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Court of Appeal No.
Court File No. 13-10362-00CL

COURT OF APPEAL FOR ONTARIO

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢, C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER
STREAMS HOMES INC.,, SILVER STREAMS HOMES (PUCCINI) INC., 2148993
ONTARIO INC., 2148990 ONTARIO INC,,

2147681 ONTARIO INC. and 2147650 ONTARIO INC.

Moving Parties

AMENDED NOTICE OF MOTION
(Motion for Leave to Appeal)

Silver Streams Homes Inc. (“Silver Streams”), Silver Streams Homes (Puccini) Inc.
(“Puccini”), 2148993 Ontario Inc., 2148990 Ontario Inc., 2147681 Ontario Inc. and 2147659
Ontario Inc. (collectively, the “Appellants™) will make a motion for leave to appeal to a panel of
three judges of the Court of Appeal for Ontario pursuant to sections 13 and 14 of the Companies’
Creditors Arrangement Act, R.S.C. 1985, ¢.C-36, as amended (“CCAA”) and Rule 61.03(1) of

the Rules of Civil Procedure, R.R.O. 1990, Reg. 194 (the “Rules™).

THIS MOTION WILL BE HEARD 36 days after service of the Appellants’ motion
record and factum, or on the filing of the Appellants’ reply factum, if any, whichever is earlier,
on such date and in such manner as may be directed by the Court, at Osgoode Hall, 130 Queen

Street West, Toronto, Ontario,

PROPOSED METHOD OF HEARING: The motion is to be heard in writing unless

the Court orders an oral hearing.

Doc#3468014v2
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THE MOTION IS FOR:

(a)

(b)

Leave to appeal from the Order of the Honourable Mr. Justice Wilton-Siegel
dated September 25, 2015, dismissing the Appellants motion for: (i) an order
declaring that they have the requisite authority to enter into the Settlement
Agreement dated February 17, 2015 (the “Settlement Agreement”) between the
Appellants, Imran Jinnah (“Jinnah”) and Tarion Warranty Corporation
(“Tarion”) without the approval of the Court; or, in the alternative (ii) an order

approving the Settlement Agreement (the “Order”);

The costs of this motion; and

Such further and other relief as counsel may advise and this Honourable Court

may permit.

THE GROUNDS OF THE MOTION ARE:

Background

(a)

(b)

Doc#3466014v2

The Appellants are affiliated Ontario corporations owned by Jinnah. On
December 17, 2013, the Appellants obtained protection from their creditors under

the CCAA pursuant to an order of Mr. Justice Newbould (the “Initial Order”).

At the time of the commencement of the CCAA proceeding, the Appellants were
in the process of completing a four phase residential development project in
Richmond Hill, Ontario referred to in this proceeding as the “Puccini Project”.

Title to the lands that comprised phases one through three of the Puccini Project
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are registered in the names of the numbered company Appellants.

In connection with the Puccini Project and, as required under the Ontario New
Home Warranties Plan Act, R.5.0. 1990, c. 0.31 (the “War:_*anties Act”), certain
of the Appellants submitted registrations to Tarion to be registered as builders and
vendors in connection with the Puceini Project and provided security in favour of
Tarion in the aggregate amount of $920,000 by way of letters of credit (the
“Security”) held by Bank of Montreal (“BMO”). The Security was provided to
Tarion to allow it to pay for deposit claims and warranty claims by purchasers in
connection with the Puccini Project homes in the event the Appellants were

unable to satisfy their obligations under the Warranties Act.

Each of the letters of credit is drawn in favour of Tarion as the beneficiary. In
order to draw under each letter of credit, Tarion must provide BMO with a
certificate stating that the monies being drawn are “in respect of obligations owed
or which will be owed by the Registrant to the Beneficiary” identified in the

letters of credit as Silver Streams.

The Appellants’ registrations under the Warranties Act were renewed on an
annual basis. In addition, the Appellants paid to Tarion registration fees for every
lot constructed by the Appellants at a cost ranging from $800 to $1,400 per lot.
As a result, in addition to the Security, the Appellants incurred substantial costs

on an annual basis to maintain their Tarion registrations in good standing.

For ease of administration and marketing purposes, Puccini acted as a vendor



under a number of agreements of purchase and sale. At all relevant times, the
Appellants believed and understood that all of the companies involved with the
Puccini Project were covered by the Appellants registrations with Tarion under

the Warranties Act, including Puccini.

CCAA Proceeding and Settlement Agreement

(2

(h)

(@
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The purpose of the Appeliants CCAA proceeding was to complete construction of
and sell 10 homes in the Puccini Project (the “Puccini Homes”) and to distribute
the proceeds from the sale of the Puccini Homes to their creditors in accordance
with Court determined priorities. Nine of out ten homes have now been
completed and sold. The proceeds from the sale of the Puccini Homes have been
comingled and deposited into the account of Grant Thornton Limited, in its

capacity as the Court-appointed Monitor.

There is a Court-ordered arbitration underway to determine the priorities between

the lien claimants and certain mortgagees.

More than ninety five Puccini Project homes have been sold by the Appellants
with Puccini acting as vendor under the agreements of purchase and sale. In all of
these transactions, it was the Appellants’, Tarion’s and the purchasers’
understanding that the sold homes were subject to the Warranties Act and that
Tarion could look to the Letters of Credit to fund expenditures for deposit claims
and warranty claims made by purchasers in the event the Appellants default in

their obligations under the Warranties Act.
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The Appellants are insolvent and are not able to satisfy their obligations to their

purchasers under the Warranties Act.

At all relevant times, the Appellants advised the Court and the service list,
including the lien claimants, that the Security was posted in favour of Tarion and

the lien claimants have acknowledged that they had notice of same,

In or around the summer of 2014, the Appellants for the first time learned that
their registrations under the Warranties Act did not extend to Puccini. The
registrations extended to all other Appellants. The failure by the Appellants to
register Puccini under the Warranties Act was inadvertent, a fact which was not

disputed at the motion.

On September 3, 2014, a Provincial Offences Act, R.S.0. 1990, c. P. 33 (the
“Offences Act”) summons was issued to Puccini and Jinnah under the Warranties
Act, which, summons among other things: (i) charged Puccini with acting as a
vendor of a new home without being properly registered under the Warranties
Act; and (ii) charged Jinnah with knowingly concurring, as an officer or director
of Puccini, allowing Puccini with acting as a vendor of a new home without

properly being registered under the Warranties Act.

To remedy the defect of Puccini not being a properly registered vendor under the
Warranties Act and allow Tarion to access the Security posted in respect of the
Puccini Project, the Appellants agreed to enter into the Settlement Agreement

and, among other things, assign to Silver Streams Homes Inc. (“Silver Streams™),
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which is a Tarion registrant, all of Puccini’s rights, title, interest and obligations

under the agreements entered into by Puccini in its capacity as vendor.

A number of the lien claimants objected to the Settlement Agreement and took the
position that the letters of credit in favour of Tarion should be cancelled and the
funds released to the Appellants’ estate to be distributed in accordance with

priorities to be determined by the Court.

The Appellants brought a motion before the Ontario Superior Court of Justice
(Commercial List) (the “Court™) for an order: (i) declaring that they had the
requisite authority to enter into the Settlement Agreement without a further order

of the Court; or, in the alternative (ii) approving the Settlement Agreement.

The Motion and Order

(@

®

Doc#3466014v2

The motion was heard by the Honourable Mr. Justice Wilton-Siegel on June 25,

2015,

On September 25, 2015, Justice Wilton-Siegel released his decision (the

“Decision”) wherein his Honour made the following findings:

i. The execution of the Settlement Agreement will cause Silver Streams to

incur the liabilities of Puceini under the agreements of purchase and sale;

ii. The execution of the Settlement Agreement engages paragraph 9(c) of the
Initial Order which prohibits the Appellants from granting credit or

incurring liabilities, except in the ordinary course of business or until



further order of the court;

iii. Paragraph 9(c) of the Initial Order must be read to apply to each of the

Appellants individually and not on a consolidated basis;

iv. The Appellants maintained separate, legal and financial status both prior

to and following the commencement of the CCAA proceeding.

v. The Court has the authority and jurisdiction to approve the Settlement

Agreement;

vi. The effect of the Settlement Agreement is detrimental to the objecting

parties; and

vii. The Court should refrain from exercising its discretion to approve the .

Settlement Agreement,
The Leave to Appeal Test is Met
(s) An appeal of the Order is prima facie meritorious.
Approval of the Settlement Agreement was not required

() The motions judge erred in finding that paragraph 9(c) of the Initial Order
prevents the Applicants from entering into the Settlement Agreement without a

further order of the Court.

(u)  The motions judge erred in law in his interpretation of paragraph 9 of the Initial
Order. Paragraph 9(c) of the Initial Order states as follows:

Doc#3466014v2
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(w)
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THIS COURT ORDERS except as specifically permitted herein,

the Appellants are hereby directed, until further Order of this

Court: (c) to not grant credit or incur liabilities except in the

ordinary course of the Business.

In particular, the motions judge erred law in his interpretation that paragraph 9
does not apply to the Appellants on a consolidated basis. That finding is

contradictory to the plain and ordinary meaning of the words of paragraph 9 of the

Initial Order.

The motions judge erred in his conclusion that the Appellants did not carry on
business on a consolidated basis. There was no evidence before the motions judge
to support that finding other than the bald allegations made by the objecting

parties.

The motions judge erred in his conclusion that the construction lien claims are not
being addressed on a consolidated basis in the CCAA proceeding. On the
contrary, the arbitration of the lien claims is proceeding in the CCAA proceeding
on a consolidated basis. The arbitration of the lien claimants concerns their
entitlement to the proceeds from the sale of the Puccini Homes in the CCAA

proceeding, which have been comingled into a fund held by the Monitor in trust.

The motions judge erred in his conclusion that the Settlement Agreement does not
satisfy the requirements for approval of an agreement under section 11 of the

CCAA.
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(a)

(bb)

(cc)

(dd)
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The Settlement Agreement was fair and reasonable and should have been
approved

The motions judge erred in his conclusion that the Settlement Agreement was not

fair and reasonable.

The motions judge erred in his conclusion that the Settlement Agreement, if
implemented, will result in a detriment to the objecting parties. The letters of
credit were posted by the numbered Appellants. If the letters of credit were
cancelled, the collateral under the letters of credit will be returned to the
numbered Appellants. The objecting parties are not creditors of the numbered

Appellants and would have no entitlement to these funds.

The motions judge correctly held that the fairness and reasonableness test requires
a demonstration of a balancing of conflicting interests of stakeholders. However,
the motions judge erred in his conclusion that the Settlement Agreement does not
satisfy that requirement. In particular, the motions judge erred in preferring the
interests of objecting creditors, who admittedly were looking for a windfall and
who acknowledged that they always understood that the Security was provided in
favour of Tarion, over the interests of Tarion, a quasi governmental authority, the

Appellants and Jinnah.

The motions judge erred by disregarding Tarion’s submissions that the Settlement
Agreement furthers the public interest generally by preserving the guarantee fund

that it administers under the Warranties Act.

The motions judge erred in his distinction between a liquidating CCAA and a



0 | 10
restructuring CCAA. Once the motions judge concluded that he had the authority
to approve the Settlement Agreement in a liquidating CCAA, there is no legal
reason for distinguishing between the two types of CCAA proceeding in

determining whether the agreement is fair and reasonable.

(ee) The motions judge erred in law by focusing his determination of whether the
Settlement Agreement was fair and reasonable on the collateral benefit that Jinnah
would derive from the Settlement Agreement. The test for approving a settlement
agreement in a CCAA proceeding requires the Court to consider the effect of the
settlement agreement on all parties and stakeholders. The Settlement Agreement
put all parties, including the objecting creditors, in the position that they intended
and/or expected to be in. Accordingly, the Settlement Agreement is fair and

reasonable.

(ff)  The motions judge erred in his finding that Jinnah was negligent in failing to
register Puccini as a vendor under the Warranties Act. There was no evidence

before the motions judge to support such finding.
The appeal is of significance to the construction industry

(gg) The appeal is of significance to the construction industry as it addresses the
balancing of interests between creditors of an insolvent builder/vendor, Tarion
and the insurance scheme under the Warranties Act. Furthermore, the appeal is of
significance to the insolvency community as it concerns interpretation of standard

terms of the model initial order.

Doc#3466014v2
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The appeal is of significance to the Appellants

The points raised on the appeal are of significance to the Appellants, Jinnah and
Tarion. In particular, as a consequence of the Decision, Puccini and Jinnah

continue to face criminal sanctions under the Offences Act.

In any other circumstance, the Appellants and Tarion would have an automatic
right to appeal from the order of Justice Wilton-Siegel. However, as this motion
was brought within the CCAA proceeding, the Appellants and Tarion are required

to seek leave.

The appeal would not unduly hinder the progress of the Appellants® CCAA

proceeding.
Section 13 and 14 of the CCAA and Rule 61.03 of the Rules of Civil Procedure.

Such further and other grounds as counsel may advise and this Honourable Court

may permit.

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

motion:

(a)

(b

©
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The Affidavits of Imran Jinnah sworn February 26, 2015, March 25, 2015 and

April 13, 2015;

The Affidavit of Zena Hanson sworn April 2, 2015;

The Affidavit of Frank Del Fatti sworn April 6, 2015;



(d)  The Affidavit of Daniela Gaglio sworn June 12, 2015;

(e) Transcript from Cross-examinations of Imran Jinnah held on May 19, 2015;

i) Transcript from Examination of Jack Greenberg held on May 19, 2015;

(g)  The Monitor’s Eighth Report to the Court dated April 8, 2015; and

(h) Such further and other material as this counsel may submit and this Honourable

Court may permit.

Date: October 26, 2015

Doc#3465014v2
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10th Floor
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Fax.. (416)218-1844
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Court File No. CV-13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR, ) FRIDAY, THE 25™

)
JUSTICE WILTON-SIEGEL ) DAY OF SEPTEMBER, 2015

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

:[N.THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
-R STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC,,

\p SR AND 2147650 ONTARIO INC.

f");L e _\:_,_:_e'
- I g

Applicants
ORDER

THIS MOTION, made by the Applicants for: (i) an order declaring that they have the
requisite authority to enter into the Settlement Agreement dated February 17, 2015 (the
“Settlement Agreement”) between the Applicants, Imran Jinnah (“Jinnah™) and Tarion
Warranty Corporation (“Tarion”) without the approval of the Couxt; or, in the alternative (i) an
order approving the Settlement Agreement, was heard on June 25, 2015 day at 330 University

Avenue, Toronto, Ontario.

ON READING the Affidavits of Imran Jinnah sworn March 25, 2015 and April 13,
2015, Affidavit of Zena Hanson sworn April 2, 2015, Affidavit of Frank Del Fatti sworn April
6, 2015 and the Eighth Report of Grant Thornton Limited in its capacity as the Court-appointed
Monitor of the Applicants (in such capacity, the “Monitor”) dated April 8, 2015 (the “Eighth
Report”), and on hearing the submissions of counsel for the 'Applicants, counsel for the

Monitor and counsel for various lien claimants:

1. THIS COURT ORDERS that the Applicants’ motion be and hereby is denied.

EMTENED AT D IMSORIT S TOFONTO ‘ ol
ON 7 BOOK NO: /Qé W/
LE /T DANS LE SIFGISTRE NO.: Al L S

6& DEC 07 20%%
Doc#adsee43v2 1% '
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CITATION: Silver Streams Homes Inc. (Re), 2015 ONSC 5938
COURT FILE NO.: Click and Type
DATE: 20150925

SUPERIOR COURT OF JUSTICE - ONTARIO

RE: IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT, R.8.C. 1985, C. C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
SILVER STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI)
INC,, 2148993 ONTARIO INC,, 2148990 ONTARIO INC,, 2147681 ONTARIO
INC. AND 2147650 ONTARIO INC,

BEFORE:  Mr, Justice H.J, Wilton-Siegel
COUNSEL: S. Schwartz and M. Poliak, for Silver Streams and Numbered Companies
A. Slavens, for Tarion Warranty Corporation
J. Klein, for MediGroup Incorporated and certain other lien claimants
E. Bisceglia, for Argo Lumber Inc. and Newmar Window Manufacturing Inc.
I Aversa, for the Monitor |

HEARD: June 25, 2015

ENDORSEMENT

1] On this motion, the applicants in these proceedings under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢, C-36 (the “CCAA”) seck an order declaring that they have the
requisite authority to enter into a Seitlement Agreement (as defined and described below)
without the approval of the court, or, alternatively, an order approving the Settlement
Agreement.

Background
The Parties and the Puccini Project

[2]  The applicants are affiliated Ontario corporations owned by Imran Jinnah ("Jinnah").
Silver Stream Homes Inc, ("Silver") is a residential homebuilder in the GTA. The numbered
corporation applicants are the registered owners of lands that comprise phases I, II and ITI of a
development referred to as the "Puccini Project" in Richmond Hill, Ontario.

(3] Silver Streams Homes (Puccini) Inc. ("Puccini") was incorporated for the purpose of
selling the homes in the Puceini Project. Over the course of the Puccini Project, the applicants
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entered into agreements of purchase and sale for 95 homes in which Puccini was the vendor (the
"Purchase Agreements").

[4]  This proceeding arises because Silver and the numbered corporation applicants were
registered as vendors with Tarion Warranty Corporation ("Tarion") under the Ontario New Home
Warranties Plan Act, R.8.0. 1990, ¢. 0.31 (the "Act"), but Puccini was not.

[5]  The applicants initiated these proceedings under the CCAA by the order dated December
17, 2013 of Newbould J, (the “Initial Order”), Subsequently, as a result of the failure to register
under the Act, Puccini was charged with four counts of acting as a vendor of a new home
without being properly registered, pursuant to a proceeding commenced on September 3, 2014
(the "POA Proceeding™).

[6]  Jinnah says that he believed that Puccini was registered as a vendor under the Act until he
received a summons in the POA Proceeding in September 2014, In an affidavit sworn March 25,
2015 in these proceedings (the "Jinnah Affidavit"), Jinnah states that: (1) the failure to register
Puccini as a vendor under the Act was inadvertent, (2) it was always the applicants' intention
that all of the corporate entities involved in the Puccini Project would be properly registered
under the Act; (3) at all relevant times, he believed Puccini was in fact a registrant under the
Act; and (4) it was always the intention of the applicants that Tarion would have recourse and
access to the Letters of Credit (as defined below) for the payment by Tarion of any claims
against the applicants made by purchasers of the 95 homes covered by the Purchase Agreements.

The Letters of Credit

[7] In connection with the registration of Silver and the numbered corporation applicants
under the Act, these parties provided Tarion with letters of credit in the aggregate amount of
$920,000 (the "Letters of Credit"), and a deposit in the amount of $320,000 (the "Deposit").

[8]  The Letters of Credit comprise letters of credit of the Bank of Montreal ("BMO") in the
amounts of $250,000, $400,000 and $270,000, respectively dated April 12, 2012, November 12,
2010 and January 13, 2009.

[9]  The Letters of Credit were issued pursuant to banking facilities established initially
between Symphony Series Co-Tenancy Co-op ("Symphony") and BMO, pursuant to an offer of
financing dated September 2, 2008 (the "Offer to Finance"). The Offer to Finance was amended
by a letter between Symphony and BMO dated April 3, 2009. Among other things, this letter
substituted as borrowers 2148993 Ontario Inc. ("993") and/or 2148990 Ontario Inc. ("990")
and/or 2148991 Ontario Ine. (“991”) and/or 2147650 Ontario Inc, ("650"), Pursuant to a further
letter agreement between BMO and Symphony dated February 28, 2013, revised financing
facilities were agreed to as set out in a term sheet (the "Term Sheet") attached to the letter
agreement,

[10] The Term Sheet contemplated as borrowers, 993 and/or 990 and/or 650 and/or 2147681
Ontario Inc. ("681"). It also contemplated Letters of Credit facilities in the amounts of $670,000
and $250,000, which are understood to be represented by the Letters of Credit. The Term Sheet
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provided that the Letters of Credit were to be secured by a portion of the net closing proceeds of
each sale of homes in phase II of the Puccini Project, in the amount of $75,000 per unit, and from
the net closing proceeds of the sales of homes in phase III of the Puccini Project in specified
amounts depending upon lot size after repayment of a separate $4.5 million non-revolving
demand loan facility provided under the Term Sheet. The cash collateral currently held by BMO
to secure the Letters of Credit is herein referred to as the "Security".

[11]  With respect to the Deposit, it is my understanding that this security was provided by 991
with respect to sales of homes in phase IV of the Puccini Project and that these lands have been
sold in private power of sale proceedings. 991 is not an applicant in these CCAA proceedings.
Any issue regarding the current security representing the Deposit. after such power of sale
proceedings is properly dealt with outside the present proceeding, and accordingly this
Endorsement does not address the entitlement to such security.

The Settlement Agreement

[12] The Purchase Agreements pertaining to the 95 homes in the Project sold by Puccini
advised the purchasers that a Tarion warranty was available. The Letters of Credit were
provided to Tarion to secure the indemnification obligations of the vendor to Tarion in the event
the vendor was unable to satisfy its warranty obligations to the purchasers under the Purchase
Agreements and the Act,

[13] Each of the Letters of Credit is drawn in favour of Tarion as the beneficiary. In order fo
draw under each Letter of Credit, Tarion must provide BMO with a certificate stating that the
monies being drawn are "in respect of obligations owed or which will be owed by the Registrant
to the Beneficiary", In each case, the Registrant identified in the Letter of Credit is Silver rather
than Puccini, although, in the case of the first Letter of Credit, the Registrant also includes 650,

990, 993, 681 and 991. Accordingly, Tarion is not able to provide the required certificate unde;

the Letters of Credit entitling it to draw thereunder.

[14] In such circumstances, as the BMO loans contemplated under the Term Sheet have been
repaid, if Tarion cannot draw under the Letters of Credit, the Security would be released by
BMO and returned to the estate of the applicants to be distributed in accordance with the
priorities determined under the CCAA.

[15] To address Tarion’s inability to draw under the Letters of Credit as a result of the absence
of registration of Puccini under the Act, the applicants, Tarion and Jinnah have entered into an
agreement dated February 2015 (the "Seitlement Agreement"). The Settlement Agreement
provides that, upon the "Effective Settlement Date”, Silver and Puccini will enter into an
assignment and assumption agreement (the "A/A Agreement"). Pursuant to the A/A Agreement,
Puccini will assign and sell to Silver all of Puccini's right, title and interest in the Purchase
Agreements, In turn, Silver agrees fo pay and perform all of Puccini's obligations in connection
therewith, including, for greater certainty, all obligations commensurate with being a registered
"vendor" under the Act in connection with the Purchase Agreements. For this purpose, the
"Effective Settlement Date" is defined to be the date that an order of this court approving the
Settlement Agreement becomes a final order,

D
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[16] The intended effect of the Settlement Agreement is that Silver will assume the
obligations of Puccini in respect of Tarion and thereby enable Tarion to provide a certificate
referencing the obligations of Silver as a "Registrant". Jinnah will also benefit from the
Settlement Agreement in at least two respects, Paragraph 9 of the Seftlement Agreement
provides that the POA Proceeding will be dismissed or withdrawn on the Effective Settlement
Date. In addition, Jinnah's obligations under personal guarantees given to Tarion to secure the
applicants’ obligations in respect of the Puccini Project will be reduced by the amount of any
draws under the Letters of Credit.

[17] I note that the record before the Court on this motion did not disclose any contractual
indemnification obligation of Silver to Tarion that would be engaged upon implementation of the
Settlement Agreement and would thereby permit Tarion to draw on the Letters of Credit, At the
hearing, counsel for Tarion advised that such an obligation would be located in the vendor
agreement signed by Silver upon its registration with Tarion. Subsequent to the hearing, in
response to a request of the Court for the relevant documentation, the applicants provided copies
of a builder agreement and a vendor agreement, each dated March 12, 2004, and referred to the
indemnification provisions in section 2.1 of each agreement.

[18] The Court is not required to determine, and therefore makes no determination, regarding
whether the Settlement Agreement is effective to engage the indemnification provisions in the
builder agreement and the vendor agreement described above in respect of any claims that may
be asserted by purchasers under the Purchase Agreements. This motion proceeds on the basis
that the applicants and Tarion are of the view that payments out of the guarantee fund
administered by Tarion in respect of the homes subject to such Purchase Agreements will give
rise to “obligations owed or which will be owed by [a] Registrant to the Beneficiary.”

[19] 1 also note that the Objecting Parties (as defined below) cbjected to disclosure of the
builder agreement and the vendor agreement to the Court, because such documentation had not
previously been produced by the applicants in this proceeding. I do not think there is any basis
for such an objection given that this documentation is not being used by the Court in any
substantive manner in reaching the determination in this Endorsement,

Applicable Law

20] For the purposes of this motion, the following provisions of the Ontario New Home
Warranties Plan Act are relevant.

[21] Section 6 of the Act provides that no person shall act as a vendor or a builder unless the
person is registered by the Registrar under this Act. It is not disputed that Puccini qualified as a
"vendor" under the definition of that term in section 1 of the Act.

[22] Section 13 provides that every vendor of a home provides a warranty to an owner:
13, (1) Every vendor of a home warrants to the owner,

(a) that the home,
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) is constructed in a workmanlike manner and is free
from defects in material,

(i)  is fit for habitation, and

(ili) is constructed in accordance with the Ontario
Building Code;

(b)  that the home is free of major structural defects as defined
by the regulations; and

(c) such other warranties as are prescribed by the regulations.

[23] Sections 14(3) and 14(4) provide remedies to an ownet of a home in the case of a breach
of the warranty in section 13:

(3) Subject to the regulations, an owner of a home is entitled to receive payment
out of the guarantee fund for damages resulting from a breach of warranty if,

(a) the person became the owner of the home through
receiving a transfer of title to it or through the substantial
performance by a builder of a contract to consfruct the home on
land owned by the person; and

(b)  the person has a cause of action against the vendor or the
builder, as the case may be, for damages resulting from the breach
of warranty.

(4) Subject to the regulations, an owner who suffers damage because of a major
structural defect mentioned in clause 13 (1) (b) is entitled to receive payment out
of the guarantee fund for the cost of the remedial work required to correct the
major structural defect if the owner makes a claim within four years after the
warranty expires or such longer time under such conditions as are prescribed.
Accordingly, pursuant to section 14, an owner may have a claim payable out of
the guarantee fund administered by Tarion.

[24] It is significant for present purposes that the Act does not, however, provide a statutory
right of indemnification in favour of Tarion in respect of any amounts paid to satisty claims by
owners for a breach of a vendor's warranty out of the guarantee fund administered by Tarion that
is described in section 14. To fill this gap in the legal chain, Tarion requires that registrants
agree contractually to a right of indemnification in its favour. The obligation of indemnification
is set out in a form of indemnity signed by each registrant and any other indemnitor of the
registrant, As mentioned, in this proceeding, the applicants rely upon the indemnification
provisions refetred to above in a builder agreement and a vendor agreement executed by Silver
in connection with its registration under the Act.
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The Objections

[25] Two groups of lien claimants oppose the requested approval of the Settlement Agreement
(collectively, the “Objecting Parties™).

[26] A group of construction trade creditors led by MediGroup Incorporated (collectively
referred to as the "Trades") have filed an objection which is set out in an affidavit of Frank Del
Fatti ("Del Fatti"), sworn April 6, 2015 (the "De] Fatti Affidavit"). In this affidavit, Del Fatti
submits that Jinnah should not be able to alter the existing contractual arrangements fo the
detriment of the Trades who have filed lien claims, given that claims for liens in significant
amounts have been filed, a deficiency is anticipated, and a breach of trust action has been started.
The Trades submit that Tarion should instead rely on its guarantee from Jinnah, Del Fatti notes
that the Settlement Agreement would relieve Jinnah of his obligations under his guarantee in
favour of Tarion, as well as resolve the POA Proceeding, and thereby allow Jinnah to build
homes in the future.

[27] In addition, two other lien claimants, Argo Lumber Inc. and Newmar Window
Manufacturing Inc., are separately represented on this motion and support the submission of the
Trades,

Preliminary Observations

[28] The conclusions in this Endorsement are informed by the following observations and
determinations.

[29]  First, I do not think it is accurate to state, as the Objecting Parties submit, that the effect
of the Settlement Agreement would be to elevate Tarion from an unsecured party to a secured
party, in the sense that the Settlement Agreement would establish security that did not already
exist. The effect of the Settlement Agreement is to allow Tarion to access security that was put
in place before the CCAA proceedings by the applicants, other than Puccini, to which Tarion is
not cutrently entitled because of the wording of the Letters of Credit and the absence of any
registration of Puccini under the Act.

[30] Second, on the other hand, implementation of the Setilement Agreement changes the
status quo in three respects. Most significantly, at present, Tarion cannot access the Letters of
Credit with the result that the Security held by BMO for the Letters of Credit is effectively
available for all of the creditors of the applicants in the CCAA proceedings in accordance with
the applicable rules of priority. The effect of implementation of the A/A Agreement is to remove
such Security from the estate of the applicants in favour of Tarion to the extent of any claims that
Tarion may subsequently assert as a result of payments out of the guarantee fund administered
by it. In addition, the POA Proceeding will be dismissed or withdrawn on implementation of the
Settlement Agreement, Further, as mentioned, Jinnah will benefit by the reduction of his
payment obligations under a personal guarantee given to Tarion in the amount of any draws
under the Letters of Credit.

[31] Third, the only parties to the Settlement Agreement are the applicants, Jinmah (their
principal shareholder and controlling mind and will) and Tarion, Tarion and Jinnah are also the
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only parties that benefit from implementation of the Settlement Agreement. Conversely, the
other creditors of the applicants are neither parties to, nor beneficiaries under, the Settlement
Agreement and would be adversely affected by its implementation to the extent that any Security
is applied in respect of any draws by Tarion under the Letters of Credit.

Analysis and Conclusions

[32] The parties agree that there are three issues to be addressed on this motion:
1. do the applicants have the power to enter into the Seitlement Agreement,
including without limitation the A/A Agreement, without approval of the
court?

2. if not, does the Court have the authority to approve the Settlement
Agreement, including without limitation the A/A Agreement? and

3. if yes, should the Court approve the Settlement Agreement, including without
limitation the A/A Agreement?

1 will address each issue in turn.

The Power of the Applicants to Enter into the A/A Agreement

[33] The applicants argue that they have the corporate power and capacity to enter into and
perform the Settlement Agreement, including without limitation the A/A Agreement, and
therefore do not require court approval. In particular, they assert that nothing in the CCAA, or in
the orders issued in these CCAA proceedings, constrains their corporate power and capacity to
enter into and perform the A/A Agreement. The applicants say that Silver therefore continues to
have the corporate power and capacity to perform all of Puccini's obligations under the Purchase
Agreements and to assume all of its liabilities in connection therewith, notwithstanding the
CCAA proceedings.

[34] Ido not agree for the following reasons.

[35] As mentioned, the A/A Agreement contains: (1) an assignment of Puccini's rights under
the Purchase Agreements to Silver; and (2) an agreement of Silver in favour of Puccini to assume
and perform all of Puccini's obligations under the Purchase Agreements, including without
limitation all of Puccini's obligations as a "vendor" under the Act.

[36] Inthe present context, the significant aspect of the A/A Agrecement is Silver's assumption
of Puccini's obligations as a vendor under the Act. As mentioned, the applicants are proceeding
on the basis that the legal effect of such assumption is that Silver will thereafter have an
obligation to Tarion to indemnify it for any claims for breach of warranty that are asserted by
purchasers of the 95 homes covered by the Purchase Agreements which are satisfied out of the
guarantee fund maintained by Tarion.

22
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[37] The parties agree that the execution and performance of the A/A Agreement does not
contravene any provision of the CCAA, The more difficult issue is the operation of the Initial
Order in these CCAA proceedings.

[38] I agree with the applicants that the provisions of paragraph 5 and of paragraph 10 of the
Initial Order are not engaged in the present circumstances, These provisions are permissive
rather than restrictive in respect of the applicants’ ability to carry on business during the cutrency
of the CCAA proceedings.

[39] However, I am of the opinion that the execution and performance of the A/A Agreement
does engage the provisions of paragraph 9(c) of the Initial Order, This paragraph provides,
among other things, that except as specifically permitted therein, the applicants are directed to
refrain from granting credit or incurring liabilities, except in the ordinary course of business or
until further order of the court,

[40] The execution and performance of the A/A Agreement has the result that Silver will incur
the liabilities of Puccini under the Purchase Agreements. In doing so, it will incur liabilities
otherwise than in the ordinary course of its business, insofar as the Purchase Agreements have
already been entered into between Puccini and the purchasers thereunder, This is contrary to the
plain meaning of the Initial Order.

[41] The applicants appear to accept that the proposed assumption of liabilities contemplated
by the A/A Agreement would be outside the ordinary course of business of Silver. They argue
instead that paragraph 9(c) should be interpreted on a consolidated basis, because they say the
CCAA proceedings have, at all times, effectively been conducted on a consolidated basis for
administrative purposes. In support of this view, the applicants note that all receipts and
disbursements have been processed through a single bank account maintained for all of the
applicants. The applicants say that, on this basis, paragraph 9(c) should be interpreted to refer to
the incutring of new liabilities not already incurred by one of the applicants, On this
interpretation, the Initial Order would not prohibit one applicant from assuming the obligations
of another applicant.

[42] This was not, however, the manner in which the applicants were operated prior to, and as
of, the date of the Initial Order. There is also no formal court order for consolidation of the
applicants. Further, the Court understands that the construction lien claims are not being
addressed on a consolidated basis in these proceedings. Accordingly, the separate legal and
financial status of the applicants remains in effect during these CCAA proceedings.

[43] Given such separate legal and financial status, I conclude that there is no basis for the
interpretation of the operation of paragraph 9(c) on a consolidated basis in the manner proposed
by the applicants, Accordingly, I also conclude that the applicants require an order of the court
to implement the Settlement Agreement.

25
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The Authority of the Court to Approve the A/A Agreement

[44]

In the alternative, the applicants argue that the Court has the authority to approve the
Settlement Agreement, including in particular the A/A Agreement, to the extent such approval is

required under the Initial Order or otherwise.

[45]

The applicants say such authority is based on the broad discretion granted to the Court in

section 11 of the CCAA. That provision reads as follows:

[46]

Despite anything in the Bankruptcy and Insolvency Act or the Winding-up and
Restructuring Act, if an application is made under this Act in respect of a debtor
company, the court, on the application of any person interested in the matter, may,
subject to the restrictions set out in this Act, on notice to any other person or
without notice as it may see fit, make any order that it considers appropriate in the
circumstances. ‘

In support of their position, the applicants rely on the decision of Morawetz J. in Nortel
Networks Corp., Re, 2010 ONSC 1708, 192 A.C.W.S. (3d) 368, and in particular on the

following passages at paragraphs 69-71 of that decision :

[47]

In Re Stelco Inc., (2005), 2005 CanLIl 40140 (ON CA), 78 O.R. (3d) 254 (C.A.),
the Ontario Court of Appeal considered the court’s jurisdiction under the CCAA
to approve agreements, determining at para. 14 that it is not limited to preserving
the status quo, Further, agreements made prior to the finalization of a plan or

compromise are valid orders for the court to approve: Grace 2008, supra at para.
34.

In these proceedings, this court has confirmed its jurisdiction to approve major
transactions, including settlement agreements, during the stay period defined in
the Initial Order and prior {o the proposal of any plan of compromise or
arrangement: see, for example, Re Nortel, [2009] O.J. No. 5582 (S8.C.J.); Re
Nortel [2009] O.]. 5582 (S.C.J.) and Re Nortel, 2010 ONSC 1096 (CanLlII), 2010
ONSC 1096 (S.C.J.).

1 am satisfied that this court has jurisdiction to approve transactions, including
settlements, in the course of overseeing proceedings during a CCAA stay period
and prior to any plan of arrangement being proposed to creditors: see Re Calpine
Canada Energy Ltd, [2007] AJ. No, 917 (C.A.) [Calpine] at para. 23, affirming
[2007] A.J. No. 923 (Q.B.); Canadian Red Cross, supra, Air Canada, supra,
Grace 2008, supra, and Re Grace Canada [2010] O.J. No. 62 (8.C.].) [Grace
2010, leave to appeal to the C.A. refused February 19, 2010; Re Nortel, 2010
ONSC 1096 (CanLlII), 2010 ONSC 1096 (S5.C.1.).

I agree with the statement in Nortel at paragraph 69 that a court has authority under
section 11 of the CCAA to approve a settlement that is not limited to preserving the status quo.
More generally, I am satisfied that the Court has the authority by virtue of section 11 of the
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CCAA to approve the Settlement Agreement in the present circumstances. Such authority,
however, requires demonstration by the applicants that the test for approval of an agreement
pursuant to the discretion granted in section 11 has been satisfied.

Should the Court Approve the Settlement Agreement?

[48] The test for approval of a settlement agreement has been set out in Norte! by Morawetz J.
at paragraph 73 as follows:

A Settlement Agreement can be approved if it is consistent with the spirit and
putpose of the CCAA and is fair and reasonable in all circumstances. What
makes a settlement agreement fair and reasonable is its balancing of the interests
of all parties; its equitable treatment of the parties, including creditors who are not
signatories to a settlement agreement; and its benefit to the Applicant and its
stakeholders generally.

[49] Before addressing the application of the test for approval of an agreement in CCAA
proceedings, it is important to note that the circumstances in Nortel were very different from the
present circumstances. Norfel involved a multi-faceted agreement among a number of
stakeholder groups, as well as the applicant, respecting the termination of discretionary pension
and employment benefit payments that were existing obligations of the applicant. The settlement
agreement in that case therefore resolved certain issues among such stakeholders, as well as
settled claims between the debtor corporation and certain of the stakeholder groups who were
parties to the agreement.

[50] In the present circumstances, the only parties to the Settlement Agreement are the
applicants, their principal shareholder, and Tarion, These are also the only parties that benefit
from implementation of the Seitlement Agreement. The other creditors of the applicants who arg
neither parties to, nor beneficiaries under, the Settlement Agreement would be adversely affected
by its implementation, The purpose of the A/A Agreement is rectification by the applicants of
arrangements between themselves and Tarion that arose as a result of negligence, which they
prefer to call inadvertence, on the part of the applicants. It does not resolve any issues among
stakeholders in respect of outstanding obligations of the relevant applicant, being Puccini,

[S1] The applicants say that the Settlement Agreement meets the requirements of the test
articulated in Nortel. 1 will address each prong of the test in turn,

[52] First, the spirit and principal purpose of the CCAA is to permit insolvent corporations a
period of time to restructure their affairs with their stakeholders with a view to proposing a plan
of arrangement that will allow it to continue its business for the benefit of its stakeholders and,
more generally, for the benefit of the public. In the present case, the CCAA proceedings
permitted the applicants to complete and sell ten homes in the Puccini Project, This has now
occurred. There is therefore no sense in which the Settlement Agreement will further the
principal purpose of the CCAA,
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[53] Given the present circumstances of the applicants, I accept that it may be appropriate to
consider the spirit and purpose of the CCAA as it has been developed in the context of a
"liquidating CCAA". In Nortel, Morawetz J. commented at paragraph 74 on the spirit and
purpose of the CCAA in such context as follows:

The CCAA. is a flexible instrument; part of its purpose is to allow
debtors to balance the conflicting interests of stakeholders. The
Former and LTD Employees are signhificant creditors and have a
unique interest in the settlement of their claims. This Settlement
Agieement brings these creditors closer to ultimate settlement
while accommodating their special circumstances. It is consistent
with the spirit and purpose of the CCAA.

[54] In the present circumstances, the practical effect of implementation of the Settlement
Agreement is to alter the entitlement that currently exists with respect to the Security being held
by BMO as security for any draws that Tarion might make under the Letters of Credit. It is
inconsistent with the purpose of the CCAA, particularly in a liquidating CCAA proceeding, to
alter existing priorities in respect of security, even those that arise as a result of inadvertence or
negligence. I think the same principle should operate where the issue is the ability to access
security.

[55] Further, implementation of the Settlement Agreement does not materially advance the
CCAA proceedings in any way, except to the extent of eliminating the prospect of further
litigation by Tarion regarding its entitlement to the Security posted for the Letters of Credit. The
reduction of such litigation by virtue of implementation of the A/A Agreement between two
applicants that would not otherwise further the purposes of the CCAA cannot, by itself, satisfy
this requirement of the test for approval of the Settlement Agreement, Moreover, the Objecting
Parties remain free to challenge Tarion’s right to draw under the Letters of Credit, as they are not
parties to the Settlement Agreement. On this basis, it is not clear that it can be meaningfully
asserted that implementation of the Settlement Agreement will eliminate the prospect of further
litigation.

[S6] Given these two considerations, the Settlement Agreement would not satisfy the first
requirement of the test in Nortel. I would add that, in the absence of an agreement involving a
compromise of any claims of any creditors of the applicants, I think there is serious doubt that
the Settlement Agreement is an agreement of the nature contemplated by Nortel,

[57] The second prong of the test for approval of the Settlement Agreement is demonstration
that it is fair and reasonable in all the circumstances. As mentioned, the applicants say that the
Settlement Agreement meets this requirement. They submit that implementation of the
Settlement Agreement, in particular implementation of the A/A Agreement, will put the parties
to the Agreement in the position that the applicants and Tarion intended them to be in. They also
say that implementation will also put the Objecting Parties in the position that they expected to
be in at the date of the Initial Order. The applicants argue that maintenance of the arrangements
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respecting entitlement to the Security, as they existed on the date of the Initial Order, would
result in 2 windfall to the Objecting Parties and the other unsecured creditors of the applicants.

[58] In this regard, Del Fatti himself states in the Del Fatti Affidavit that he accepted as true
the statement of Jinnah, in his affidavit sworn December 11, 2013 in the application for the
Initial Order, that Puccini was registered with Tarion, He further states that he believed any
security posted with Tarion was for the benefit of Puccini.

[59] 1am not satisfied, however, that implementation of the Seftlement Agreement would be
fair and reasonable in the circumstances, notwithstanding the element of rectification and the
expectation of the Trades as acknowledged in the Del Fatti Affidavit. I reach this conclusion for
the following reasons,

[60] First, insofar as the fairness and reasonableness test requires demonstration of a balancing
of conflicting interests of stakeholders, as is suggested in Nortel at paragraph 74, the Settlement
Agreement cannot satisfy this requirement. The Settlement Agreement does not balance the
interests of stakeholders in any meaningful respect. Iis purpose is to place one creditor, Tarion,
in the position that Tarion and the applicants intended it to be in, all to the detriment of the
Objecting Parties,

[61] Second, apart from Tarion, the only other beneficiary of the Settlement Agreement is the
principal shareholder of the applicants, Jinnah, whose guarantee obligations are correspondingly
reduced to the extent the Security is available to Tarion. In other words, implementation of the
Settlement Agreement will have the effect of granting a benefit to a shareholder, in his capacity
as an unsecured creditor, at the expense of the other creditors of the applicants, including the lien
claimants. Further, Jinnah would receive this benefit notwithstanding the fact that his negligence
resulted in the circumstances giving rise to the present motion.

[62] Third, Tarion argues that the Settlement Agreement furthers the public interest generally
by preserving the guarantee fund that it administers under the Act for the benefit of the
residential home construction industry in this Province. There are two difficulties with this
argument.

[63] Fitst, it entails a concept of publie interest that is too remote from the purpose of the
CCAA to be a consideration on this motion. As mentioned, insofar as the CCAA is directed
toward a public benefit, the statute seeks to maintain the continuing operations of a debtor
company, with the associated benefits of employment and tax revenues generated thereby.

[64] Second, and mote importantly, the calculus of public benefit in the present circumstances
is more complex and essentially impossible to assess on the record. Among other considerations,
Tarion is a mandatory insurer. It has, or can have, the ability to reserve against unauthorized
vendors who fail to indemnify it for warranty claims paid out of the guarantee fund. In this
sense, as the Objecting Parties submit, Tarion is better able to spread the risk of loss across all of
the residential units it insures than the Objecting Parties whose risk is higher, being dependent
upon the unencumbered value of the properties against which they have claims. Further, in
terms of moral hazard, it is not clear that the public interest lies in relieving Jinnah of his
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personal liability on his guarantee to Tarion and dismissal of the POA Proceeding by permitting
the applicants, which Jinnah controlled, to rectify his negligence.

[65] Given the foregoing, I do not think that a court can meaningfully or responsibly make a
determination regarding where the public interest lies in the present circumstances, and,
accordingly, I make no such determination.

[66] In the present circumstances, while the Settlement Agreement would put Tarion in the
position that the applicants may have intended it to be in, the Settlement Agreement will also
benefit Jinnah, the principal shareholder and an unsecured creditor in his capacity as a guarantor,
at the expense of the other creditors of the applicants, including the lien claimants. It is possible
that a court could find such an agreement to be fair and reasonable if there were a reasonable
possibility of a plan of compromise or arrangement that would continue the applicants as
operating entities. In that event, it may be possible to demonstrate that a proposed agreement of
the nature of the Settlement Agreement would be fair to the other creditors based on a reasonable
prospect of a benefit to them resulting from a successful plan of arrangement. However, that is
not the present case.

[67] Given that the applicants have commenced a liquidating CCAA proceeding and are
therefore effectively in bankruptcy proceedings, I think that, on balance, it would be unfair to
rearrange the arrangements respecting entitlement to the Security that would otherwise operate in
a bankruptcy in the manner proposed by the applicants. After a bankruptey has occurred, courts
are very reluctant to relieve against mistakes that would benefit a few creditors at the expense of
the others, particularly where the benefitting creditors include the shareholder of the bankrupt
corporation.

[68] Based on the foregoing, I conclude that the Settlement Agreement does not satisfy the
requirements for approval of an agteement under section 11 of the CCAA. Accordingly, I
conelude that the Court should refrain from exercising its discretion to approve the Settlement
Agreement.

Conclusion

[69] Based on the foregoing, the applicants' motion is denied in its entirety.

oo on SN T

Wilton-Siegel J.

Date; September 25, 2015
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Record, Factum and Transcripts pursuant to section 61.03.1(6) of the Rules of Civil Procedure,

R.R.O. 1990, Reg. 194 be and is hereby extended to Friday, December 11, 2015.
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Court File No. 13-10362-00-CL

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

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
SILVER STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC.,
2148993 ONTARIO INC., 2148990 ONTARIO INC.,, 2147681 ONTARIO INC.
AND 2147650 ONTARIO INC.

Applicants

AFFIDAVIT OF IMRAN JINNAH

I, Imran Jinnah, of the Town of Richmond Hill, in the Province of Ontaric MAKE OATH

AND SAY AS FOLLOWS:

l. I am the sole officer, director and shareholder of the Applicants, Silver Streams Homes Inc.
(“Silver Streams”), Silver Streams Homes (Puccini) Inc. (“Puccini”), 2148993 Ontario Inc.
(“2148993), 2148990 Ontario Inc. (“2148990”), 2147681 Ontario Inc. (“2147681”) and 2147650
Ontario Inc. (“2147650”). As such, I have personal knowledge of the matters to which I dispose in
this affidavit, save and except for such facts or matters which are stated to be based on information

and belief and where so stated, I believe same to be true,

2. The purpose of this affidavit is to advise the Applicants’ service list (the “Service List”) and
the Court of a Settlement Agreement dated February 17,2015, among Tarion Warranty Corporation

(“Tarion™), the Applicants and myself (the “Settlement Agreement™).

Doc#3259535v3



Background

3. The Applicants are affiliated companies owned by me. Silver Streams is a residential
homebuilder in the Greater Toronto Area. As at the Filing Date (as defined below), Silver Streams
was in the process of completing a project in Richmond Hill, Ontario referred to in these
proceedings as the “Puccini Project”. Title to the lands in Phases I, Il and Il of the Puccini Project
are registered in the names of the numbered company Applicants. Title to the lands in Phase IV of
the Puccini Project is registered in the name of a corporation affiliated with the Applicants which is
not a party to these CCAA proceedings. Puccini was incorporated for the purpose of selling the

homes in the Puccini Project.

4, On December 17, 2013 (the “Filing Date”), the Applicants obtained protection from their
creditors under the Companies’ Creditors Arrangement Act (the “CCAA”) pursuant to the Initial
Order. The Initial Order, among other things, appointed Grant Thornton Limited as Monitor of the

Applicants in these proceedings. A copy of the Initial Order is attached hereto as Exhibit “A?.

Settlement Agreement

5. Tarion is a private corporation established in 1986 to protect the rights of new homebuyers
and regulate new home builders. Tarion administers the Ontario New Home Warranties Plan Act,
R.8.0. 1990, c. O. 31 (the “Act”), which outlines the warranty protection that new home purchasers

are entitled to in Ontario.

Doc#3259535v3
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6. The numbered company Applicants and Silver Streams are registered with Tarion under the
Acl {as such term is defined below) as vendors, builders or both, as such terms are defined in the
Act. It was my understanding at all relevant times that Puccini was also registered with Tarion asa
vendor and builder, which understanding was communicated to the Court and the Service List in my
previous affidavits filed in these CCAA proceeding. A copy of my initial affidavit sworn December

11, 2013 without exhibits is attached hereto as Exhibit “B” (the “Initial Affidavit™).

7. In connection with their registrations, the Applicants were required to and did provide letters
of credit in the aggregate amount of $920,000 (the “Letters of Credit”) and a cash deposit in the
amount of $320,000 in favour of Tarion to secure the Applicants® obligations to Tarion under the
(collectively, the “Security™). The Letters of Credit are secured by $920,000 in cash held on deposit

at Bank of Montreal.

8. In or around September 2014, I learned, for the first time, that contrary to my previous
understanding, Puccini was not in fact registered as a vendor under the Act contemporaneously or

otherwise with the numbered company Applicants and Silver Streams.

9. On September 3, 2014, a summons was issued to Puccini pursuant to section 24 of the
Provincial Offences Act, R.S.0. 1990, ¢. P. 33 under the Act (the “POA Charge™), which, among
other things, charged Puccini with acting as a vendor of a new home without being properly

registered under the Act.

10.  Failure to register Puccini as a vendor under the Act was inadvertent. As described above, it

was always the Applicants’ intention that Puccini be a registered vendor under the Act and, at all
Doc#3259535v3
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relevant times, I verily believed that Puccini was in fact a registrant under the Act. Accordingly,
both prior and subsequent to the commencement of these CCAA proceedings, Puccini acted as a

vendor under a number of agreements of purchase and sale in respect of new home sales.

11. It was always intended by the Applicants, and communicated to the Service List and the
Court in these CCAA proceedings, that, in order to fulfill its mandate under the Act, Tarion would
have recourse and access to the Security for the payment by Tarion of claims made by purchasers

against the Applicants under the Act.

12. To remedy the issues raised by Puccini not being a properly registered vendor, the
Applicants, Tarion and I agreed to enter into the Settlement Agreement, a copy of which is attached
as Exhibit “C” hereto. To remedy the inadvertent defect of Puccini not being a properly registered
vendor under the Act, pursuant to the Settlement Agreement, the Applicants agreed, among other
things, that Puccini will assign to Silver Streams all of its rights, title, interest and obligations under

the purchased agreements entered into by Puceini in its capacity as vendor.

13. The Seftlement Agreement, once implemented, will restore Tarion and the Applicants to the
position they would have been had Puccini been properly registered under the Act, consistent with

the Applicants® intentions and previous representations in these CCAA proceedings.

14, The Settlement Agreement is supported by the Monitor and a group of private mortgage

holders who, collectively, are the Applicants largest senior secured creditor.

Doc#3259535v3
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15.  The Settlement Agreement is conditional on, among other things, the Applicants advising the
Service List and the Court of the terms of the Settlement Agreement and requesting that any person
wishing to oppose or object to the execution, delivery or performance of the Setflement Agreement
(the “Objection™) serve notice of such Objection by no later than fourteen (14) calendar days from

the date on which notice to the Service List of the Settlement Agreement is provided.

16. In the event that an Objection is not received within fourteen (14) calendar days from the date
on which notice to the Service List of the Settlement Agreement is provided, the Applicants will
perform the Settlement Agreement and take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the transactions contemplated

thereby.

17.  If an Objection is received by the Applicants, the Applicants shall on a date that is the later
of: (i) ten (10) calendar days after an Objection is received; and (ii) the earliest date that the Court
has available for a 9:30 a.m. scheduling appointment, attend before the Court to schedule a motion

for an order approving the Settlement Agreement.

SWORN before me at the City )
of Toronto, Province of ) /' /
Ontario, this 26" day- ) ( f.v\,l/e
of Februa 15 ) o e
) Imran Jinnah
St )

A Commissioner, Etc.

MAYA POLIAK
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THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 26" DAY OF FEBRUARY, 2015
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" Court File No. 12-10362-00-CI,

ONTARIO 2 >
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 7™
)
JUSTICE NEWBOULD ) DAY OF DECEMBER, 2013

IN THE MATTER OF THE COMPANIES' CREDITORS
A ARRANGEMENTACT R.8.C. 1985, ¢, C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER
B STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC;;, 2148993
ONTARIO INC. 2148990 ONTARIO INC,, 2147681 ONTARIO INC. and .
2147650 ONTARIO INC.

the “Apﬁlicants”

INITIAL ORDER
THIS APPLICATION, made by Silver Streams Homes Inec., Silver Streams Homes (Puccini)
Inc., 2148993 Ontario Inc., 2148990 Ontario Inc., 2147681 Ontario Inc. and 2147650 Ontario
Inc. (collectively, the “Applicants”), pursuant to the Companies’ Creditors Arrangement Act,
R.8.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330 University Avenue,
Toronto, Ontario.

ON READING the affidavit of Imran Jinnah sworn December 11, 2013 and the Exhibits
thereto (the “Jinnah Affidavit”), the Proposed Monitor’s Report to the Court and on being
advised that the secured creditors who are likely to be affected by the charges created herein
were given notice, and on hearing the submissions of counsel for the Applicants, Grant Thomton
Limited (as the proposed Monitor), counsel for Bank of Montreal, counsel for Foremost
Mortgage Corporation, counsel for the private secured lenders, counsel for certain lien claimants,
counsel for the Corporation of the Town of Richmond Hill, and such other counsel as are
present, no one else appearing although duly served as appears from the affidavit of service of
Lynn Lee sworn December 12, 2013 and on reading the consent Grant Thornton Limited to act

as the Monitor,

- L]
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Apjalication is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practicedirections/toronto/#Commercial List)
shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant Rule 16,04 of the Rules of Civil Procedure. Subject to Rule 3.01(d)
of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in
accordance with the Protocol will be effective on transmission. This Cowrt further orders that a
Case Website shall be established in accordance with the Protocol with the following URL <[

www.grantthornton.ca/silverstreams]>.

3. THIS COURT ORDERS that the E-Service List Keeper and the Webkost (as such
terms are defined in the Protocol) for the purpose of this proceeding shall be the Monitor.

3A.  THIS COURT ORDERS that the sum of $491,985.33, plus interest accrued thereon,
being held in trust by Chaitons LLP pursuant to the orders of the Honourable Madam Justice
Lack dated August 15, 2013 and the Endorsement of the Honourable Madam Justice Gilmore
dated November 20, 2013 in the Con-Drain Company (1983) Limited action bearing Newmarket
court file no. CV-12-115757-00 (the “Con-Drain Action”) shall be maintained in trust by
Chaitons LLP until further court order or consent of the parties to the Con-Drain Action, and the
determination of whether the above noted funds form Property, as defined in paragraph 5 of the

Initial Order, shall be determined at a late date.
APPLICATION

4. THIS COURT ORDERS AND DECLARES that the Applicants are affiliated debtor
companies to which the CCAA applies,

53



3

POSSESSION OF PROPERTY AND OPERATIONS

5. THIS COURT ORDERS that, subject to paragraph 17 the Applicants shall remain in
possession and control of their 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, the Applicants shall continue to carry on
business in a manner consistent with the preservation of their business (the "Business") and
Property. The Applicants shall be authorized and empowered to continue to retain and employ
the employees, consultants, agents; experts, accountants, counsel and such other persons
(collectively "Assistants") currently retained or employed by them, with liberty to retain such
further Assistants as they deem reasonably necessary or desirable in the ordinary course of

~ business or for the carrying out of the terms of this Order.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a)  all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in
the ordinary course of business and consistent with existing compensation policies

and arrangements; and

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

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

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Aj_:)plicants in carrying on the Business in the ordinary course on and after the date of 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 completion of Phases IT and III of the Puccini Project (as defined in
the Jinnah Affidavit) including, without limitation, payments on account of insurance,

maintenan.ce and security services; and
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. (b)  payment for goods or services actually supplied to the Applicants following the date
of this Order.

8. THIS COURT ORDERS that the Applicants 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
(1) employment insurance, (ii) Canada Pension Plan, (iif) Quebec Pension Plan, and

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitied until on or after the date of
this Order, and

(¢)  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 the Applicants.

9. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants
are 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 the Applicants to any of their
creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances
upon or in respect of any of their Property; and (c) to not grant credit or incur liabilities except in

the ordinary course of the Business,
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RESTRUCTURING

10 THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as
hereinafter defined), have the right fo:

(a) permanently or temporarily cease, downsize or shut down any of their business or

operations,

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

their employees as they deems appropriate;

(¢) pursue all avenues of refinancing of their Business or Property, in whole or part,
subject to pribr approval of this Court being obtained before any material refinancing;

and

"~ (d)  complete the construction and sale of the remaining 10 homes in Phases IT and IIT of
the Puccini Project with the approval of the Monitor in respect of all sales made in the

ordinary course of the Applicants’ business and otherwise with prior Court approval,

all of the foregoing to permit the Applicants to proceed with the completion of Phases II and III

of the Puccini Project (the "Restructuring™).
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

11.  THIS COURT ORDERS that until and including January 16, 2014, or such later date as
this Court may order (the "Stay Period"), no proceeding or enforcement process in ary court or
tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the
Applicants or the Maonitor, or affecting the Business or the Property, except with the written
consent of the Applicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Court, including
the action commenced in Newmarket, Ontario by Con-Drain Company (1983) Limited against

certain Applicants and others bearing Court File Number CV-13-115757-00.



NO EXERCISE OF RIGHTS OR REMEDIES

12, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
feregoing, collectively being "Persons" and each being a "Person") against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants are 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,
(iif) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

13. 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 the Applicants, except with the

written consent of the Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

14,  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants 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,
ufility or other services to the Business or the Applicants, are hereby restrained until further
Orxder of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Applicants, and that the Applicants shall be
entitled to the continued use of their current premises, telephone numbers, facsimile numbers,
internet addresses anel domain names, provided in each case that the normal prices or charges for
all such goods or sexvices received after the date of this Order are paid by the Applicants in

accordance with normal payment practices of the Applicants or such other practices as may be
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agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as
may be ordered by this Court,

NON-DEROGATION OF RIGHTS

15 . THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
sl'llall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

16, 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 continuned against any
of the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants 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 Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION

17.  THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director's or officer's

gross negligence or wilful misconduct.
APPOINTMENT O ¥ MONITOR

18.  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
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of the Applicants with the powers and obligations set out in the CCAA or set forth herein and

that the Applicants and their shareholders, officers, directors, and Assistants shall advise the

Monitor of all material steps taken by the Applicants pursuant to this Order, and shall co-operate

fully with the Monitor in the exercise of its powers and discharge of its obligations and provide

the Monitor with the assistance that is necessary to enable the Monitor to adequately carry out

the Monitor's functions.

19.

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

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

(a)
(b)

(©

@

(e)
®

monitor the Applicants’ receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Propeﬁy, the Business, and such other matters

as may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their dissemination,
to the DIP Lender (as defined below) and its counsel on a periodic basis of financial
and other information as agreed to between the Applicants and the DIP Lender which
may be used in these proceedings including reporting on a basis to be agreed with the
DIP Lender;

advise the Applicants in the preparation of the Applicants’ cash flow statements and
reporting, which information shall be reviewed with the Monitor and delivered to the

DIP Lender and its counsel on a periodic basis or provided to the Court as required;
to assist the Applicants with the Restructuring;

have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the
Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs. or to perform its duties arising under this Order;
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(g)  be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

~ of its obligations under this Order;

(h)  perform the tasks requested to be performed by the Monitor under the DIP Term
Sheet;

(i) to advise and assist the Applicants in their negotiations with their stakeholders;

: H perform such other duties as are required by this Order or by this Court from time to

time; and

(¥) *  in the name and/or for the benefit of the Applicants, to exercise control over the
receipts, disbursements and bank accounts of the Applicants and receive and collect

all monies and accounts of the Applicants in respect of the Property.

20. THIS COURT ORDERS that, subject to paragraph 17(k) of this Order, 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.

21. 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, conservation, enhancement, remediation or rehabilitation of the enviromment 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 Moriitor's duties and powers under this Order, be deemed to be in Possession of
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any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

22, THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants
and the DIP Lender with information provided by the Applicants in response to reasonable
requests for information made in writing by such creditor addressed to the Monitor, The Monitor
shall not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by the
Applicants 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 the Applicants may agree.

23, THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA. or any applicable legislation.

24, THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall be paid their reasonable fees and disbursements, incurred both before and after
the making of this Order, in each case at their standard rates and charges, by the Applicants as
part of the costs of these proceedings. The Applicants are hereby authorized and directed to pay
the accounts of the Monitor, counsel for the Monitor and counsel for the Applicants on a

monthly basis upen receipt of an invoice.

25, 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.

26, THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicants’
counsel 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 $500,000 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
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th_cse proceedings. The Administration Charge shall have the priority set out in paragraphs 31
and 33 hereof, |

DIP FINANCING

27.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
obtain and borrow under a credit facility from Sandall Investments Limited (the "DIP Lender")
in order to finance the Applicants’ working capital requirements, including the cost of
cbmpleting Phases II and III of the Puccini Project and the costs of these proceedings, provided
that borrowings under such credit facility shall not exceed the principal amount of $1,000,000
unless permitted by further Order of this Court,

28. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the term sheet among the Applicants and the DIP Lender dated as of
D_Lecernber 11,2013 (the "Term Sheet"), filed.

29 THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, security documents, guarantees
and other definitive documents (collectively, the "Definitive Documents'"), as are contemplated
by the Term Sheet or as may be reasonably required by the DIP Lender pursuant to the terms
thereof, and the Applicants are hereby authorized and directed to pay and perform all of their
indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and pursuant to
the Term Sheet and the Definitive Documents as and when the same become due and are to be

performed, notwithstanding any other provision of this Order.

30. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the "DIP Lender’s Charge") on the Property, which DIP Lender's
Charge shall not secure an obligation that exists before this Order is made. The DIP Lender’s

Charge shall have the priority set out in paragraphs 31 and 33 hereof.
31.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

. (a) the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;
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. (b)  upon the occurrence of an event of default under the Definitive Documents or the DIP
Lender’s Charge, the DIP Lender may immediately terminate the facility and, upon
seeking an Order of the Cowrt on 5 days notice to the Applicants and the Monitor,
may exercise any and all of its rights and remedies against the Applicants or the
Property under or pursuant to the Term Sheet, Definitive Documents and the DIP
Lender’s Charge, including without limitation, to apply to this Court for the

appointment of a receiver over the Property; and

(c)  the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver, receiver and manager or lien trustee

of the Applicants or the Property.

32. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA

with respect to any advances made under the Definitive Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER.

33.  THIS COURT ORDERS that the priorities of the Administration Charge and the DIP

Lender’s Charge, as among them, shall be as follows:
First — Administration Charge (to the maximum amount of $500,000); and
Second — DIP Lender’s Charge.

34,  THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge or the DIP Lender’s Charge (collectively, the "Charges") shall not be required, and that
the Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

35. THIS COURT ORDERS that each of the Administration Charge and the DIP Lender’s
Charge (all as constituted and defined herein) shall constitute a charge on the Property and such

Charges shall rank in priority to all other security interests, trusts, liens, charges, construction
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liens (whether or not perfected or preserved) and encumbrances, claims of secured creditors,

statutory or otherwise (collectively, "Encunbrances") in favour of any Person,

36. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Administration Charge or the DIP
Lénder’s Charge, unless the Applicants also obtain the prior written consent of the Monitor, the
DIP Lender and the beneficiaries of the Administration Charge, or further Order of this Court.

37. THIS COURT ORDERS that the Administration Charge, the Term Sheet, the Definitive
Documents and the DIP Lender’s Charge shall not be rendered invalid or unenforceable and the
rights and remedies of the chargees entitled to the benefit of the Charges (collectively, the
"Chargees"} and/or the DIP Lender thereunder 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 application(s) for bankruptcy order(s) issuéd pursvant to the BIA, or any bankruptcy
order made pursuant to such applications; (c¢) the filing of any assignments for the general benefit
of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(e) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
iﬁcuning 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 the

Applicants, and notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the Term Sheet or the Definitive Documents shall create or be
deemed to constitute a breach by the Applicants of any Agreement to which they are
a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicants entering into
the Term Sheet, the creation of the Charges, or the execution, delivery or performance

of the Definitive Documents; and

(¢)  the payments made by the Applicants pursuant to this Order, the Term Sheet or the
Definitive Documents, and the granting of the Charges, do not and will not constitute
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preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct, or

other challengeable or voidable transactions under any applicable law.
SERVICE AND NOTICE

38.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Toronto
Star or the Globe and Mail a notice containing the-information prescribed under the CCAA, (ji)
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 the Applicants of more than $1000, and (C) prepare a list showing the
names and addresses of those creditors and the estimated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA

and the regulations made thereunder.

39. THIS COURT ORDERS that the Applicants 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 the Applicants® creditors or other interested parties at their respective
addresses as last shown on the records of the Applicants 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,

40. THIS COURT ORDERS that the Applicants, 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/silverstreams.
GENERAL

41.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of their powers and duties

hereunder.
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42. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, a trustee in bankruptey or a lien

trustee of the Applicants, the Business or the Property.

43, 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 Applicants, 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 the
Applicants and to the Monitor, as an officer of this Cowrt, 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 the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

44.  THIS COURT ORDERS that each of the Applicants 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 1o act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

45.  THIS COURT ORDERS that any interested party (including the Applicants and the
Mbnitor) 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.

46.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

16046568.2
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THIS [S EXHIBIT “B” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 26" DAY OF FEBRUARY, 2015
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Court File No. 13-10362-00-CL

ONTARIO
SUPERYOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
SILVER STREAMS HOMES INC,, SILVER STREAMS HOMES (PUCCINI) INC,,
2148993 ONTARIO INC,, 2148990 ONTARIO INC., 2147681 ONTARIO INC.
AND 2147650 ONTARIO INC.

Applicants

AFFIDAVIT OF IMRAN JINNAH

I, Imran Jinnah, of the Town of Richmond Hill, in the Province of Ontario MAKE OATH
AND SAY AS FOLIL.OWS:

1. [ am the sole officer, director and shareholder of the Applicants, Silver Streams Homes Inc.
(“Silver Streams™) and Silver Streams Homes (Puccini) Inc. (“Puceini®). 1am also the sole officer,
director and shareholder of the Applicants 2148993 Ontario Inc. (“2148993"), 2148990 Ontario Inc.
(*21489907), 214768 1 Ontario Inc. (“2147681”) and 2147650 Ontario Inc. (“2147650%, collectively,
the “Title Holders”). As such, I have personal knowledge of the matters to which I dispose in this
affidavit, save and except for such facts or matters which are stated to be based on information and

belief and where so stated, I believe same to be true.

2. I swear this affidavit in support of an application by the Applicants for relief under the

Companies’ Creditors Arrangement Act, R.8.C. 1985, C. C-36, as amended (the “CCAA").

Doc#2869067v9




OVERVIEW
3. Silver Streams is a residential homebuilder in the Greater Toronto Area. To date, it has
successfully built approximately 100 homes and is in a position to build and complete a further 48

homes in the Puccini Project (defined below).

4. As described in further detail below, the Applicants have experienced significant financial
challeng:es due to delays involved in the development of the Puccini Project and are insolvent.
Secured debt in excess of $12 million is cumrently in default and numerous construction liens
totalling in excess of §3.5 million have been registered against title to various lots in the Puccinj

Project.

5. There are currently 10 remaining homes in Phases IT and III of the Puccini Project that are in
various stages of completion. Two (2) of the homes have been presold and with minimal additional

L

work can close shorfly.

6. The Applicants’ objective is to complete the 10 remaining homes in Phases I and I of the
Puccini Project and to apply the net sale proceeds, after payment of operating costs and the costs of

these proceedings; to payment of their creditors’ claims in the priority determined by the Court.

7. A private lender affiliated with an existing secured lender has indicated it is prepared to
provide the Applicants with’ debtor-in-possession (“DIP”) financing to enable the Applicants to

complete the construction of the homes and fund the costs of these proceedings.

Doc#2869067v9
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8. The completion of the homes maximizes value for the Applicants® stakeholders and protects

the interests of purchasers under executory agreements of purchase and sale.

THE APPLICANTS
9. Silver Streams was incorporated in 2003. In or about December 2003 it became a registrant

with Tarion Warranty Corporation (“Tarion”) as a home builder,

10.  To date, Silver Streams has successfully completed the following projects:
(a) St. Albans Mews — a 9 townhouse home project, located in Holland Landing,
{Qntario - completed in 2006;
(b) ./:shcott Mews — a 14 detached home project, located in Scarborough, Ontario —

completed in 2008; and

(c) D&l Developments — a 4 detached home project, located in Maple, Ontario -
_ completed in 2012.
THE PUCCINI PROJECT

11. In addjtibn to the projects described in paragraph 10 above, the Applicants are in the process
of completing a project of 118 units including detached homes, semi-detached homes and
townhouses located at Bathurst Street and King Road in Richmond Hill, Ontario (the “Puccini
Project”). The Puccini Project is being built in 4 phases. Title to the lands in Phases I, 1] and II] are
in t1'_16 names of 2148990, 2148993, 2147650, and 2147681. Phase I comprises 20 detached homes
and was completed in 2010. Phase I comprises 25 detached homes and was completed in late 2012,

All but 3 homes in Phase Il have been sold. Phase III consists of 25 detached homes. Eighteen (18)

Doc#2869067v9
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of the homes were completed and sold between June and September 2013. Phase IV is registered in
the name 0f 2148991 Ontario Inc. (“2148991”) (a non-debtor in these proceedings) and consists of
40 townhouse units and 8 semi-detached homes. Construction of the homes in Phase IV has not yet
commenced, although 33 of the homes have been presold. Attached hereto and marked as Exhibit

“A” is a colour coded site map of the Puccini Project.

12, Puccini was incorporated in October 2008 for the purpose of selling the homes in the Puccini
Project. Puccini is registered with Tarion and is the vendor under the agreements of purchase and

sale for homes in the Puccini Project.

PUCCINY PROJECT FINANCING

BMO

13.  Pursuanttoa Term Sheet dated as of August 25, 2008 among Symphony Series Co-Tenancy
Corp. (“Symphony™) as Borrower, myself as guarantor, and Bank of Montreal (“BMO”) as lender,
BMOQ made available to Symphony, three credit facilities. Facility 1 was in the amount of
$7,787,000 and was to repay existing financing in the amount of $4.9 million and to finance the
servicing of Phases I, II and III of the Puccini Project. Facility 2 was in the amount of $1.1 million
and was to finance Letters of Credit in favour of Tarion and Municipal and Regional Authorities.
Facility 3 was in tiw amount of $3.5 million and was to finance construction of pre-sold homes, A
true copy of the term sheet dated August 25, 2008 is attached as Exhibit “B”.

14.  After its incorporation, we decided to develop the Puccini Project through Puccini and,

accordingly, BMO made the above credit facilities available to Puccini as opposed to Symphony.

Doci2868067ve"
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15.  The BMO credit facilities were amended over time. Attached hereto and marked collectively

as Exhibit “C” are true copies of the subsequent BMO term sheets.

16.  All of the indebtedness owing to BMO under the credit facilities are secured, inter alia, by:
(a) Demand Firs;c Mortgages registered against title to the Phase [, land 1T lands(the
“BMO Mortgages™); and
(b)  a General Security Agreement in favour of BMO;

Attached hereto and marked as Exhibit “D* and Exhibit “E” respectively are true copies of the

BMO Mortgages and the General Security Agreement,

17, The loans granted by BMO in connection with the Puccini Project have substantially been

repaid. Currently,’the outstanding indebtedness to BMO is approximately $700,000.

HOME TRUST

18.  InAugust2012, Home Trust Company (“Home Trust”) made loans to 2148990 and 2147650
each in the original principal amount of $617,500. As security for the loans, 2148990 and 2147650
each granted Home Trust first mortgages registered against title to Lots 23 and 24 in Phase II. The
loans were renewed in August 2013. The loans are currently in default. Attached hereto and marked
collectively as Exhib it “F” are true copies of the August 2012 term sheets, the August 2013 renewal

letters and the defaul i letters issued by Home Trust dated November 7, 2013.

Doc#2889087v8



FOREMOST

19, Pursuanﬁ to a term sheet dated January 15, 2013 Foremost Financial Corporation
(“Foremost™) granted a loan to 2147681 in the original principal amount of $640,000. The loan was
not fully advanced. As set out in the term sﬁeet, the total approximate advance was $467,5$5. The
loan is currently in default. As security for the loan, 2147681 granted Foremost a first mortgage
registered against "tit_le to Lot 1 in Phase II. Attached hereto and marked as Exhibit “G” is a true

copy of the Foremost term sheet.

PRIVATE LENDERS

20. A number 6f private lenders also provided financing to the Puccini Project which loans are
secured, infer alia, by mortgages registered against title to various lots of the Phase I, [T and IIT Jands.
These mortgages matured in February 2013. The last time any interest payments were made on any

of these loans was August 2013,

21.  The total principal amount outstanding under these loans is in excess of $10 million. A chart
summarizing the name of the private lender, the original amount of the loan and the approximate

amount currently owing is set out below:

Lender Original Prinecipal | Outstanding
Amount Amount

Puccini Mortgage $2,600,000 $1,396,639

Corporation

Dapaul Management $5,500,000 $3,178,055

Mortgage

388242 Ontario Limited | $1,500,000 $833,343

Doc#2869067ve
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53 Puccini Mortgage $2,000,000 $2,092,603
Corp.
Nastell Investments $3,200,000 $3,054,860
Limited
Castle Lane Design $3,500,000 $412,000
Group Inc.

OTHER SECURED CREDITORS

22, lamadvised by our lawyer, Stephen Schwartz, a partner with Chaitons LLP, that he obtained
searches from the Ontario Personal Prdperty Security Registration (the “PPSR”) in respect of
registrations which are outstanding agains’; the Applicants as at December 4, 2013. In addition to
registrations in favour of BMO and certain private lenders, the PPSR searches disclose the
pérticula_rs of the ‘following registrations registered subsequent to BMO and the private lenders
against Silver Streams and Puccini:

(a) Royal Bank of Canada (“RBC”) in respect of accounts; and

(b) National Leasing Group Inc. in respect of certain equipment.
23.  With the exception of the registrations in favour of BMO and certain private lenders, there
are no other registrations against the Title Holders, Copies of the PPSR searches are attached hereto
and marked collectively as Exhibit “H”,
24.  RBC provided financing to 2148991 to fund the acquisition of the land and fund servicing
costs for Phase IV offthe Puccini Project. As security for RBC’s loan to 2148991, Silver Streams

and Puccini provided corporate guarantees to RBC.

Doc#2889067vE
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APPLICANTS’ FINANCIAL DIFFICULTIES
25.  The Puccini Project lands were acquired at different stages, The property was fully acquired
by 2008. Acquisition financing for the lands was obtained by loans from Carevest Capital Inc.
(“Carevest”) and vendor take back financing, All of the vendor take back financing and the loans
from Carevest have been refinanced with the proceeds of the BMO loans and private lenders’ loans
referenced above, The Applicants are borrowers or guafantors of the loans obtained by one or more
of the Applicants from BMO and the private lenders to finance the acquisition and construction of

the Puccini Project.

26.  Ourinitial plan was to bring the lots to market within 2 years from acquisition of the lands.
However, in 2008, the real estate market experienced a significant decline. We were unable to obtain
ﬁlﬁanoing for the construction of all of the homes at one time. Our construction lender, BMO, was

only initially prepared to provide us with financing for the 20 homes in Phase L.

27.  The inability to obtain construction financing for all of the homes at one time had a
significant impact on the Applicants and is the primary reason for their financial woes. Further, the
Applicants® ability to obtain municipal approval to build the remaining lots was delayed
significantly. Rather than obtaining registration of a plan of subdivision for the entire project at one
stage, due to financin g constraints we were forced to apply on 3 different occasions for registration
of a plan of subdivision for each phase. On each occasion it was as if Silver Streams was making an
initial application and the conditions for approval that are common in the development process had
to be met again, As a.result, rather than obtaining approval o build all of the lots at one time, Silver

Streams had to obtainapproval three separate times with substantial delays between the approvals.

Doc#2869067ve
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28.  There were additional factors that contributed to the delay. Con-Drain took many more

months to service the lands than originally anticipated.

29, Silver Streams was sued by an investor. The litigation was successfully defended, However,

the litigation further delayed construction.
30.  There were strikes by trades which caused delays.

31.  Asaresult of the delays, the Applicants’ costs continued to mount and they ran out of money.
This required Silver Streams to obtain additional finaneing to carry the project and pay development
costs, The financing for these matters was obtained from the private lenders described above. The
private lenders did not provide any construction financing. The funds obtained from these lenders
were used to refinance existing debt, establish interest reserves, pay financing costs, development

charges and relevant municipal fees such as building permiit fees and for working capital.

32.  The Applicants do not have sufficient resources to complete construction of the remaining
Phase Il and II! homes; service the loans to the private lenders; fund Tarion warranty work; pay trade

suppliers to the Puccini Project and general overhead expenses.

33.  Certain of the private lenders have issued Notices of Sale under Mortgage. Attached hereto

and marked collectiv-ely as Exhibit “I”” are true copies of the Notices of Sale,

34, A number of trades have registered claims for lien under the Construction Lien Act against

title to the lots in the Puccini Project due to non-payment. The total amount of the liens are

Doc#2869087ve
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approximately $3.5 million. As at December 9, 2013 the lien claimants and the amounts of their

10

liens are as follows:

Lien Claimant

Amount of Claim

1865721 Ontario Ine. $01,518.35
Canadian Conerete Forming Limited $216,201,68
Cardell Flooring Ltd. $94,922.10
E.D. Carpenters Limited $328,674.01
Foremont Drywall Inc., $434,577.93
1382479 Ontario Inc.,

1382503 Ontario Inc,,

2203579 Ontario Inc. c.0.b. as Foremont

Drywall Contracting

Medi Group Incorporated $521,675.00
Pave Plumbing & Heating Ine, $227,302.95
Pilbro III Inc. $554,353.82

Solo Electric Inc,

$186,364.16

Argo Lumber Inc. $£135,060.00
The King-Com Corporation $104,574.23
The Sanderson-Harold Company Limited | $203,870.00
669857 Ontario Inec. $108,287.00
Renova Reeyeling (2000) Ine. $29,392.00
Newmar Window Manufacturing Inc. $67,793.00
Con-Drain Company (1983) Limited $94,837.00
Trustees of the Labourers® Union of North | $22,568.00
America Local 183

669857 Ontario Inc. o/a Alma Mechanical | $108,287.44
Gincola Aluminum Contractors Inc. $82,579.00
GM Exteriors Inc. $46,559.20

63

Subsearches of title to Phases I, 1T and III of the Puccini Project and a chart showing the registered

mortgages and construction lien claims against the remaining lots are attached hereto and marked as

Exhibit “J”.
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OTHER CREDITORS
35, There are a number of trade creditors totalling approximately $300,000. A number of these

creditors have made demand for payment or commenced a collection action,

36. Puccini retained a number of consultants in connection with the development of the Puceini
Project. These consuitants have not been fully paid and are currently owed the total approximate

amount of $254,198.

37.  Including myself and my wife Asma Jinnah, Silver Streams and Puccini have approximately
10 salaried and hourly employees and contractors that are involved in all aspects of the development
and sale of the homes including construc;tion management, marketing and after sales service and
repairs. The employees are non-unionized and there are no pension plans. The aggregate cost for
these services is approximately $32,000 to $40,000 payable monthly plus an allowance for car,

phone and expenses. These payments are currently in arrears.

38.  Puccini currently owes HST with respect to the sale of homes in the Puccini Project in the

amount of approximately $630,000, which amount is overdue.

CON-DRAIN COMPANY (1983) LIMITED (“CON-DRAIN")
39. In or about 2008 Silver Streams retained Con-Drain to provide earthworks, underground
services, roads, curbs, asphalt and related labour and materials to the Puccini Project. Silver Streams

was unable to pay Con-Drain the full amount outstanding.

Doc#2869067ve
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40.  InFebruary 2010, Con-Drain registered two construction liens against title to Phases, 1T and
11T of the Puccini Project. In March 2010, Silver Streams and Con-Drain entered into a settlement
agreement. Under the terms of the settlement agreement, Silver Streams immediately paid Con-
Drain $550,000. Silver Streams agreed to pay Con-Drain a further $50,000 per lot plus interest from
future closings in the Puccini Project in accordance with the terms of a written undertaking, Con-

Drain subsequently discharged its claims for lien.

4i.  Litigation has been commenced by Con-Drain against the Applicants arising from an
allegation of default under the terms of the settlement agreement. Con-Drain claims payment of
$800,000. In August 2013, Con-Drain commenced an action in Newmarket. A copy of the

statement of claim is marked as Exhibit “K”. Statements of defence have not yet been filed.

42, On August 15,2013, Con-Drain obtained an order from the Honourable Madam Justice Lack
requiring that net proceeds from the sale of homes in the Puccini Project be paid to our lawyers’,
Chaitons LLP, trust account. Attached hereto and marked as Exhibit “L” is a true copy of the

August 15, 2013 Order.

43. On October 15, 2013, a motion by Con-Drain to continue the order granted by Justice Lack
was heard by the Honourable Madam Justice Gilmore. On November 20, 2013, Justice Gilmore
released her endorsernent. She ordered, among other things, that the Order of Justice Lack should be
continued and that the net proceeds from the sale of homes up to the amount of $800,000 be paid
into Court. Attached hereto and marked as Exhibit “M?” is a true copy of the November 20, 2013
Endorsement.
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44, Iam adviged by Mr. Schwartz, that there is currently the sum of $491,985.33 held in trust by
Chaitons LLP which will be paid into Court pursuant to the Order of Justice Gilmore once the Order

has been issued and entered.

REMAX REALTRON REALTY INC.

45.  InSeptember 2013, Remax commenced an action against Puecini, the Title Holders, myself
and my wife seeking payment of $250,000 allegedly due for real estate commissions in connection
with the sale of homes in the Puccini Project. Attached hereto and marked as Exhibit “N” is a true

copy of the Statement of Claim.

46. On September 24, 2013, Remax brought a motion for interim relief, seeking payment of real
estate commissions into court from the sale of homes. The Honourable Mr, Justice Newbould
ordered that “the vendor/owner is entitled to pay (1) all secured lenders and any lien claimant
sufficient amount to permit each sale to close; (2) applicable HST; and (3) legal fees for the closing,”
The net proceeds were to be held in trust by Chaitons LLP to be paid out only on consent of the
parties or further court order. Attached hereto and marked as Exhibit “O” is a true copy of the

endorsement of Justice Newbould.

47.  No further closings have taken place subsequent to September 24, 2013.
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FINANCIAL POSITION OF THE APPLICANTS

. 48.  Attached hereto collectively as Exhibit “P” are true copies of the financial statements of
Silver Streams and Puccini Project Management Inc. (“Management™) for the fiscal year ended
November 30, 2012 and December 31, 2012 respectively. There are no interim financial statements

for 2013.

49.  Management is a related company to Silver Streams and Puccini. All assets, liabilities,
revenues and expenses of Puccini are reflected in these financial statements since 2010. The last
financial statements prepared for Puccini were prepared in draft for the fiscal year December 2010, a

true copy of which is attached hereto as Exhibit “Q”,

50.  Attached hereto and marked collectively as Exhibit “R* are true copies of the financial
statements for the Title Holders as at December 30, 2011, There are no further financial statements
for the Title Holders. All proceeds of sale were recorded through Management and are reflected in

Management’s financial statements,

ANTICIPATED RFESTRUCTURING
51, The Applicants’ objective is to complete the 10 remaining homes in Phases IT and IIl of the
Puccini Project and toapply the net sale proceeds, after payment of operating costs and the costs of

these proceedings, to payment of their creditors in the priority determined by the Court.

52.  There are 3 homes in Phase Il and 7 hornes in Phase 1] that have not yet closed. BMOhasa

first mortgage registered against title to 7 of the lots. Home Trust has a first mortgage registered
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against title to 2 of the lots and Foremost has a first mortgage registered against title to one ‘of the
lots. Certain of the private lenders have registered subsequent mortgages against title to the 10 lots.
he claims for lien referred to above are also registered against title to some or all of these lots. The
estimated net proceeds of the home sales are insufficient to discharge the encumbrances registered
against these lots. Accordingly, I am advised by my lawyers that the completion and sale of these

homes cannot be finalized by Puccini without the benefit of the Court granting a vesting order.

53,  The details with respect to each of the remaining 10 homes are as follows:

(a) Phase I, lots 23 and é4 - these homes have been completed and have not yet been
sold. They have been listed for sale periodically over the last year, No further
construction is required with respect to these homes;

(b) Phase II, Lot 1 - this house is approximately 85% completed, Hardwood floors,
certain plumbing, kitchen and bathroom counter tops, mirrors and painting is required.
I estimacte that the cost to do this work is approximately $65,000. I expect this house to
be sold for approximately $1 million;

(c) Phase III, lot 18 - this house has been presold for the price of $895,000, however
construction has not yet commenced. I believe that the cost to build this house is
approximately $255,000;

(d) Phase II1, lot 19 - this house is virtually constructed. There is some outstanding work
with respect to the kitchen. I estimate that the cost to complete this home is $11,700.

‘The pro-perty was sold to a purchaser who defaulted under its Agreement of Purchase
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and Sale. Silver Streams has retained the $40,000 deposit and terminated the
agreement and will resell this home;

Phase III, lot 20 - this house is approximately 85% complete. I estimate that the bost
to complete the remaining work in the house is $50,000. The house is not presold. In
my view, the expected selling price for this home 1s $935,000;

Phase III, lot 22 - this house has been presold for the price of $980,000. The
construction is approximately 85% complete. I estimate that there is $44,000 worth of
work to complete the home. The purchaser has sold his existing home and is currently
living in a hotel waiting for the house to be gompleted. Attached hereto as Exhibit “S”
is a copy of a letter from thel purchaser’s lawyer. Upon obtaining financing, the work
can be completed within 2-3 weeks; |

Phase 1II, lot 23 - this home requires approximately 50% of the construction to be
completed. I estimate that $125,000 worth of work is required to complete the home,
The house has not been sold. I estimate the sale price to be approximately $1.1 million;

Phase III, lot 24 - construction of this house is approximately 50% complete. I
estimate the cost to complete the house to be approximately $125,000. The house hag
not been sold. I estimate the sale price to be approximately $1.1 million.

Phase IIT, lot 25 - this house is approximately 75% complete. [ estimate that it will
cost $60,000 to complete the construction. The house has presold for the price of
$1,016,730. Upon obtaining financing, the required work can be completed within 3-4
weeks. To my knowledge, the purchaser is ready, willing and able to close the purchase

of this home.
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54. I estimate that the gross sale proceeds from the sale of these 10 homes will approximate
$8,000,000 - $9,000,000 whereas the expected cost to complete the construction of the homes is

approximately $800,000 to $1 million,

55.  Silver Streams has continuing Tarion warranty obligations with respect to the sales of homes
in Phases I, II and III of the Puccini Project. Tarion is concerned about Silver Streams’ financial
position. Attached hereto and marked collectively as Exhibit “T* are copies of the Tarion letters to

Silver Streams dated November 19, 2013 and November 25, 2013,

56.  IThave personally guaranteed payment and performance of the Tarion obligations.

57.  The ongoing servicing and deficiency work must be done. There are a number of home

buyers who will be negatively impacted by our inability to provide this service.

58. Silver Streams is the best party to do the warranty work., We have a team in place, we are

aware of the work that must be done and can do the work in an efficient, cost effective manner,

59.  Silver Streams has provided letters of credit in favour of the Town of Richmond Hil to
secure the performanee of certain work under the terms of the Subdivision Agreement. The letters of

credit are secured by $2.6 million in cash held on deposit at BMO.

60.  The work that is necessary to be completed by Silver Streams for the Municipality/Town
includes the construction of a park, planting of trees, construction of sidewalks, final asphalt, curbs
and final maintenance. The work needs to be done as soon as possible. We have been requested by
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the Municipality of York Region and the Town of Richmond Hill to do so. It is for the benefit of the

residents currently living in the Puccini Project that this work be completed.

61.  Iestimate the cost to complete the outstanding work to be $600,000 which will result in a
portion of the money currently held as cash collateral by BMO to secure the Letters of Credit to be

released to Silver Streams when the work is completed.

STAY OF PROCEEDINGS
62, The Applicants require relief under the CCAA including a stay of proceedings in order to
preserve the status quo and to obtain the necessary financing to complete the construction of the

remaining 10 homes.

63.  Without the benefit of CCAA protection, the Applicants will be unable to complete the
homes, convey title to home buyers, complete the required work under the Subdivision Agreement,

and comply with their Tarion obligations,

DIP FINANCING

64.  Attached hereto as Exhibit “U” is a copy of the Applicants’ cash flow projection for the 13
week period from December 20, 2013 to March 14, 2014 which the Applicants have prepared in
connection with these proceedings and which has been reviewed by Grant Thornton Limited (“Grant
Thornten™) for reasonableness. The cash flow projects an immediate need for working capital to pay

operating expenses, and the costs of these proceedings,
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6;5 . Sandall Investments Limited (the “DIP Lender”), an affiliate of one of the private lenders, has
offered to make available to the Applicants a debtor-in-possession loan in the maximum amount of
$1 million (the “DIP Loan”) on the terms and conditions set out in a term sheet dated December 11,

2013 (the “DIP Loan Agreement”), a copy of which is attached hereto as Exhibit “V”,

66. It is a fundamental term of the DIP Loan that the Court grant an Initial Order on terms
acceptable to the DIP Lender which shall require that the Monitor control the Applicants’ receipts
and disbursements and that the DIP Lender shall be entitled to the benefit of a charge (the “DIP
Charge™) which shall rank behind the Administration Charge (as defined below) but in priority to all
other security interests, trusts, liens, construction liens (whether or not preserved or perfected)

charges and encumbrances, statutory or otherwise in favour of any person.

67.  Asindicated above, the registered lien claims against the 10 homes is approximately $3.5
million, If the lien claims have priority over the private mortgages there will be sufficient funds
available from the sale proceeds of the homes to pay their claims. However, if the lien claims do not
have priority over amy of the mortgages, there will not be sufficient funds to pay their claims
irrespective of the DI financing. In either event, the lien claimants will not be materially prejudiced

by the proposed DIP financing,

68.  Without DIP financing, the Applicants will be unable to continue their business and complete
the construction and sale of the remaining 10 homes, all to the material detriment of their
stakeholders includimg the secured lenders and purchasers under executory agreements of purchase
and sale,
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YESTING ORDER

69.  Asindicated above, Puccini has entered into binding agreements to sell the houses on lots 22
and 25 of Phase III of the Puccini Project. Copies of the Agreements of Purchase and Sale for these
homes are attached hereto as Exhibits “W” and “X”, respectively. To my knowledge, the

purchasers of these homes are ready, willing and able to close.

70. It is a condition of closing that Puccini transfer title to the homes free and clear of any
encumbrances except those contemplated by the applicable agreements of purchase and sale. Inthe

circumstances, Puccini is unable to do so without the benefit of a vesting order issued by this Court.

7i.  Inorder to avoid the additional expense of another motion, Puccini is also seeking at this
time an order vesting in the respective purchasers all of the Applicants’ rights, title and interest in
and to the houses on lots 22 and 25 of Phase III of the Puccini Project free and clear of any
encumbrances upon the delivery to the respective purchaser by the Monitor of a certificate
confirming that the purchase price for the applicable house has been paid and the transaction has

been completed (the “Monitor’s Certificate™).

72.  Asdiscussed above, the house located on lot 22 is close to being completed and the purchaser
of this home is currently residing in a hotel. Puccini is responsible for the hotel and related costs
incurred by the purchaser. It is anticipated that once the Initial Order and the Vesting Order are
obtained, the purchaser can move into the house and the sale of the home can close subject to an

agreed upon holdbac k for the minor work to be completed.
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APPOINTMENT OF MONITOR
73.  Grant Thornton has consented to act as the monitor of the Applicants under the CCAA, A

copy of Grant Thornton’s consent is attached hereto as Exhibit “Y”,

ADMINISTRATION CHARGE

74.  Itis contemplated that the proposed Monitor, counsel to the proposed Monitor and counsel to
the Applicants would be granted a first priority Court-ordered charge on the assets, property and
undertaking of the Applicaﬁts in priority to all claims but for the mortgages currently held in favour
of BMO, Home Trust and Foremost (the “Administration Charge”), up to the maximum amount of
$500,000 in respect of their fees and disbursements, incurred at standard rates and charges. The

Applicants believe that the Administration Charge is fair and reasonable in the circumstances.

CONCLUSION

75. Several of the mortgagees and lien claimants have commenced enforcement proceedings to

recover payment of the amounts owing to them.,

76.  The Applicants are insolvent on both a balance sheet and cash flow basis. They carmotrepay
their secured indebtedness which is in excess of $12 million or pay their trades who are owed

approximately $3.5 million.

77.  Thereare 10 homes that are either completed or under various stages of construction and that

when closed, are expected to generate gross revenue of approximately $8 million to $9 million. Two
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of the homes have been pre-sold to innocent third party purchaser who are ready, willing and able to

close their purchases. One such purchaser is currently living in a hotel pending closing.

78.  In the absence of CCAA protection and DIP financing, the completion and sale of the 10
homes will not oceur, Moreover, the ongoing Tarion warranty service work and work required under

the Subdivision Agreement will not be completed expeditiously nor in a cost effective manner,

79.  For the reasons set out above, I believe that it is in the interests of the Applicants and all of

their stakeholders that the relief sought by the Applicants is granted.

SWORN before me at the City
of Toronto, Province of
Ontario, this 11" day

of Dece

Imran Jinnah

e e e N N S S
%
S

mimnissiovier, Iie.

#riaea) Pohant Kiil-Mascarin, a Commiasionst,
,svinca of Ontario, whila &

Sivdent-at-Law,

Exples August 12, 2018,
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THIS IS EXHIBIT “C” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 26" DAY OF FEBRUARY, 2015
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Execution Version

SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is entered into as of the 17th day of February, 2015.
AMONG:

TARION WARRANTY CORPORATION

{“Tarion™)
- and -

SILVER STREAMS HOMES INC.

(“Homes™)
- and -

SILVER STREAMS HOMES (PUCCINT) INC.

(“Puccini)
-and -
2148993 ONTARIO INC.
(2148993

-and -
2148999 ONTARIO INC,

(“2148990”)

-and -
2147681 ONTARIO INC,

(“2147681™)

-and -

2147650 ONTARIO INC,
(“2147650™)
-and -

2148991 ONTARIO INC.

13864-2090 18362305.6
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(“2148991”)

-and -

IMRAM JINNAH

(*Jinnah”, and all such parties and each person executing a Joinder Agreement (as defined
below), individually, a “Party” and, collectively, the “Parties™).

RECITALS:

A. Beginning in 2004, certain entities for which Jinnah acted as signing officer registered
with Tarion under the Ontario New Home Warranties Plan Act, R.S.0. 1990, ¢. O, 31 (the
“Act™) as vendors, builders or both vendors and builders as such terms are defined in the Act
(collectively, the “Silver Streams Registrants™), including, without limitation, as follows:

1. Homes’ registration was approved and became effective on May 10, 2004;

2, 2147650°s registration was approved and became effective on May 27, 2010;
3. 2148991°s registration was approved and became effective on May 27, 2010;
4. 214899(0’s registration was approved and became effective on May 27, 2010;

5. 2148993’s registration was approved and became effective on May 27, 2010;
and

6. 2147681 s registration was approved and became effective on May 27, 2010.

B. By virtue of Jinnah’s and the Silver Streams Registrants’ misunderstanding, Puccini
was not registered under the Act contemporaneously or otherwise with the Silver Streams
Registrants, despite Jinnah and the Silver Streams Registrants at all times intending that
Puccini be a registrant under the Act, and verily believing that Puccini was a registrant under
the Act.

C. In connection with their registrations, the Silver Streams Registrants were required to,
and did, provide security to Tarion in the aggregate amount of $1,240,000, as follows:

1. Letter of Credit in favour of Tarion
Issuing Bank: Bank of Montreal
Number: BMT036562108S
Amount: $250,000
Date: April 12,2012

2, Letter of Credit in favour of Tarion
Issuing Bank: Bank of Montreal
Number: BMTO31356008
Amount: $400,000
Date: November 12, 2010
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3. Letter of Credit in favour of Tarion
Issuing Bank: Bank of Montreal
Number: BMT024173708
Amount: $270,000
Date: January 13, 2009

4. Cash Deposit in favour of Tarion
Amount: $320,000

(the above-referenced letters of credit, the “Letters of Credit”, the above-referenced
cash deposit, the “Cash Deposit”, and the Letters of Credit and Cash Deposit,
collectively, the “Security™).

D. Jinnah and the Silver Streams Registrants at all times intended that Tarion would have
recourse and access to the Security for the payment by Tarion out of the Guarantee Fund
established under the Act for valid claims made by purchasers in connection with any
properties for which Puccini acted as vendor under agreements of purchase and sale.

E. On December 17, 2013, Homes, Puccini, 2148993, 2148990, 2147681 and 2147650
(collectively, the “CCAA Debtors™) sought, and received, protection from their creditors
under the Companies’ Creditors Arrangement Act, R.S.C, 1985, c. C-36 pursuant to an Initial
Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”, and such
proceedings, the “CCAA Proceedings™), and Grant Thornton Limited was appointed as
Monitor of the CCAA Debtors in the CCAA Proceedings (in such capacity, the “Monitor™),

F. Despite not being registered under the Act, both prior and subsequent to the
commencement of the CCAA Proceedings, Puccini acted as vendor under certain purchase
agreements (the “Purchase Agreements™) in respect of certain new home sales (the “Puccini
Sales™), as set out on Schedule “A” hereto.

G. Since the commencement of the CCAA Proceedings, Tarion has received, assessed
and paid out of the Guarantee Fund certain claims made by purchasers in connection with the
Purchase Agreements and Puccini Sales, as set out on Schedule “B* hereto (the “Claims to
Date™), and may receive, assess and pay out of the Guarantee Fund additional claims (the
“Future Claims”, and together with the Claims to Date, the “Puccini Claims™).

H. On September 3, 2014, at the behest of Tarion, in its regulatory capacity as the
Registrar under the Act, a Summons was issued to Puccini (the “POA Charge™) pursuant to
section 24 of the Provincial Offences Act, R.8.0. 1990, c. P. 33 in respect of Puccini’s
offences under section 22 of the POA, specifically Puccini’s acting as vendor of a new home
without being properly registered pursuant to the Act. For greater certainty, one of the
purposes of this settlement agreement (the “Agreement”) is to resolve the POA Charge in
accordance with the terms and conditions of this Agreement.

L The Parties hereto have agreed to settle the above issues subject to the terms and
conditions of this Agreement.
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NOW THEREFORE, for good and valuable consideration and the sum of TEN
DOLLARS (810.00) of lawful money of Canada paid by each of the Parties hereto to the
other (the receipt and sufficiency thereof being hereby acknowledged), the Parties hereto
hereby agree together as follows:

AGREEMENT:

1. The Parties hereto acknowledge and confirm the accuracy and validity of all the above
Recitals.

2. As promptly as possible, but in no event later than the date that is fourteen calendar
days after the date upon which this Agreement is entered into by the Parties, the CCAA
Debtors shail serve on the CCAA Debtors’ service list as supplemented with such additional
parties as Tarion may reasonably request (the “Service List”) an affidavit (the “Agreement
Affidavit”) and shall file the Agreement Affidavit with the Court. The Agreement Affidavit
shall, infer alia: (a) describe this Agreement; (b) advise the Court, creditors and other
interested parties of: (i) the CCAA Debtors’ execution, delivery and performance of this
Agreement; and (ii) the Monitor’s receipt of this Agreement; and (c) request that any person
wishing to oppose, or object to, the CCAA Debtors® execution, delivery or performance of
this Agreement shall serve notice of such opposition or objection (a “Notice of Objection™) on
the Service List by no later than fourteen calendar days from the date on which the Agreement
Affidavit is served on the Service List. For greater certainty, the service of a Notice of
Objection shall be considered an Objection (as defined below).

3. If in their discretion, acting reasonably, each of Tarion and each of the CCAA Debtors
determine that any person opposes, or objects to, the CCAA Debtors’ execution, delivery or
performance of this Agreement or takes any action that would be detrimental to the
implementation of this Agreement (each, an “Objection”), then the CCAA Debtors agree to
take the following actions:

(@)  The CCAA Debtors shall as promptly as possible, but in no event later than the
date that is the later of: (i) ten calendar days after an Objection; and (ii) the
earliest date that the Court has available for a 9:30 a.m. scheduling
apppintment, attend at a 9:30 a.m. scheduling appointment before the Court
(the “Scheduling Appointment™) in order to schedule the Agreement Approval
Motion (as defined below).

(b)  The CCAA Debtors shall as promptly as possible, but in no event later than the
date that is seven calendar days after the Scheduling Appointment, serve a
motion record including a notice of motion and affidavit, including a draft
Agreement Approval Order (as defined below) on the CCAA Debtors’ service
list as supplemented with such additional Parties as Tarion may reasonably
request (the “Agreement Approval Motion™) and shall file such motion record
with the Court seeking an order (as granted, the “Agreement Approval Order”)
of the Court, approving of the execution, delivery and performance of this
Agreement. The Agreement Approval Order shall be in the form attached as
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Schedule “C” hereto, with only such changes as the CCAA Debtors and Tarion
shall approve in their reasonable discretion.

(¢)  The CCAA Debtors shall request that the Monitor report to the Court on this
Agreement.

(d)  The CCAA Debtors shall use their best efforts to obtain Court approval of the
Agreement Approval Order.

(e) If the Agreement Approval Order shall be appealed by any person (or an
application for certiorari or motion for leave to appeal, rehearing, re-argument,
variation or vacating or stay shall be filed with respect thereto), the CCAA
Debtors agree to take all reasonable steps, and use their reasonable best efforts,
including incurring reasonable legal expenses, to defend against such appeal,
application or motion, and Tarion agrees to cooperate in such efforts. The
Parties hereby agree to use their reasonable best efforts to obtain an expedited
resolution of such appeal, application or motion; provided, however, that,
subject to the conditions set forth herein, nothing shall preciude the Parties
from consummating the transactions contemplated hereby if the Agreement
Approval Order shall have been entered but shall not have become an order:
(a) as to which no appeal, notice of appeal, motion for leave to appeal, motion
to amend, vacate or make additional findings of fact, motion to alter or amend
Jjudgment, motion for rehearing, amendment, vacatur, additional findings or
alteration or amendment of judgment or motion for new trial has been timely
filed or, if any of the foregoing has been timely filed, it has been disposed of in
a manner that upholds and affirms the Agreement Approval Order, without the
possibility for further appeal or rehearing thereon; (b) as to which the time for
instituting or filing an appeal, motion for rehearing or motion for new trial
shall have expired; and (c) as to which no stay is in effect (a “Final Order™), or
require the Parties to do so unless they mutually so agree.

4, The CCAA Debtors and Tarion shall cooperate with the filing of the Agreement
Affidavit and, to the extent necessary, the filing of the Agreement Approval Motion and
obtaining entry of the Agreement Approval Order. The CCAA Debtors and Tarion shall each
use their best efforts to: (a) address the concerns of the Court, any creditor or any other
interested party with respect to the CCAA Debtors’ execution, delivery and performance of
this Agreement; and (b) obtain an expedited resolution of any oppositions or objections to the
CCAA Debtors’ execution, delivery and performance of this Agreement.

5. The CCAA Debtors shall deliver to Tarion prior to filing, and as early in advance as is
practicable to permit adequate and reasonable time for Tarion and its counsel to review and
comment, copies of all proposed motions, affidavits, notices, statements, schedules,
applications, reports and other material papers that are required to be filed by the CCAA
Debtors pursuant to this Agreement, any relief requested in connection therewith and any
objections thereto.
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6. This Agreement shall only become effective upon the date (the “Effective Settlement
Date™) that all of the following conditions precedent have been satisfied: (a) the Agreement
has been duly executed and delivered by the Parties and its receipt acknowledged by the
Monitor; and (b) fourteen calendar days shall have elapsed from the date on which the
Agreement Affidavit is served on the CCAA Debtors’ service list; provided, however, that in
the event that the CCAA Debtors are required to take the steps contemplated in Section 3
hereof, the Effective Settlement Date shall be the date upon which the Court shall have
granted the Agreement Approval Order and such order shall be a Final Order. The Parties
acknowledge and agree that this Agreement will have no force and effect and shall become
null and void if the Effective Settlement Date does not occur prior to March 31, 2015, unless
the Parties otherwise agree in writing,

7. Prior to the Effective Settlement Date, subject to the terms and conditions of this
Agreement, each of the Parties hereto shall use its reasonable best efforts to take, or cause to
be taken, all actions and to do, or cause to be done, and to cooperate with each other in order
to do or cause to be done, all things necessary, proper or advisable under applicable law to
consummate the transactions contemplated by this Agreement as soon as practicable and
cause the fulfillment at the earliest practicable date of the conditions to the Parties’
obligations to consummate the fransactions contemplated by this Agreement.

8. Upon the Effective Settlement Date, Homes and Puccini shall duly execute and deliver
the assignment and assumption agreement (the “Assignment and Assumption Agreement”) in
the form attached as Schedule “D* hereto.

9, Forthwith following the Effective Settlement Date, Tarion shall cause the POA Charge
to be dismissed or withdrawn on a without costs basis. In the event that the Effective
Settlement Date does not occur prior to the return appearance in the POA Charge proceedings
that is scheduled for February 20, 2015, Tarion shall consent to an adjournment of such
appearance on such terms as to be agreed between Tarion and Puccini, each acting
reasonably,

10.  Forthwith following the final determination of the Puccini Claims by Tarion,
including, inter alia, the receipt, assessment and payment out of the Guarantee Fund of all
Puccini Claims and Tarion’s corresponding realization on the Security and personal
guarantees (the “Personal Guarantees™), or any part thereof, that were previously provided by
Jinnah in connection with the registration under the Act of the Silver Streams Reglstrants
Tarion shall refease Jinnah from the balance of the Personal Guarantees.

11.  Without limiting the foregoing, on and after the Effective Settlement Date, each party
shall cooperate with the other Parties, without any further consideration, to cause to be
executed and delivered, all instruments, including instruments of conveyance, novations,
assignment and transfer, and to make all filings with, and to obtain all consents, under any
permit, license, agreement, indenture or other instrument or regulation, and to take all such
other actions as any of the Parties may reasonably request any other Parties to take from time
to time, consistent with the terms of this Agreement, in order to effectuate the provisions and
purposes of this Agreement and the transactions contemplated thereby, including, without
limitation, in respect of: (a) the Puccini Claims; (b) the Purchase Agreements; (c) the POA
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Charge; (d) the Security; (e) the assignment by Puccini, and the assumption by Homes, of the
Purchase Agreements; and (f) the provision to Tarion of recourse, and access, to-.the Security
in connection with the Puccini Claims,

12.  Ifinits sole discretion, acting reasonably, Tarion determines that it is necessary in
order to give effect to this Agreement for any Silver Streams Registrants that are not Parties to
this Agreement (each, a “Joining Party™) to execute a joinder agreement (the “Joinder
Agreement”) in the form attached as Schedule “E” hereto, with such changes thereto as are
necessary or desirable to comply with the requirements of this Agreement, the other Parties
hereto shall cause each such Joining Party to execute such Joinder Agreement,

13, The Parties hereto shall bear their own costs and expenses, including legal costs,
respecting this Agreement and its implementation.

14, Time shall be of the essence of this Agreement and of each and every provision
hereof.

15.  This Agreement shall be construed and enforced in accordance with, and the rights of
the Parties shall be governed by, the laws of the Province of Ontario and of Canada applicable
therein. The Parties hereto irrevocably attorn to the jurisdiction of the Court in respect of the
subject matter of this Agreement and all documents entered into thereunder.

16.  This Agreement shall enure to the benefit of and be binding upon the Parties hereto
and their respective heirs, executors, administrators, personal representatives, successors and
assigns.

17.  This Agreement constitutes the entire agreement between the Parties hereto in relation
to the subject matter hereof and supersedes all prior agreements, proposals, discussions and
representations, whether oral or written, between the Parties relating thereto.

18.  Each of the Parties hereto shall promptly do, make, execute, deliver or cause to be
done, made, executed or delivered, at the expense of the requesting party, all such further acts,
documents and things as another party hereto may reasonably require from time to time for
the purpose of giving effect to this Agreement and shall use its reasonable efforts and take all
such steps as may be reasonably within its power to implement to their full extent the
provisions of this Agreement.

19.  This Agreement may only be modified, cancelled, or extended by an instrument in
writing signed by all of the Parties hereto.

20.  This Agreement may be executed in any number of counterparts, each of which when
executed and delivered shall be deemed to be an original and such counterparts together shall
constitute one and the same agreement, The delivery of a facsimile or electronic copy of an
executed counterpart of this Agreement shall be deemed to be valid execution and delivery
thereof. ‘

21. By executing this Agreement, each of the Parties hereto acknowledges that it has been
advised to seek independent legal counsel in connection with the execution of this Agreement
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and with respect to its obligations and rights hereunder. Each of the Parties hereto
acknowledges that it has sought the advice of counsel and other advisors or has determined
that such advice is unnecessary.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES T
FOLLOW] ,
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year
first above written.

I o d

mﬁ;p JINNAH
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year
first above written.

SILVER STREAMS HOMES INC.,

/ K‘T
Per: Aikf TIVE
Title:

[ have authority to bind the Corporation.

SILVER STREAMS HOMES (PUCCINI) INC.
-~
,L B g b LT qJ

Per: Crti gt FxebcyTINME
Title:
I have authority to bind the Corporation.

2148993 ONTARIO INC.

2 m__ sﬂ\/{
Per: et ExldTIVE
Title:

I have authority to bind the Corporation.

2148990 ONTARIO INC.
/ — Nﬂ
Per: Cat s g£ Exg eNmve

Title:
[ have authority to bind the Corporation.

2147681 ONTARIO INC.

T 1M
Per: CHibl Lk e TI Ve

Title:
Thave authority to bind the Corporation.

13864-2090 18362305.6
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2
2147650 ONTARIO INC.
_,.—-t i b J
Per: T Ak fo AT W
Title:

I have authority to bind the Corporation.

2148991 ONTARIO INC,
(T-H / “ :

et J

Per: TOoHIbE Exb 0TAVE
Title:
I have authority to bind the Corporation.

8/



IN WITNESS WHEREOQF the Parties have executed this Agreement as of the day and year

first above written.

13864-2090 18362305.6

TARION WARRANTY CORPORATION

Per: TRPEFEA AN SUSAAALAN AN

Title: /Y _Llcenfuds MDD yWixwlang

I have authority to bind the Corporation.

88



Grant Thornton Limited, in its capacity as the Manitor of the CCAA Delitors under the
Companies* Creditors Arrangement Act and not in any other capacity, acknowledges receipt of

this Agreement as of the M}, of _Fobco, ,:: , 2015,

13864-2090 18362305.6

BORNTON LIMITED, in its
as the Monitor of the CCAA Debtors

eiCompanies’ Creditors Arrangement
Aet and not in any other capacity

T KA lE o0
S WIE PR &y

1 have authority to bind the Corporation.
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SCHEDULE “A”

PURCHASE AGREEMENTS AND PUCCINI SALES
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CLAIMS TO DATE
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VEOTLCTDG OTTTARID'S KIW HONE RT3 5150 Yonge Streoy, Concourie Luval
ornTy, Ontafo IAZN GE8
Tolkfren: 1-871-083-7468
Foe 416-225-3459
PROOY OF CLADM
DEPOSIT REFUND

"l foam b peovided b camply with the Qamnrlo Mo Hame Werrontes Plan Act [thés “Aet™) md whiout
profidica te Bio Habibly of tarioo Wirrenty Carparution. ¢

mmﬁﬂumrnnndmldhmﬁﬂulwm‘mhmb cach pesvan(s) {“Clodraant™) i
:&ws&mlql)@o{m BHFUND QF D mﬂ'piﬂmmbm.\giamm m

1. IDENTIFICATION OF CLADMART
Pame;_Bonnle Sobal and Elllott Siversteln
Al 5 Bulvl Drivo Pogint Code: LAX5)6
Telghonrs Wa (Raxr) 9053588042 mingy _ 305-771-3468 smuery 4A1G-873-8528
The alaftnant deiebyy opplint o Tudon for payient of & cladoy I the meonee of § 347,500 plts Interest

2. dnulfleavon of vndor {tha “vendary wdth wham the Punciites Agreement way maso:
Norr _SHVEr Streamy Homes {Pucdni) Ine

Veodurs HeghtmioaNo,_M3L _ Howw EapolnisstNa,
Vesnints Sattstrar ey JACKk Sreenbers, 181 Eglinton Ava E, Toronto, ON M 14
3 Datoof Porcha A March 12, 2012 ik "Purchisca Agreemmt®)

[Antarh plucienpy of complety Agreanen of Prrckans and Snis)
Datn of Aomendincary_ N/A

4. IDENTIRICATION QR HOME ROR, WHICH DUDOSIN(I) APPLY:
LotUnit a3, BIck 7 prpy g, 19TROB004  gps RuffiesCourt  cyy Richmond Hii

5. Dutoansd asnpent of et el depardt suade by Clilmant mdar e Purctis Afgreessnn®

*I!lknbamlsnwm!mluiumun&.lhhclalmwm!nn]udunnldnforinmtonunyw suardg.
a1 ks valn ar mtes presaibed by Section 5302) of thy Regthlivm midey ¢ Comfamisium Acs. The
roneent of prch intered wli te calenloied for the Clrlmnng by Tarvn,

. bats Aot
ot Pepoety__M07ER 19 2002 ¢ 10000
S D 3 Aprll :IS,. 2012 s 5,000
Third epour__ M0y 19, 2012 sso00

{**) Additfonal $5,000 cheques on 40,600 {**)
19% of June, July, Auk., SupL. 2012} e Fra

6 vhttich Fhotroeapics of ok reastns andfor eanealied cherus(e) (Foost med bood),

. mmmmmmmmummnummminmanﬂmmmammwm
whick Iy glvess deo 1o (ha clabin, Annch say i o T fram e wendor egaedlog
{15 positiom regariding the complation of diln tmussetidn,
vondor has folled to communicate in any form since March 2013. No finel rotification was
providaed by tha vondar to Inform of delaved final closing as outlihed in the Agreemaent of
Purchase and Sole. The purchasers arg oxorcising thofr fght ta withdraw from the sgreement
o5 per Tarlon criters to receiva tholr 340,000 depasit, plus intorest, slong with $7,500 for
delaynd closing compenaation. Coples of corraspandence {back dated) by vondir and lettars to
the vendor are aitached ta this form,

8. Wit udErii boore beon toade by the Clilinant to yeocwer thn deposdiis) pald o tie Verdon? Radar o ang
bexer weoaidn ¢ proceetingy fngtitutid,

Pleasn sen tho mttachod letters sert by registored mall to Sliver Stroarns Homaos, olong with proef
of recalpt, end corraspandence between the solleltors an thils metter,



9. Ligteny banofly compensmion or lrdemndty paysbis o the cletrmt from ey sonrer,

* Oapasit totalling $40,000
* Intsrest eccrued on the $40,000 deposit between March 12, 2012 and present
+ Delayed closing componsation of 57,500,

12 Bas there bee dny other recovery ar setoff sgainm the amonm cbimed?
No

11, Have you opplied far 4 investniunt lne firr Freome Tax pvposes?  No
If 5o, plenss oats x yoaok Explaio:

12. Have yoo commenced o cfil goton Bgalen tho Voudor/Balider o bave bom porved with &
&anﬂ&nwhmﬁnmmhmmnﬁmdn&mm Inncivﬂmimmgmagnmymhy

No

13 Havn you dgned o relense, nrmoal mleaso o otharwlsn with the Vendow/Bultder? (YeaNoY: e s
T¢ yeu, plense attneh copy showing consfderation mnd sonélm tevms of relecsn weoe met:; :

No

14, Tha dald elodm did ot nosoy fivoogh any Wil sot, peglect, peocarermest, o meany of comdvones of
the-glsbnmut.

T pomsidemtion of pryrovent of this elafm Thrion Jg dlxcharped forster fram ol frher it by oason
nruwsnmmmﬂg_luumquynommynﬂmpammbmhymsrmmdm'mdmwmmm
ruthozfzed to bring sctien in the el wams to snforss such dgim,

15, TO PE COMPLETED BY PURCHASHEHS. OF CONDOMINIUM UNITS ONLY

STATEMENT OF OCCUPANCY
Prject Marm Silvar Streams Homes {Puceinl) — Symphony Seres

Address 203 Naughton Drive, Richmond Hill, ON, 14C BB3

Dite of Poumaslun Final Closing set for January 15, 2014

Dato Property Vacated _N/A |

Nimber of Tatexim Occupansy Puyments N/
Asssat of Monstsy Payman: VA T __N/A
o Whtm Wezo Payeans Maads V%

* Axtarh otosoples (foni sud kaok) of otiphial sheques,

YW, Bonnless::elandilllattslh&d o do m! T desd ﬁm’“hﬁ
foreguing clnfo atd groferrents mo o our g0 npd beXlsf tanin every partisoler,
mvomwmmdmnﬂmmiaﬂmﬂmwmumlnmmmmmmhufumwmn
foron ang offect 25 if vuda wader atth, end by vinme of Tie Consda Bvidimme Ast, -
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Court File No. 13-10362-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) , THE DAY
)
JUSTICE ) OF , 2015

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

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER
STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC., 2148993
ONTARIO INC,, 2148990 ONTARIO INC., 2147681 ONTARIO INC. AND 2147650

ONTARIO INC.

ORDER
(Agreement Approval)

THIS MOTION, made by Silver Streams Homes Inc., Silver Streams Homes (Puccini)
Inc., 2148993 Ontario Inc., 2148990 Ontario Inc., 2147681 Ontario Inc. and 2147650 Ontario
Inc. (collectively, the “CCAA Debtors™) for an order substantially in the form enclosed in the
Motion Record of the CCAA Debtors was heard on this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Motion, filed, the Affidavit of B, sworn M W, 201 3, filed,
and the B Report dated M W, 2015, of Grant Thornton Limited, in its capacity as Monitor of the
CCAA Debtors, filed, and upon hearing submissions of counsel for the CCAA Debtors, Tarion
Warranty Corporation (“Tarion™) and those other parties present, no one appearing for any other
person on the service list, although properly served as appears from the Affidavit of M, éwom [
W, 2014, filed, and upon being advised that no other persons were served with the

aforementioned materials:
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SERVICE

I. THIS COURT ORDERS that the time for service of the Motion Record be and it is
hereby abridged, if necessary, so that the motion is properly returnable today, and that further
service thereof be and it is hereby dispensed with, and that service of the aforementioned

materials be and it is hereby validated in all respects.
SETTLEMENT AGREEMENT

2. THIS COURT ORDERS AND DECLARES that capitalized terms used herein and not
otherwise defined shall have the meanings given to them in the Settlement Agreement dated |
M, 2015, by and among, Tarion, the CCAA Debtors, 2148991 Ontario Inc., Imram Jinnah and

each person executing a Joinder Agreement (the “Settlement Agreement”).

3. THIS COURT ORDERS AND DECLARES that the Settlement Agreement is

approved.

4. THIS COURT ORDERS AND DECLARES that the execution, delivery and
performance of the Settlement Agreement and the other transaction documents contemplated
thereby by the CCAA Debtors is hereby authorized and approved, and that the CCAA Debtors
are hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the transactions contemplated
thereby, including, without limitation: (a) the assignment by Puccini, and the assumption by A
Homes, of the Purchase Agreements; and (b) the provision to Tarion of recourse, and access, to

the Security in connection with the Puccini Claims.
MISCELLANEOUS

5. THIS COURT ORDERS that this Court shall retain jurisdiction over any and all issues

arising from or related to the implementation and interpretation of this Order.
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6. THIS COURT ORDERS that this Order shall have full force and effect in all provinces
and territories in Canada against all persons, firms, corporations, governmental, municipal and

regulatory authorities against whom it may be enforceable.

7. THIS COURT HEREBY ORDERS AND REQUESTS the aid and recognition of any
court, tribunal, regulatory, governmental or administrative body having jurisdiction in Canada or
elsewhere, to give effect to this Order and to assist in carrying out the terms of this Order. All
courts, tribunals, regulatory, governmental and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the CCAA Debtors and Tarion
and their respective agents as may be necessary or desirable to give effect to this Order or to

assist them in carrying out the terms of this Order.
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is
dated and effective as of the __ day of » 2015 (the “Closing Date™), by and between
Silver Streams Homes (Puccini) Inc. (the “Assignor®), and Silver Streams Homes Inc. (the

“Assignee™,

RECITALS
A. Pursuant to the terms and conditions of that certain Settlement Agreement,
entered into as of the ___ day of » 2015 (the "Settlement Agreement"), by and among

Assignee, Assignor, Tarion Warranty Corporation (“Tarion™), 2148993 Ontario Inc., 2148990
Ontario Inc., 2147681 Ontario Inc., 2147650 Ontario Inc., 2148991 Ontario Inc., Imram Jinnah
and each person executing a Joinder Agreement, the parties thereto agreed to settle the issues set
out therein subject to the terms and conditions of the Settlement Agreement.

B. Pursuant to the Settlement Agreement, Assignee and Assignor have agreed to
duly execute and deliver this Agreement.

C. Any and all capitalized terms used but not defined herein shall have the respective
meanings ascribed to such terms in the Settlement Agreement.

AGREEMENT

NOW, THEREFORE, for and in consideration of the recitals set forth above and the
mutual covenants contained herein, and for other good and valuable consideration, the receipt,
adequacy and sufficiency of which are hereby acknowledged, the parties agree as follows:

I. Assignment and Assumption. As of the Closing Date, Assignor hereby assigns,
sells, transfers, conveys and sets over to Assignee all of Assignor’s right, title, interest and
obligation in and to the Purchase Agreements set out on Schedule “A” hereto (collectively
referred to herein as the “Assignment”). Assignee hereby accepts the Assignment and assumes
and agrees to pay, fulfill, perform and otherwise discharge when due all of the duties,
obligations, terms, provisions and covenants in connection therewith arising both prior, and
subsequent, to the Closing Date. For greater certainty, the Assignee assumes all duties and
obligations commensurate with being a registered “vendor” under the Owtario New Home
Warranties Plan Act, R.8.0. 1990, c¢. O. 31 (the “Act”) in connection with the Purchase
Agreements, including, without limitation, in respect of the Puccini Claims.

2. Further Assurances. Each of the parties hereto shall cooperate with each other
and Tarion, without any further consideration, to cause to be executed and delivered, all
instruments, including instruments of conveyance, novations, assignment and transfer, and to
make all filings with, and to obtain all consents, under any permit, license, agreement, indenture
or other instrument or regulation, and to take all such other actions as any of the parties may
reasonably request any other parties to take from time to time, consistent with the terms of this
Agreement, in order to effectuate the provisions and purposes of this Agreement and the
transactions contemplate thereby, including, without limitation, in respect of: (a) the Puccini
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Claims; (b) the Purchase Agreements; (c) the Security; (d) the assignment by Assignor, and the
assumption by Assignee, of the Purchase Agreements; and () the provision to Tarion of
recourse, and access, to the Security in connection with the Puccini Claims,

4, Amendment; Waiver, This Agreement may not be modified, amended,
supplemented, canceled or discharged, except by written instrument executed by all parties. No
failure to exercise, and no delay in exercising, any right, power or privilege under this
Agreement shall operate as a waiver, nor shall any single or partial exercise of any right, power
or privilege hereunder preclude the exercise of any other right, power or privilege. No waiver of
any breach of any provision shall be deemed to be a waiver of any preceding or succeeding
breach of the same or any other provision, nor shall any waiver be implied from any course of
dealing between the parties. No extension of time for performance of any obligations or other
acts hereunder or under any other agreement shall be deemed to be an extension of the time for
performance of any other obligations or any other acts. The rights and remedies of the parties
under this Agreement are in addition to all other rights and remedies, at law ot equity, which
they may have against each other,

5. Governing Law. This Agreement shall governed by, and interpreted, construed
and determined in accordance with, the laws of the Province of Ontario and the federal laws of
Canada applicable therein, without regard to the conflicts of law principles thereof.

6. Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and permitted assigns, but neither
party hereto may assign any of its rights or liabilities hereunder without the prior written consent
of the other party hereto.

7. Counterparts: Facsimile Transmission. This Agreement may be executed in one
or more counterparts, each of which shall be deemed an original but all of which together will
constitute one and the same instrument. One or more counterparts of this Agreement may be
delivered by facsimile, with the intention that such delivery shall have the same effect as delivery
of an original counterpart thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the as of the
day and year first above written.

SILVER STREAMS HOMES INC.

Per:
Title:
I have authority to bind the Corporation.

SILVER STREAMS HOMES (PUCCINI)
INC,

Per:
Title:
[ have authority to bind the Corporation.

13864-2090 18381484.3
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JOINDER TO THE SETTLEMENT AGREEMENT

THIS JOINDER TO THE SETTLEMENT AGREEMENT (this “Joinder”) is dated

and effective as of the _ day of , 2015, by (the “Joining Party™).
RECITALS
A, Reference is made to that certain Settlement Agreement, entered into as of the
day of » 2015 (the "Settiement Agreement"), by and among Silver Streams Homes Inc.,

Silver Streams Homes (Puccini) Inc., Tarion Warranty Corporation, 2148993 Ontario Inc.,
2148990 Ontario Inc., 2147681 Ontario Inc., 2147650 Ontario Inc., 2148991 Ontario Inc., Imram
Jinnah and each person executing a Joinder Agreement.

B. The Joining Party has agreed to become a party to the Settlement Agreement and
duly execute and deliver this Joinder.

C. Any and all capitalized terms used but not defined herein shall have the respective
meanings ascribed to such terms in the Settlement Agreement.

JOINDER

NOW, THEREFORE, for and in consideration of the recitals set forth above and the
mutual covenants contained herein, and for other good and valuable consideration, the receipt,
adequacy and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Effective as of the date of this Joinder, the Joining Party hereby acknowledges
that the Joining Party has received and reviewed a copy of the Support Agreement, and hereby:

(a) acknowledges and agrees to:

(i) join in the execution of, and become a party to, the Settlement Agreement as a
Party thereunder, as indicated with its signature below;

(ii) subject to subsection (iii) below, be bound by all agreements of the Parties
under the Settlement Agreement with the same force and effect as if such Joining
Party was a signatory to the Settlement Agreement and was expressly named as a
party therein; and

(ii1) assume all rights and interests and perform all applicable duties and
obligations of the Parties under the Setilement Agreement other than those
expressed therein to be solely the rights, interests, duties and obligations of the
initial Parties; and

(b) confirms each representation and warranty of the Parties under the Support

Agreement with the same force and effect as if such Joining Party was an initial signatory
to the Settlement Agreement and was expressly named as a party therein.
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2. Except as specifically amended by this Joinder, all of the terms and conditions of
the Settlement Agreement shall remain in full force and effect as in effect prior to the date
hereof, '

5. This Joinder shall governed by, and interpreted, construed and determined in
accordance with, the laws of the Province of Ontario and the federal laws of Canada applicable
therein, without regard to the conflicts of law principles thereof, '

6. This Joinder constitutes the entire agreement in relation to the subject matter
hereof and supercedes all prior agreements, proposals, discussions and representations, whether
oral or written, relating thereto.

7. Any determination that any provision of this Joinder or any application hereof is
invalid, illegal or unenforceable in any respect and in any instance shall not affect the validity,
legality, or enforceability of such provision in any other instance, or the validity, legality or
enforceability of any other provisions of this Joinder.

8. This Joinder may be executed in one or more counterparts, each of which shall be
deemed an original but all of which together will constitute one and the same instrument. One or
more counterparts of this Joinder may be delivered by facsimile, with the intention that such
delivery shall have the same effect as delivery of an original counterpart thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOQF, the Joining Party executed this Joinder as of the as of the day
and year first above written.

Per:
Title:
I have authority to bind the Corporation.

13864-2000 185497872
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Court File No. 13-10362-00-CL. '

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

. INTHE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
SILVER STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC.,
2148993 ONTARIO INC., 2148990 ONTARIO INC., 2147681 ONTARIO INC.
AND 2147650 ONTARIO INC.

Applicants
AFFIDAVIT OF IMRAN JINNAH

I, Imran Jinnah, of the Town of Richmond Hill, in the Province of Ontario MAKE OATH

AND SAY AS FOLLOWS:

L. [ am the sole officer, director and shareholder of the Applicants, Silver Streams Homes Inc.
(“Silver Streams™), Silver Streams Homes (Puccini) Inc. (“Puccini”), 2148993 Ontario Inc.
{(“2148993”), 2148990 Ontario Inc. (“2148990"), 2147681 Ontario Inc. (“2147681”") and 2147650
Ontario Inc. (“2147650). As such, I have personal knowledge of the matters to which I dispose in
this affidavit, save and except for such facts or matters which are stated to be based on information

and belief and where so stated, I believe same to be true.
OVERVIEW

2. At the time of the commencement of the CCAA proceedings, the Applicants were in the
process of completing a residential development project in Richmond Hill, Ontario referred to in
these proceedings as the “Puecini Project”. Atallrelevant times, ] believed and understood that all
of the Applicants were properly registered as builders and vendors with Tarion Warranty Corporation
(“Tarion™) under the Ontario New Home Warranties Plan Act, R.S.0. 1990, c¢. 0.31 (the
“Warranties Act”). To secure the Applicants’ obligations to Tarion, the Applicants provided

security in favour of Tarion in the aggregate amount of $1.24 million.
Doc#3201670v1
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2

3. Puccini was incorporated for the purpose of selling the homes in the Puccini Project. Over
the course of the Puccini Project, the Applicants sold in excess of 95 homes with Puccini acting as

the vendor for these homes.

4, Silver Streams and the numbered company Applicants were registered as vendors with

Tarion. At all relevant times, I believed that Puccini was also registered as a vendor with Tarion,

5. In or around September 2014, I learned, for the first time, that contrary to my previous
understanding, Puccini was not in fact registered as a vendor with Tarion contemporancously or
otherwise with the numbered company Applicants and Silver Streams. Failure to register Puccini as
a Tarion vendor was inadvertent. To remedy the issues raised by Puccini not being a properly
registered vendor, the Applicants, Tarion and I entered into an agreement pursuant to which, infer
alig, all of Puccini’s rights, interests and obligations under the sale agreements for the Puccini

Homes were assigned to Silver Streams,

6. It was always the intention of the Applicants that: (i)} all of the corporate entities involved
with the Puccini Project be properly registered with Tarion; and (ii) Tarion would have recourse and
access to the Security (as defined below) for the payment by Tarion of claims made by purchasers
against the Applicants. These intentions were consistently communicated to the Service List and the
Court over the course of these CCAA proceedings. The Settlement Agreement, once implemented,
will restore Tarion, the Applicants, the purchasers of the ninety five Puccini Project homes and the
Applicants’ creditors to the positions that they would have been in had Puccini been properly

registered under the Warranties Act.

7. A number of lien claimants object to the settlement agreement. This affidavit is sworn in
support of the Applicants’ motion for an order declaring, infer alia, that the Applicants have the
requisite authority to enter info a Settlement Agreement dated February 17, 2015 with Tarion (the

“Settlement Agreement”), or, in the alternative, an order approving the Settlement Agreement.

Doc#3291670v1
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CCAA PROCEEDINGS

8. The Puccini Project was a four phase residential real estate development in Richmond Hill,
Cntario, Title to the lands in Phases 1, I and 111 of the Puccini Project are registered in the names of
the numbered company Applicants. Title to the lands in Phase IV of the Puccini Project is registered
in the name of a corporation affiliated with the Applicants which is not a party to these CCAA

proceedings.

0. Silver Streams is a residential homebuilder in the Greater Toronto Area. Puccini was

incorporated for the purpose of selling the homes in the Puccini Project.

10.  On December 17, 2013 (the “Filing Date™), the Applicants obtained protection from their
creditors under the Companies’ Creditors Arrangement Act (the “CCAA”) pursuant to the terms of
the Initial Order of Justice Newbould. The Initial Order, among other things, appointed Grant
Thornton Limited as Monitor of the Applicants in these proceedings. A copy of the Initial Order is
a*;tached hereto as Exhibit “A”.

11, Insupport of the Applicants’ CCAA application I swore an affidavit on December 11, 2014
wherein I advised the Court and the Service List that the Applicants have continuing Tarion warranty
obligations with respect to the sales of homes in Phases 1, 11 and 111 of the Puccini Project and that
letters of credit in favour of Tarion securing the Applicants® obligations have been provided by the

Applicants. A copy of my Initial Affidavit (without exhibits} is attached hereto as Exhibit “B”.

12.  As at the Filing Date, there were 10 remaining homes in Phases Il and 11l of the Puccini
Project that were in various stages of completion (the “Pucecini Homes™). The objective of the
Applicants’ CCAA proceedings was to complete and sell the Puccini Homes and to pay the net sale
proceeds, after payment of operating costs and the costs of these proceedings, to satisfy their
creditors’ claims in the priority to be determined by the Court. As at the date of this affidavit, nine

out of the ten Puccini Homes have been sold. The net proceeds from the sale of the Puccini Homes
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are held by the Monitor pending the resolution of a priority dispute between the private mortgagees,

who collectively represent the Applicants’ largest secured creditor, and construction lien claimants.

13. Asdescribed in my previous affidavits served and filed in these CCAA proceedings, as at the
Filing Date, the Applicants’ secured debt was in excess of $12 million and numerous construction
liens totalling in excess of $3.5 million have been registered against title to various lots in the
Puccini Project. The Applicants’ senior secured creditors have been paid in full from the proceeds of
sale of the Puccini Homes in these proceedings, subject to reimbursement agreements. It is
anticipated that the private mortgagees will suffer a substantial shortfall on their loans to the

Applicants.

14. On January 8, 2015, this Court granted an order, among other things, referring the
determination of priorities as between construction lien claimants and private mortgagees, which
represent the largest secured creditor of the Applicants, to arbitration. A copy ofthe January 8, 2015
Order is attached hereto as Exhibit “C»,

15.  The arbifration proceedings have not yet been completed.
TARION

15.  Tarionis a private, not-for-profit corporation that was established in 1976 to protect the rights
of new home purchasers and regulate new home builders and vendors. Tarion administers the
Warranties Act, which sets out the warranty protection that new home purchasers are entitled to in

the Province of Ontario as well as the scheme for the administration of same.

17. Silver Streams was registered as a builder and vendor with Tarion under the Warranties Act
in May 2004. In May 2010, the numbered company Applicants were also registered as vendors

under thé Warranties Act,
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18.  Iunderstood and believed that all of the necessary registrations for the Puccini Project under
the Warranties Act were completed in 2010 and that no further steps or registrations were required
and communicated this understanding to the Court and the Service List in my previous affidavits
filed in these CCAA proceedings.

19. Had I been informed or understood that a separate registration in respect of Puccini was
required, this registration would have been completed forthwith as the cost of registering a company
under the Warranties Act is nominal. However, I had always understood that the registrations

effected in 2004 and 2010 extended to all of the Applicants, including Puccini.

20.  Inconnection with their registrations under the Warranties Act, the Applicants were required
to and did provide letters of credit in the aggregate amount of $920,000 (the “Letters of Credit™)
and a cash deposit in the amount of $320,000 in favour of Tarion to secure the Applicants’

obligations to Tarion under the Warranties Act (collectively, the “Security”).

21.  The Applicants were building and selling new homes. The agreements of purchase and sale
between the Applicants and their purchasers, including all of the agreements where Puccini was the
vendor, advised the purchasers that Tarion warranty was available. The Security was provided to
cover the Applicants’ obligations for those warranties. A copy of the Applicants’ sample agreement

of purchase and sale is attached hereto as Exhibit “D?.

22.  The Security was provided to Tarion to allow it to pay for deposit claims and warranty claims
by purchasers in connection with the Puccini Project homes in the event the Applicants are unable to
satisfy their obligations under the Warranties Act. Although I am aware that a number of claims
have been made by the Applicants’ purchasers, and that additional claims may yet be made, ] am not
aware of the quantum of funds paid by Tarion to the Applicants’ purchasers under the Warranties
Act,
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23.  Inthe eventany Security is left over after payment by Tarion of claims against the Applicants
under the Warranties Act, the Security will be returned to the Applicants’ estate to be distributed in

accordance with priorities determined by this Court.

24.  Inoraround September 2014, [ learned from the Applicants’ legal counsel for the first time,
that contrary to my previous understanding, Puccini was not in fact registered as a vendor under the

V/arranties Act contemporaneously or otherwise with the numbered company Applicants and Silver

Streams.

25, On September 3,2014, a Provincial Offences Act, R.8.0. 1990, c. P. 33 (the “Offences Act”)
summons was issued to Puccini under the Warranties Act, which, summons among other things,
charged Puccini with acting as a vendor of a new home without being properly registered under the
Warranties Act. A copy of the summons is attached hereto as Exhibit “E”. The proceedings in
connection therewith (the “Warranties Act Proccedings”) are currently adjourned pending, among

other things, the resolution of this motion.

26.  The failure to register Puccini as a vendor under the Warranties Act was inadvertent, As
described above, it was always the Applicants’ understanding that the Tarion registrations extended
to all of the Applicants, including Puccini. Accordingly, both prior and subsequent to the
cilammencement of these CCAA proceedings, Puccini acted as a vendor under a number of

agreements of purchase and sale in respect of new home sales.

27.  Upon learning that Puccini was not a registered vendor under the Warranties Act, I entered
itto discussions with Tarion to remedy the situation, which ultimately resulted in the Settlement

Agreement being negotiated and executed.

28.  Inexcess of ninety five Puccini Project homes have been sold by the Applicants to date with
Puccini acting as vendor under the agreements of purchase and sale. In all of these transactions, it

was the Applicants’ and the purchasers’ understanding that the sold homes were subject to the
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Warranties Act and that Tarion could look to the Letters of Credit to fund expenditures in the event

the Applicants default in their obligations under the Warranties Act.

29, To remedy the issues raised by Puccini not being a properly registered vendor, the
Applicants, Tarion and ] agreed to enter into the Settlement Agreement, a copy of which is attached
as Exhibit “F” hereto. To remedy the inadvertent defect of Puccini not being a properly registered
vendor under the Act, pursuant to the Settlement Agreement, the Applicants agreed, among other
things, that Puccini will assign to Silver Streams all of its rights, title, interest and obligations under

the purchased agreements entered into by Puceini in its capacity as vendor.
30,  The Settlement Agreement is supported by the private mortgagees.

31, The Monitor agreed to acknowledge receipt of the Settlement Agreement and communicated
to the Applicants and Tarion that it did not object to the parties entering into the agreement on the

basts that it was supported by each of Tarion, the Applicants and the private mortgagees.
OBJECTIONS TO THE SETTLEMENT AGREEMENT

32.  The Settlement Agreement is conditional on, among other things, the Applicants advising the
Service List and the Court of the terms of the Settlement Agreement and requesting that any person
wishing to oppose or object to the execution, delivery or performance of the Settlement Agreement
(the “Objection”) serve notice of such Objection by no later than fourteen (14) calendar days from

the date on which notice to the Service List of the Settlement Agreement is provided.

33.  If an Objection is received by the Applicants within the prescribed time period, the
Applicants, under the Settlement Agreement are required to schedule a motion for an order

approving the Settlement Agreement.

34.  Pursuant to the terms of the Settlement Agreement, on February 26, 2015, the Applicants
advised the Service List of the terms of the Settlement Agreement by serving and filing my Affidavit
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sworn February 26, 2015. A copy of this Affidavit without Exhibits is attached hereto as Exhibit
“'1(;»'

Bisceglia Lien Claimants

35.  OnFebruary 27, 2015, Emilio Bisceglia, counsel for Argo Lumber Inc. and Newmar Window
Manufacturing Inc. (collectively, the “Bisceglia Lien Claimants”) served an objection to the
Settlement Agreement and sought additional information including, the prosecutorial disclosure in
the Warranties Act Proceedings. A copy of Mr. Bisceglia’s correspondence is attached hereto as
Exhibit “H?,

36.  I'am advised by Maya Poliak, a lawyer with Chaitons LLP, counse] for the Applicants, that
Ms. Poliak sought Tarion’s permission to release the prosecutorial disclosure documents to Mr.
Bisceglia. [ am also advised by Ms. Poliak that Tarion did not release such disclosure due to it not
yet being part of the public record and issues concerning its premature dissemination, A copy of M,
Poliak’s correspondence with counsel for Tarion is attached hereto as Exhibit “I”. On March 6,
2015, Ms. Poliak communicated Tarion’s position to Mr. Bisceglia. A copy of Ms. Poliak’s
correspondence dated March 6, 20135 is attached hereto as Exhibit “J”.

37. M. Bisceglia has not withdrawn his objection.
Klein Lien Claimants

38.  OnMarch4, 2015, a group oflien claimants represented by Klein & Associates Professional
Corporation (the “Klein Lien Claimants™) served on the Service List an objection to the Settlement
Agreément. A copy of the Objection is attached hereto as Exhibit “K”. The Klein Lien Claimants
take the position that the Security should be released by Tarion to the Applicants’ estate to be
distributed in accordance with priorities to be determined by the Court. In their objection, the Klein
Lien Claimants also state that Tarion, myselfand the Applicants should not be permitted to “change

their contractual arrangements to the detriment of the trades who have filed liens™.
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39.  On March 6, 2015, Jeffrey Long, counsel for Con-Drain Company (1983) Limited (“Con-
I’;rain”), another lien claimant, advised counsel for the Applicants that Con-Drain adopts the

;ounds for objection set out in Mr. Klein’s letter dated March 4, 2015. A copy of Mr. Long’s email
is attached hereto as Exhibit “L”.

40.  Contrary to the assertions of the objecting lien claimants, it was always the intention of the
Applicants and Tarion that: (i) all of the corporate entities involved with the Puccini Project be
properly registered under the Warranties Act; and (ii) in order to fulfill its mandate under the
Warranties Act, Tarion would have recourse and access to the Security for the payment by Tarion of
claims made by purchasers against the Applicants under the Warranties Act. These intentions were
consistently communicated to the Service List and the Court over the course of these CCAA

proceedings.

41,  The Settlement Agreement, once implemented, will restore all parties, including Tarion, the
Applicants, the purchasers and the Applicants’ creditors to the positions they would have been in had
Puccint been properly registered under the Warranties Act, consistent with the Applicants’ intentions

and previous representations in these CCAA proceedings.

SWORN before me at the City
of Toronto, Province of
Ontario, this 25" day

/ /_
’/! e Vo
Imran Jinnah

S Nt N N N N

/ l - -
A Comimissioner, Eic,

WA o /5“&‘5‘/L
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TIHIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 25 DAY OF MARCH, 2015
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" Court File No. 12-10362-00-CL

ONTARIO 2 Ll
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 17T
)
JUSTICE NEWBOULD ) DAY OF DECEMBER, 2013

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT,R.8.C. 1985, c. C-36, AS AMENDED

f

IN 'IHE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER
STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC}; 2148993
ONTARIO INC,, 2148990 ONTARIO INC,, 2147681 ONTARIO INC and
2147650 ONTARIO INC.

the “Apﬁlicants”

INITIAL ORDER
THIS APPLYCATION, made by Silver Streams Homes Inc., Silver Streams Homes (Puccini)
Inc., 2148993 Ontario Inc., 2148990 Ontatio Inc., 2147681 Ontario Inc. and 2147650 Ontario
Inc. (collectively, the “Applicants™), pursuant to the Companies’ Creditors Arrangement Act,
R.S.C. 1985, ¢. C-36, as amended (the "CCAA") was heard this day at 330 University Avenue,
Toronto, Ontario.

ON READING the affidavit of Imran Jinnah sworn December 11, 2013 and the Exhibits
thereto (the “Jinnah Affidavit”), the Proposed Monitor’s Report to the Court and on being
advised that the secured creditors who are likely to be affected by the charges created herein
were given notice, and on hearing the submissions of counsel for the Applicants, Grant Thornton
Limited (as the proposed Monitor), counsel for Bank of Montreal, counsel for Foremost
Mortgage Corporation, counsel for the private secured lenders, counsel for certain lien claimants,
counsel for the Corporation of the Town of Richmond Hill, and such other counsel as are
present, no one else appearing although duly served as appears from the affidavit of service of
Lynn Lee sworn December 12, 2013 and on reading the consent Grant Thomton Limited to act

as the Monitor,



SERVICE

I 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 Apiolication is properly
returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at hitp://www.ontariocourts.ca/scj/practice/practicedirections/toronto/#Commercial_List)
shall be valid and effective service, Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d)
of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in
accordance with the Protocol will be effective on transmission, This Court further orders that a
Case Website shall be established in accordance with the Protocol with the following URY, <[

www.grantthornton.ca/silverstreams]>,

3. THIS COURT ORDERS that the E-Service List Keeper and the WebHost (as such
terms are defined in the Protocol) for the purpose of this proceeding shall be the Monitor.

3A. THIS COURT ORDERS that the sum of $491,985.33, plus interest accrued thereon,
being held in trust by Chaitons LLP pursuant to the orders of the Honowrable Madam Justice
Lack dated August 15, 2013 and the Endorsement of the Honourable Madam Justice Gilmore
dated November 20, 2013 in the Con-Drain Company (1983) Limited action bearing Newmarket
court file no. CV-12-115757-00 (the “Con-Drain Action”) shall be maintained in trust by
Chaitons LLP until further court order or consent of the parties to the Con-Drain Action, and the
determination of whether the above noted funds form Property, as defined in paragraph 5 of the
Initial Order, shall be determined at a late date.

APPLICATION

1, THIS COURT ORDERS AND DECLARES that the Applicants are affiliated debtor
~ompanies to which the CCAA applies.
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‘POSSESSION OF PROPERTY AND OPERATIONS

S, THIS COURT ORDERS that, subject to paragraph 17 the Applicants shall remain in
possession and control of their 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, the Applicants shall continue to carry on
business in a manner consistent with the preservation of their business (the "Business”) and
Property. The Applicants shall be authorized and empowered to continue to retain and employ
the employees, consultants, agents; experts, accountants, counsel and such other persons
(collectively "Assistants") currently retained or employed by them, with liberty to retain such
further Assistants as they deem reasonably necessary or desirable in the ordinary course of

~ business or for the carrying out of the terms of this Order.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(@)  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 the Applicants

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

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course on and after the date of 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 completion of Phases II and IIT of the Puccini Project (as defined in
the Jinnah Affidavit) including, without limitation, payments on account of insurance,

maintenan ce and security services; and



(®

8.

4 - | J

payment for goods or services actually supplied to the Applicants following the date
of this Order.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(@

(b

(©

9.

any statutory deemed frust amounts in favour of the Crown in right of Canada or of
any Province thercof or amy other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of
(i) employment insurance, (ii} Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
aiter the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of
this Order, and

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 the Applicants.

THIS COURT ORDERS that, except as specifically permitted herein, the Applicants

are 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 the Applicants to any of their

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

upon or in respect of any of their Property; and (c) to not grant credit or incur liabilities except in

the ordinary course of the Business.
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RESTRUCTURING

10.  THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as
hereinafier defined), have the right to:

(a)  permanently or temporarily cease, downsize or shut down any of their business or

operations,

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

their employees as they deems appropriate;

(¢)  pursue all avenues of refinancing of their Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material refinancing;

and

(d  complete the construction and sale of the remaining 10 homes in Phases II and III of
the Puccini Project with the approval of the Monitor in respect of all sales made in the

ordinary course of the Applicants’ business and otherwise with prior Court approval,

all of the foregoing to permit the Applicants to proceed with the completion of Phases IT and III
of the Puccini Project (the "Restructuring™).

NO PROCEEDING S AGAINST THE APPLICANTS OR THE PROPERTY

11, THIS COUR.T ORDERS that until and including Jannary 16, 2014, 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 the
Applicants or the Muonitor, or affecting the Business or the Property, except with the written
consent of the Applicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Court, including
the action commenced in Newmarket, Ontario by Con-Drain Company (1983) Limited against
certain Applicants and others bearing Court File Number CV-13-115757-00.



NO EXERCISE OF RIGHTS OR REMEDIES

12. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons" and each being a "Person") against or in respect of the
Applicants or the Monifor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants are 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 Hen,
NO INTERFERENCE WITH RIGHTS

13, 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 the Applicants, except with the

written consent of the Applicants and the Monttor, or leave of this Court,
CONTINUATION OF SERVICES

14, THIS COURT ORDERS that during the Stay Period, alt Persons having oral or written
agreements with the Applicants 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 the Applicants, 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 the Applicants, and that the Applicants shall be
entitled to the continued use of their cwrent premises, telephone numbers, facsimile numbers,
internet addresses and domain names, provided in each case that the normal prices or charges for
AI[ such goods or sexvices received after the date of this Order are paid by the Applicants in

accordance with norrmal payment practices of the Applicants or such other practices as may be
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agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as
may be ordered by this Court.

NON-DEROGATION OF RIGHTS

15,  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 ot
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order
shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

16.  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 the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants 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 Applicants, if one is filed, is

sanctioned by this Court or is refosed by the creditors of the Applicants or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION

17. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director's or officer's

gross negligence or wilful misconduct.

APPOINTMENT OF MONITOR

18,  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 the Applicants with the powers and obligations set out in the CCAA or set forth herein and

8

that the Appliéants and their shareholders, officers, directors, and Assistants shall advise the

Monitor of all material steps taken by the Applicants pursuant to this Order, and shall co-operate

fully with the Monitor in the exercise of its powers and discharge of its obligations and provide

the Monitor with the assistance that is necessary to enable the Monitor 10 adequately carry out
the Monitor's functions.

19.

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

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

(@)
(®)

(c)

(@)

(e)
®

monitor the Applicants’ receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their dissemination,
to the DIP Lender (as defined below) and its counsel on a periodic basis of financial
and other information as agreed to between the Applicants and the DIP Lender which
may be used in these proceedings including reporting on a basis to be agreed with the
DIP Lender;

advise the Applicants in the preparation of the Applicants’ cash flow statements and
reporting, which information shail be reviewed with the Monitor and delivered to the

DIP Lender and its counsel on a periodic basis or provided to the Court as required;
to assist the Applicants with the Restructuring;

have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the
Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform its duties arising under this Order,;



(8)  beat 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;

(h)  perform the tasks requested to be performed by the Monitor under the DIP Term
Sheet;

(D to advise and assist the Applicants in their negotiations with their stakeholders;

§)) perform such other duties as are required by this Order or by this Court from fime to
time; and

(k) in the name and/or for the benefit of the Applicants, to exercise control over the
receipts, disbursermnents and bank accounts of the Applicants and receive and collect

all monies and accounts of the Applicants in respect of the Property,

20. THIS COURT ORDERS that, subject to paragraph 17(k) of this Order, 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.

21, THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take confrol, care, charge, possession or menagement (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a confaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to amy federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Frotection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation, The Monitor shall not, as a result of this Order or anything done in

pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of
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any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

22.  THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants
and the DIP Lender with information provided by the Applicants in response to reasonable
‘'requests for information made in writing by such creditor addressed to the Monitor. The Monitor
shall not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by the
Applicants 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 the Applicants may agree.

23, THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

24, THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall be paid their reasonable fees and disbursements, incurred both before and after
the making of this Order, in each case at their standard rates and charges, by the Applicants as
part of the costs of these proceedings. The Applicants are hereby authorized and directed to pay
the accounts of the Monitor, counsel for the Monitor and counse]l for the Applicants on a

monthly basis upon receipt of an invoice.

25.  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.

26. THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicants’
counsel 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 $500,000 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
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these proceedings. The Administration Charge shall have the priority set out in paragraphs 31
and 33 hereof.

DIP FINANCING

27.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
obtain and borrow under a credit faéility from Sandall Investments Limited (the "DIP Lender")
in order to finance the Applicants’ working capital requirements, including the cost of
completing Phases II and III of the Puccini Project and the costs of these proceedings, provided
that borrowings under such credit facility shall not exceed the principal amount of $1,000,000
unless permitted by further Order of this Court.

28.  THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the term sheet among the Applicants and the DIP Lender dated as of
December 11, 2013 (the "Term Sheet"), filed.

29.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, security documents, guaraniees
and other definitive documents (collectively, the "Definitive Documents"), as are contemplated
by the Term Sheet or as may be reasonably required by the DIP Lender pursuant to the terms
thereof, and the Applicants are hereby authorized and directed to pay and perform all of their
indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and pursuant to
the Term Sheet and the Definitive Documents as and when the same become due and are to be

performed, notwithstanding any other provision of this Order.

30. THIS COURT ORDERS that the DIP Lender shall be entitled to the beneﬁf of and is
hereby granted a charge (the "DIP Lender’s Charge'") on the Property, which DIP Lender's
Charge shall not secure an obligation that exists before this Order is made. The DIP Lender’s
Charge shall have the priority set out in paragraphs 31 and 33 hereof,

31. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(@)  the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;
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()  upon the occurrence of an event of default under the Definitive Documents or the DIP
Lender’s Charge, the DIP Lender may immediately terminate the facility and, upon
seeking an Order of the Court on 5 days notice to the Applicants and the Monitor,
may exercise any and all of its rights and remedies against the Applicants or the
Property under or pursuant to the Term Sheet, Definitive Documents and the DIP
Lender’s Charge, including without limitation, to apply to this Court for the

appointment of a receiver over the Property; and

(¢)  the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver, receiver and manager or lien trustee
of the Applicants or the Property.

32. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA

with respect to any advances made under the Definitive Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

33.  THIS COURT ORDERS that the priorities of the Administration Charge and the DIP

Lender’s Charge, as among them, shall be as follows:
First — Administration Charge (to the maximum amount of $500,000); and
Second — DIP Lender's Charge.

34, THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge or the DIP Lender’s Charge (coliectively, the "Charges") shall not be required, and that
the Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

35. THIS COURT ORDERS that each of the Administration Charge and the DIP Lender’s
Charge (all as constituted and defined herein) shall constitute a charge on the Property and such

Charges shall rank in priority to all other security interests, trusts, liens, charges, construction
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liens (whether or not perfected or preserved) and encumbrances, claims of secured creditors,”

'statutory or otherwise (collectively, "Encumbrances") in favour of any Person.

36, THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Administration Charge or the DIP
Lender’s Charge, unless the Applicants also obtain the prior written consent of the Monitor, the
DIP Lender and the beneficiaries of the Administration Charge, or further Order of this Court.

37.  THIS COURT ORDERS that the Administration Charge, the Term Sheet, the Definitive
Documents and the DIP Lender’s Charge shall not be rendered invalid or unenforceable and the
rights and remedies of the chargees entitled to the benefit of the Charges (collectively, the
“Chargees") and/or the DIP Lender thereunder 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 application(s) for bankruptey order(s) issuéd pursuant to the BIA, or any bankruptcy
order made pursuant to such applications; (¢) the filing of any assignments for the general benefit
of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(e) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, leass,
sublease, offer to lease or other agreement (collectively, an "Agreement") which binds the

Applicants, and notwithstanding any provision to the contrary in any Agreement:

(8)  neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the Term Sheet or the Definitive Documents shall create or be

deemed to constitute a breach by the Applicants of any Agreement to which they are
a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicants entering into
the Term Sheet, the creation of the Charges, or the execution, delivery or performance

of the Definitive Documents; and

(c)  the payments made by the Applicants pursuant to this Order, the Term Sheet or the

Definitive Documents, and the granting of the Charges, do not and will not constitute
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preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct, or

other challengeable or voidable transactions under any applicable law.
SERVICE AND NOTICE

33.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Toronto
Star or the Globe and Mail a notice containing the information prescribed under the CCAA, (ii)
within five days after the date of this Order, (A) make this Order publicly available in the manner
prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor
who has a claim against the Applicants of more than $1000, and (C) prepare a list showing the
names and addresses of those creditors and the estimated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA

and the regulations made thereunder.

39. THIS COURT ORDERS that the Applicants 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 the Applicants® creditors or other interested parties at their respective
addresses as last shown on the records of the Applicants and that any such service or notice by
coutier, 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.

40,  THIS COURT ORDERS that the Applicants, 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.grantthomton.ca/silverstreams.
GENERAL

41,  THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of their powers and duties

hereunder.
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42.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a recelver, a receiver and manager, a trustee in bankruptey or a lien

trustee of the Applicants, the Business or the Property.

43. THIS COURT HEREBY REQUESTS the aid and recogrition 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 Applicants, 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 the
Applicants 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 the Applicants and the Monitor and their respective agents in carrying out the terms
of'this Order.

44,  THIS COURT ORDERS that each of the Applicants 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
serms 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.

45. THIS COURT ORDERS that any interested party (including the Applicants 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,

46. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

LY A TLAGNTD -~
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THIS IS EXHIBIT “B” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 25" DAY OF MARCH, 2015
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Court File No. 13-10362-00-CL

: 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

INTHE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
SILVER STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC.,
2148993 ONTARIO INC.,, 2148990 ONTARIO INC., 2147681 ONTARIO INC.
AND 2147650 ONTARIO INC,

Applicants
AFFIDAVIT OF IMRAN JINNAH

I, Imran Jinnah, of the Town of Richmond Hill, in the Province of Ontario MAKE QATH
AND SAY AS FOLLOWS:

I I am the sole officer, director and shareholder of the Applicants, Silver Streams Homes Ine.
(“Silver Streams™) and Silver Streams Homes (Puccini) Inc. (“Puccini®). Iam also the sole officer,
director and shareholder of the Applicants 2148993 Ontario Inc. (*2148993”), 2148990 Ontario Inc.
(*2148990”), 214768 [ Ontario Inc. (“2147681™) and 2147650 Ontario Inc. (“21476507, collectively,
the “Title Holders™). As such, I have personal knowledge of the matters to which I dispose in this
affidavit, save and except for such facts or matters which are stated to be based on information and

belief and where so stated, I believe same to be true.

2. I swear this affidavit in support of an application by the Applicants for relief under the

Companies’ Creditors Arrangement Act, R.S.C. 1985, C. C-36, as amended (the “CCAA™).

DocH2668087vE



QVERVIEW
3, Silver Streams is a residential homebuilder in the Greater Toronto Area. To date, it has
' successfully built approximately 100 homes and is in a position to build and complete a further 48

homes in the Puccini Project (defined below),

4, As described in further detail below, the Applicants have experienced significant financial
challeng;%s due to delays involved in the development of the Puccini Project and are insolvent.
Secured debt in excess of $12 million is currently in default and numerous construction liens
totalling in excess of $3.5 million have been registered against title to various lots in the Puccini

Project,

5. There are currently 10 remaining homes in Phases I and III of the Puceini Project that are in
various stages of completion, Two (2) of the homes have been presold and with minimal additional

work can close sho*{'tly.

6. The Applicants® objective is to complete the 10 remaining homes in Phases I and 11l of the
Puccini Project and to apply the net sale proceeds, after payment of operating costs and the costs of

these proceedings, to payment of their creditors’ claims in the priority determined by the Court,

7. A private Ie;nder affiliated with an existing secured lender has indicated it is prepared to
provide the Applicants with debtor-in-possession (“DIP™") financing to enable the Applicants to

somplete the construetion of the homes and fund the costs of these proceedings.

CocK28689067v8
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8. The completion of the homes maximizes value for the Applicants’ stakehalders and protects

‘the interests of purchasers under executory agreements of purchase and sale.

THE APPLICANTS

9, Silver Streams was incorporated in 2003, In or about December 2003 it became a registrant

with Tarion Warranty Corporation (“Tarion”) as a home builder.

10.  To date, Silver Streams has successfully completed the following projects:
(a) St. Albans Mews — a 9 townhouse home project, located in Holland Landing,

Cntario - completed in 2006;

(b) A;hcott Mews — a 14 detached home project, located in Scarborough, Ontario —
completed in 2008; and
() D&I Developments — a 4 detached home project, located in Maple, Ontario -
_completed in 2012.
THE PUCCINI PROJECT

11. In adcl;itién to the projects described in paragraph 10 above, the Applicants are in the process
of completing a project of 118 units including detached homes, semi-detached homes and
townhouses located at Bathurst Street and King Road in Richmond Hill, Ontario (the “Puccini
Project”). The Puccini Project is being built in 4 phases. Title to the lands in Phases I, Il and Il are
in tl“}e names of 2148990, 2148993, 2147650, and 2147681, Phase [ comprises 20 detached homes
and was completed in 2010, Phase I comprises 25 detached homes and was completed in late 2012.

All but 3 homes in Ph ase Il have been sold. Phase III consists of 25 detached homes. Eighteen (18)

Doc#2862067va
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of the homes were completed and sold between June and September 2013. Phase IV is registered in
the name 0f 2148991 Ontario Inc. (“2148991”) (a non-debtor in these proceedings) and consists of
40 townhouse units and 8 semi-detached homes. Construction of the homes in Phase IV has not yet
commenced, although 33 of the homes have been presold, Attached hereto and marked as Exhibit

“A” is a colour coded site map of the Puccini Project,

12.  Puccini was incorporated in October 2008 for the purpose of selling the homes in the Puccini
Project. Puccini is registered with Tarion and is the vendor under the agreements of purchase and

sale for homes in the Puccini Project,

PUCCINI PROJECT FINANCING

BMO

13.  Pursuant to a Term Sheet dated as of August 25, 2008 among Symphony Series Co-Tenancy
Corp. (“Symphony”) as Borrower, myself as guarantor, and Bank of Montreal (“BMO”) as lender,
EMO made available to Symphony, three credit facilities. Facility 1 was in the amount of
$7,787,000 and was 1o repay existing financing in the arcount of $4.9 million and to finance the
servicing of Phases I, II and IT of the Puccini Project. Facility 2 was in the amount of $1.1 million
and was to finance Letters of Credit in favour of Tarion and Municipal and Regional Authorities.
Facility 3 was in t'f;ie amount of $3.5 million and was to finance construction of pre-sold homes, A
true copy of the term sheet dated August 25, 2008 is attached as Exhibit “B”.

14.  After its incorporation, we decided to develop the Puccini Project through Puccini and,

accordingly, BMO made the above credit facilities available to Puccini as opposed to Symphony.,

Dock2869067ve
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15, The BMO credit facilities were amended over time. Attached hereto and marked collectively

as Exhibit “C” are true copies of the subsequent BMO term sheets.

16.  All ofthe indebtedness owing to BMO under the credit facilities are secured, inter a!i'a, by:
() Demand Firs;c Mortgages registered against title to the Phase [, and Il lands(the
“BMO Mortgages™); and
(b}  aGeneral Security Agreement in favour of BMQ;

Attached hereto and marked as Exhibit “D” and Exhibit “E” respectively are true copies of the

BMO Mortgages and the General Security Agreement.

17. The loans granted by BMO in connection with the Puceini Project have substantially been

repaid. Currently,’the outstanding indebtedness to BMO is approximately $700,000.

HOME TRUST

18.  InAugust2012, Home Trust Company (“Home Trust”) made loans to 2148990 and 2147650
cach in the original principal amount of $617,500. As security for the loans, 2148990 and 2147650
each granted Home T'rust first mortgages registered against title to Lots 23 and 24 in Phase Il. The
loans were renewed in August 2013, The loans are currently in default. Attached hereto and marked
collectively as Exhib it “F” are true copies of the August 2012 term sheets, the August 2013 renewal

letters and the defaultletters issued by Home Trust dated November 7, 2013.

Dock2669087ve
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FOREMOST

19. Pursuant to a term sheet dated January 15, 2013 Foremost Financial Corporation
(“Foremost”) granted a loan to 2147681 in the original principal amount of $640,000. The loan was
not fully advanced. As set out in the term sﬁeet, the total approximate advance was $467,585. The
loan is currently in default. As security for the loan, 2147681 granted Foremost a first mortgage
registered against %it_le to Lot 1 in Phase II. Attached hereto and marked as Exhibit “G” is a true

copy of the Foremost term sheet.

PRIVATE LENDERS

20. A number .of private lenders also provided financing to the Puccini Project which loans are
secured, inter alia, by mortgages registered against title to various lots ofthe Phase I, If and III lands.
These mortgages matured in February 2013, The last time any interest payments were made on any

of these loans was August 2013,

21.  Thetotal principal amount outstanding under these loans is in excess of $10 million. A chart
surnmarizing the name of the private lender, the original amount of the loan and the approximate

amount currently owing is set out below:

Lender Original Principal | Outstanding

Amount Amount
Puccini Mortgage $2,600,000 $1,396,639
Corporation
Dapaul Management $5,500,000 $3,178,055
Mortgage
388242 Ontario Limited | $1,500,000 $833,343

Doc#2869067ve
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53 Puccini Mortgage $2,000,000 $2,092,603
Corp.
Nastell Investments $3,200,000 $3,054,860
Limited
Castle Lane Design $3,500,000 $412,000
Group Inc.

OTHER SECURED CREDITORS

22, Tamadvised by our lawyer, Stephen Schwartz, a partner with Chaitons LLP, that he obtained
searches from the Ontario Personal Property Security Registration (the “PPSR™) in respect of
registrations which are outstanding against the Applicants as at December 4, 2013. In addition to
registrations in favour of BMO and certain privaie lenders, the PPSR searches disclose the
particulars of the 'following registrations registered subsequent to BMO and the private lenders
against Silver Streams and Puccini:

(@) Royal Bank of Canada (“RBC”) in respect of accounts; and

(b) National Leasing Group Inc. in respect of certain equipment.
23. With the exception of the registrations in favour of BMO and certain private lenders, there
are no other registrations against the Title Holders. Copies of the PPSR searches are attached hereto
and marked collectively as Exhibit “H”.
24.  RBC provided financing to 2148991 to fund the acquisition of the land and fund servicing
costs for Phase IV offthe Puccini Project. As security for RBC’s loan to 2148991, Silver Streams

and Puccini provided corporate guarantees to RBC,

Doc#2862057v8
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APPLICANTS’ FINANCIAL DIFFICULTIES

25.  ThePuccini Project lands were acquired at different stages. The property was fully acquired
by 2008. Acquisition financing for the lands was obtained by loans from Carevest Capital Inc.
(“Carevest”) and vendor take back financing. All of the vendor take back financing and the loans
from Carevest have been refinanced with the proceeds of the BMO loans and private lenders’ loans
referenced above. The Applicants are borrowers or guarantors of the loans obtained by one or more
of the Applicants from BMO and the private lenders to finance the acquisition and construction of

the Puccini Project.

26.  Our initial plan was to bring the lots to market within 2 years from acquisition of the lands,
However, in 2008, the real estate market experienced a significant decline. We were unable to obtain
financing for the construction of all of the homes at one time., Our construction lender, BMO, was

only initially prepared to provide us with financing for the 20 homes in Phase L.

27.  The inability to obtain construction financing for all of the homes at one time had a
significant impact on the Applicants and is the primary reason for their financial woes. Further, the
Applicants’ ability to obtain municipal approval to build the remaining lots was delayed
significantly. Rather than obtaining registration of a plan of subdivision for the entire project at one
stage, due to financing constraints we were forced to apply on 3 different occasions for registration
of a plan of subdivisieon for each phase. On each occasion it was as if Silver Streams was making an
initial application and the conditions for approval that are common in the developmént process had
to be met again. As a.1esult, rather than obtaining approval to build all of the lots at one time, Silver

Streams had to obtaimapproval three separate times with substantial delays between the approvals.

Doc#2869067v9
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28.  There were additional factors that contributed to the delay. Con-Drain took many more

months to service the lands than originally anticipated.

29.  Silver Streams was sued by an investor. The litigation was successfully defended. However,

the litigation further delayed construction.
30.  There were strikes by trades which caused delays.

31.  Asaresult of the delays, the Applicants’ costs continued to mount and they ran out of money.
This required Silver Streams to obtain additional financing to carry the project and pay development
costs, The financing for these matters was obtained from the private lenders described above, The
private lenders did not provide any construction financing. The funds obtained from these lenders
were used to refinanee existing debt, establish interest reserves, pay financing costs, development

charges and relevant municipal fees such as building permiit fees and for working capital.

32.  The Applicants do not have sufficient resources to complete construction of the remaining
Phase [T and IIl homes; service the loans to the private lenders; fund Tarion warranty work; pay trade

suppliers to the Puccini Project and general overhead expenses.

33. Certain of the: private lenders have issued Notices of Sale under Mortgage, Attached hereto

and marked collectively as Exhibit “I” are true copies of the Notices of Sale,

34. A number of trades have registered claims for lien under the Construction Lien Act against

title to the lots in the Puccini Project due to non-payment. The total amount of the liens are

Doc#286%087v9



10
approximately $3.5 million. As at December 9, 2013 the lien claimants and the amounts of their

liens are as follows:

Lien Claimant Amount of Claim
1865721 Ontario Inc. $91,518.55
Canadian Concrete Forming Limited $216201.68
Cardell Flooring Ltd. $94,922.10

E.D. Carpenters Limited $328,674.01
Foremont Drywall Inc., $434,577.93
1382479 Ontario Inc.,

1382503 Qutario Inc.,

2203579 Ontario Inc. c.0.b, as Foremont
Drywall Contracting

Medi Group Incorporated $521,675.00
Pave Plumbing & Heating Inc. $227,302.95
Pilbro III Inc, $554,353.82
Solo Electric Inc, $186,364.16
Argo Lumber Inc, $135,060,00
The King-Com Comoration $104,574.23
The Sanderson-Harold Company Limited | $203,870.00
(669857 Ontario Inc. $108,287.00
Renova Recyeling (2000) Ing. $25,392.00

Newmar Window Manufacturing Inc. $67,793.00

Con-Drain Company {1983) Limited $94,837.00

Trustees of the Labourers® Union of North | $22,568.00
America Local 183
669857 Ontario Inc. o/a Alma Mechanical | $108,287.44
Gincola Aluminum Contractors Inc, $82,579.00
GM Exteriors Inc. $46,559.20

Subsearches of title to Phases I, I and III of the Puccini Project and a chart showing the registered
mortgages and construction lien claims against the remaining lots are attached hereto and marked as

Exhibit “J”.

Dock2es9cs7ve
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OTHER CREDITORS
35, There are 2 number of trade creditors totalling approximately $300,000. A number of these

creditors have made demand for payment or commenced a collection action.

36. Puccini retained a number of consultants in connection with the development of the Puccini
Project, These consultants have not been fully paid and are currently owed the total approximate

amount of $254,198,

37.  Including myselfand my wife Asma Jinnah, Silver Streams and Puceini have approximately
10 salaried and hourly employees and coniractors that are involved in all aspects of the development
and sale of the homes including construc.tion management, marketing and after sales service and
repairs. The employees are non-unionized and there are no pension plans. The aggregate cost for
these services is approximately $32,000 to $40,000 payable monthly plus an allowance for car,

phone and expenses. These payments are currently in arrears.

38.  Puccini currently owes HST with respect to the sale of homes in the Puccini Project in the

amount of approximately $630,000, which amount is overdue.

CON-DRAIN COMPANY (1983) LIMITED (“CON-DRAIN")
39.  In or about 2008 Silver Streams retained Con-Drain to provide earthworks, underground
services, roads, curbs, asphalt and related labour and materials to the Puccini Project. Silver Streams

was unable to pay Con-Drain'thc full amount outstanding.

DocA2869087ve
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40.  InFebruary 2010, Con-Drain registered two construction liens against title to Phases], [T and
III of the Puccini Project. In March 2010, Silver Streams and Con-Drain entered into a settlement
agreement, Under the terms of the settlement agreement, Silver Streams immediately paid Con-
Drain 3550,000. Silver Streams agreed to pay Con-Drain a further $50,000 per lot plus interest from
future closings in the Puccini Project in accordance with the terms of a written undertaking. Con-

Drain subsequently discharged its claims for lien.

41.  Litigation has been commenced by Con-Drain against the Applicants arising from an
allegation of default under the terms of the settlement agreement. Con-Drain claims payment of
$800,000. In August 2013, Con-Drain commenced an action in Newmarket. A copy of the

statement of claim is marked as Exhibit “K”. Statements of defence have not yet been filed.

42.  OnAugust 15,2013, Con-Drain obtained an order from the Honourable Madam Justice Lack
requiring that net proceeds from the sale of homes in the Puccini Project be paid to our lawyers’,
Chaitons LLP, {rust account. Attached hereto and marked as Exhibit “L” is a true copy of the

August 15, 2013 Order.

43.  On October 15,2013, a motion by Con-Drain to continue the order granted by Justice Lack
was heard by the Honourable Madam Justice Gilmore. On November 20, 2013, Justice Gilmore
released her endorsernent. She ordered, among other things, that the Order of Justice Lack should be
continued and that the net proceeds from the sale of homes up to the amount of $800,000 be paid
into Court. Attached hereto and marked as Exhibit “M?” is a true copy of the November 20, 2013
Endorsement.
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44.  Tam advised by Mr. Schwartz, that there is currently the sum of $491,985.33 held in trust by
Chattons LLP which will be paid into Court pursuant to the Order of Justice Gilmore once the Order

has been issued and entered,

REMAX REALTRON REALTY INC,

45.  InSeptember 2013, Remax commenced an action against Puccini, the Title Holders, myself
and my wife seeking payment of $250,000 allegedly due for real estate commissions in connection
with the sale of homes in the Puccini Project. Attached herefo and marked as Exhibit “N” is a true

copy of the Statement of Claim.

46. On September 24,2013, Remax brought a motion for interim relief, seeking payment of real
estate commissions into court from the sale of homes. The Honourable Mr. Justice Newbould
ordered that “the vendor/owner is entitled to pay (1) all secured lenders and any lien claimant
sufficient amount to permit each sale to close; (2) applicable HST; and (3) legal fees for the closing.”
The net proceeds were to be held in trust by Chaitons LLP to be paid out only on consent of the
parties or further court order. Attached hereto and marked as Exhibit “O? is a true copy of the

endorsement of Justice Newbould.

47.  No further closings have taken place subsequent to September 24, 2013,

Doc#28690687ve
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FINANCIAL POSITION OF THE APPLICANTS

. 48.  Attached hereto collectively as Exhibit “P” are frue copies of the financial statements of
Silver Streams and Puccini Project Management Inc. (“Management”) for the fiscal year ended
November 30,2012 and December 31, 2012 respectively. There are no interim financial statements

for 2013,

49.  Management is a related company to Silver Streams and Puccini. All assets, liabilities,
revenues and expenses of Puccini are reflected in these financial statements since 2010. The last
financial statements prepared for Puccini were prepared in draft for the fiscal year Decerber 2010, a

true copy of which is attached hereto as Exhibit “Q?.

50.  Attached hereto and marked collectively as Exhibit “R* are true copies of the financial
statements for the Title Holders as at December 30, 2011. There are no further financial statements
for the Title Holders. All proceeds of sale were recorded through Management and are reflected in

Management’s financial statements,

ANTICIPATED RESTRUCTURING
51.  The Applicants’ objective is to complete the 10 remaining homes in Phases II and IT of the
Puccini Project and to apply the net sale proceeds, after payment of operating costs and the costs of

these proceedings,'to payment of their creditors in the priority determined by the Court,

52.  There are 3 homes in Phase Il and 7 homes in Phase III that have not yet closed. BMO hasa

first mortgage registered against title to 7 of the lots. Home Trust has a first mortgage registered
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against title to 2 of the lots and Foremost has a first mortgage registered against title to one of the
lots. Certain of the private lenders have registered subsequent mortgages against title to the 10 lots.
The claims for lien referred to above are also registered against title to some or all of these lots, The
estimated net proceeds of the home sales are insufficient to discharge the encumbrances registered
against these lots. Accordingly, I am advised by my lawyers that the completion and sale of these

homes cannot be finalized by Puccini without the benefit of the Court granting a vesting ordet.

53.  The details with respect to each of the remaining 10 homes are as follows:

(a) Phase I, lots 23 and 24 - these homes have been completed and have not yet been
sold. They have been listed for sale periodically over the last year. No further
construction is required with respect to these homes;

(b) Phase II, Lot 1 - this house is approximately 85% completed. Hardwood floors,
certain plumbing, kitchen and bathroom counter tops, mirrors and painting is required.
L estimate that the costio do this work is approximately $65,000. Iexpect this house to
be sold for approximately §1 million;

(©) Phase III, lot 18 - this house has been presold for the price of $895,000, however
construction has not yet commenced. I believe that the cost to build this house is
approximately $255,000;

(d) Phase 1II, lot 19 - this house is virtually constructed. There is some outstanding work
with respect to the kitchen, I estimate that the cost to complete this home is $11,700.

The pro-perty was sold to a purchaser who defaulted under its Agreement of Purchase

Doc#2869067v9
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and Sale. Silver Streams has retained the $40,000 deposit and terminated the
agreement and will resell this home;

(e) Phase I1J, lot 20 - this house is approximately 85% complete. I estimate that the Eost
to complete the remaining work in the house is $50,000. The house is not presold, In
my view, the expected selling price for this home is $935,000;

@ Phase III, lot 22 - this house has been presold for the price of $980,000. The
construction is approximately 85% complete. I estimate that there is $44,000 worth of
work to complete the home. The purchaser has sold his existing home and is currently
living in & hotel waiting for the house to be completed. Attached hereto as Exhibit “S»
is a copy of a letter from the purchaser’s lawyer. Upon obtaining financing, the work
can be completed within 2-3 weeks; |

(&) Phase III, lot 23 - this home requires approximately 50% of the construction to be
completed. I estimate that $125,000 worth of work is required to complete the home.
The house has not been sold. I estimate the sale price to be approximately $1.1 million;

(h) Phase III, lot 24 - construction of this house is approximately 50% complete. 1
estimate the cost to complete the house to be approximately $125,000. The house has
not been sold. I estimate the sale price to be approximately $1.1 million.

(@ Phase III, lot 25 - this house is approximately 75% complete. I estimate that it will
cost $60,000 to complete the construction. The house has presold for the price of
$1,016,730. Upon obtaining financing, the required work ¢can be completed within 3-4
weeks. To my knowledge, the purchaser is ready, willing and able to close the purchase
of this home.

Dock2889067v8




e

17
54. I estimate that the gross sale proceeds from the sale of these 10 homes will approximate
$8,000,000 - $9,000,000 whereas the expected cost to complete the construction of the homes is

approximately $800,000 to $1 million.

55.  Silver Streams has continuing Tarion warranty obligations with respeet to the sales of homes
in Phases I, IT and II of the Puccini Project. Tarion is concerned about Silver Streams’ financial
position. Aftached hereto and marked collectively as Exhibit “I* are copies of the Tarion letters to

Silver Streams dated November 19, 2013 and November 25, 2013.

56.  Ihave personally guaranteed payment and performance of the Tarion obligations.

57.  The ongoing servicing and deficiency work must be done. There are a number of home

buyers who will be negatively impacted by our inability to provide this service.

58.  Silver Streams is the best party to do the warranty work. We have a team in place, we are

aware of the work that must be done and can do the work in an efficient, cost effective manner.

59. Silver Streams has provided letters of credit in favour of the Town of Richmond Hill to
secure the performance of certain work under the terms of the Subdivision Agreement. The letters of

credit are secured by $2.6 million in cash held on deposit at BMO,

60.  The work that is necessary to be completed by Silver Streams for the Municipality/Town
includes the construction of a park, planting of trees, construction of sidewalks, final asphalt, curbs
and final maintenance. The work needs to be done as soon as possible. We have been requested by
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the Municipality of York Region and the Town. of Richmond Hill to do so. It is for the benefit of the

residents currently living in the Puccini Project that this work be completed.

61.  Iestimate the cost to complete the outstanding work to be $600,000 which will result in a
portion of the money currently held as cash collateral by BMO to secure the Letters of Credit to be

released to Silver Streams when the work is completed.

STAY OF PROCEEDINGS
62.  The Applicants require relief under the CCAA including a stay of proceedings in order to
preserve the status quo and to obtain the necessary financing to complete the construction of the

remaining 10 homes.

63.  Without the benefit of CCAA protection, the Applicants will be unable to complete the
homes, convey title to home buyers, complete the required work under the Subdivision Agreement,

and comply with their Tarion obligations.

DIP FINANCING

64,  Attached hereto as Exhibit “U” is a copy of the Applicants’ cash flow projection for the 13
week petiod from December 20, 2013 to March 14, 2014 which the Applicants have prepared in
connection with these proceedings and which has been reviewed by Grant Thornton Limited (“Grant
Thornton™) for reasonableness. The cash flow projects an immediate need for working capital to pay

operating expenses, and the costs of these proceedings.
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65.  Sandall Investments Limited (the “DIP Lender”), an affiliate of one of the private lenders, has
offered to make available to the Applicants a debtor-in-possession loan in thé maximum amount of
$1 million (the “DIP Loan™) on the terms and conditions set outin a term sheet dated December 11,

2013 (the “DIP Loan Agreement™), a copy of which is attached hereto as Exhibit “V*,

66, It is a fundamental term. of the DIP Loan that the Court grant an Initial Order on terms
acceptable to the DIP Lender which shall require that the Monitor control the Applicants® receipts
and disbwrsements and that the DIP Lender shall be entitled to the benefit of a charge (the “DIP
Charge”) which shall rank behind the Administration Charge (as defined below) but in priority to all
other security interests, trusts, liens, construction liens (whether or not preserved or perfected)

charges and encumbrances, statutory or otherwise in favour of any person.

67.  Asindicated above, the registered lien claims against the 10 homes is approximately $3.5
million. If the lien claims have priority over the private mortgages there will be sufficient funds
available from the sale proceeds of the homes to pay their claims, However, if the lien claims do not
have priority over any of the mortgages, there will not bel sufficient funds to pay their claims
irrespective of the DIP financing. In either event, the lien claimants will not be materially prejudiced

by the proposed DIP financing.

68.  WithoutDIP financing, the Applicants will be unable to continue their business and complete
the construction and sale of the remaining 10 homes, all to the material detriment of their
stakeholders including the secured lenders and purchasers under executory agreements of purchase

and sale,

DocH2B69067v0
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VESTING ORDER

69.  Asindicated above, Puccini has entered into binding agreements to sell the houses on lots 22
and 25 of Phase III of the Puccini Project. Copics of the Agreements of Purchase and Sale for these
homes are attached hereto as Exhibits “W” and “X>, respectively. To my knowledge, the

purchasers of these homes are ready, willing and able to close.

70. It is a condition of closing that Puccini transfer title to the homes free and clear of any
encumbrances except those contemplated by the applicable agreements of purchase and sale. Inthe

circumstances, Puccini is unable to do so without the benefit of a vesting order issued by this Court.

71. In order to avoid the additional expense of another motion, Puccini is also seeking at this
time an order vesting in the respective purchasers all of the /‘&pplicants’ rights, title and interest in
and to the houses on lots 22 and 25 of Phase III of the Puccini Project free and clear of any
encumbrances upon the delivery to the respective purchaser by the Monitor of a certificate
confirming that the purchase price for the applicable house has been paid and the transaction has

been completed (the “Monitor’s Certificate™),

72.  Asdiscussed above, the house located on lot 22 is close to being completed and the purchaser
of this home is currently residing in a hotel. Puccini is responsible for the hotel and related costs
incurred by the purchaser. It is anticipated that once the Initial Order and the Vesting Order are
obtained, the purchaser can move into the house and the sale of the home can close subject to an

agreed upon holdbac k for the minor work to be completed.
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APPOINTMENT OF MONITOR
73.  Grant Thornton has consented to act as the monitor of the Applicants under the CCAA, A

copy of Grant Thornton’s consent is attached bereto as Exhibit “Y*,

ADMINISTRATION CHARGE

74, Itiscontemplated that the proposed Monitor, counsel to the proposed Monitor and counsel to
the Applicants would be granted a first priority Court-ordered charge on the assets, property and
undertaking of the Applicahts in priority to all claims but for the mortgages currently held in favour
of BMO, Home Trust and Foremost (the “Administration Charge™), up to the maximum amount of
$500,000 in respect of their fees and disbursements, incurred at standard rates and charges. The

Applicants believe that the Administration Charge is fair and reasonable in the circumstances,

CONCLUSION
75.  Several of the mortgagees and lien claimants have commenced enforcement proceedings to

recover payment of the amounts owing to them,

76,  The Applicants are insolvent on both a balance sheet and cash flow basis. They cannot repay
their secured indebtedness which is in excess of $12 million or pay their trades who are owed

approximately $3.5 million.

77.  Thereare 10 homes that are either completed or under various stages of construction and that

when closed, are expected to generate gross revenue of approximately $8 million to $9 million. Two

Doc#2868067v8
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of the homes have been pre-sold to innocent third party purchaser who are ready, willing and able to

close their purchases. One such purchaser is currently living in a hotel pending closing.

78.  Inthe absence of CCAA protection and DIP financing, the completion and sale of the 10
homes will not oceur. Moreover, the ongoing Tarion warranty service work and work required vnder

the Subdivision Agreement will not be completed expeditiously nor in a cost effective manner,

79.  For the reasons set out above, I believe that it is in the interests of the Applicants and all of

their stakeholders that the relief sought by the Applicants is granted.

SWORN before me at the City
of Toronto, Province of
Ontario, thjs 11" day

Imran Jinnah

St N S St St o St

A Commissiorier, Ble.

151k al Pobart Kril-Mascarin, a Commiseionst,
.ovince of Ontarlo, whikia

Sudent-al-Law.

Explres August 12,2018,
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Court File No. 13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) THURSDAY, THE 8TH
)
JUSTICE NEWBOULD } DAY OF JANUARY, 2015

IN THE MATTER OF THE COMPANIES’ CREDI T ORS

‘f EIN‘;‘ HE M’A ER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

[+ SI W 13, TREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC.,
\ §’QN {RIO INC., 2148990 ONTARIO INC,, 2147681 ONTARIO INC: and
o “, *“ 25 2147650 ONTARIO INC.

tAERLE E LN
\‘ \‘,\

/ mr uns: \Wv
- Applicants

ORDER

THIS MOTION, made by Grant Thornton Limited, in its capacity as the Court-
appointed monitor of the Applicants (in such capacity, the *Monitor™), for an Order, among
other things, referring the construction lien claims and other related issues in these proceedings
(collectively, the “Construction Clalms™) to a referee (the “Referee”), and referring the action
bearing Court File No. CV-13-115757-00 (the “Con-Drain Action”) to a Judge of the

Commerecial List, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Seventh Report of the Monitor dated December 19, 2014, the
_consent of lien claimants (the “Lien Claimants”) #s 1 through 11 (as more specifically listed
and identified in Schedule “A” attached hereto), the consent of the Private Mortgagees and the
Mortgagees (as listed in Schedule “B> attached hereto), and the consent of the proposed

Referee, and on hearing the submissions of counsel for the Monitor, counsel for the Applicants,

~— soungel-for-eertan-oi-the-Jren-Claimantseounselforcortainuf-the-Private-Mortgapees-and

A
eounsel—for-tertainofthe-ivfortzgagess, no one appearing for the unsecured claimants (the

“Unseceured Clalmants™) (as more specifically listed and identified in Schedule “C* attached




hereto) (together with the Lien Claimants, the “Claimants™) or any other petson on the service
list, although duly served as appears from the affidavit of Susy Moniz sworn December 22, 2014,
filed,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the following issues with respect to the Construction

Claims be and are referred to Duncan Glaholt, who shall act as the Referee:

(a)  the validity and, if necessary, quantum, of the Construction Claims filed by the

Claimants;

(b)  the determination of whether the Private Mortgagees are Statutory Owners (as
defined in the Construction Lien Act, R.8.0. 1990, ¢. C.30, as amended (the
“Act™), and, if s0, the determination of their liability as Statutory Owners to the

Lien Claimants;

(c) the liability of the Private Mortgagees and Mortgapees with respecl lo any

deficiency in holdback to the claims of the Lien Claimants;

(d)  the determination of priorities as amongst the Claimants regarding their claims as

against the Claimants, the Private Mortgagees and Mortgagees; and

(e) any ancillary or peripheral issues that nced to be determined in order for the
Referee to properly complete its mandate, including any and all issues regarding

interest and costs.

3. THIS COURT ORDERS that the Referee’s determination in respect of the issues
enumerated in paragraph 2 above shall be set out in a report (the “Report/Award™), which shall
be served on the Service List in these proceedings and filed with the Court, and that the
Report/Award shall bind any and all affected parties without further confirmation by this Court,
For greater certainty, each and every party that filed a claim against one or more of the

Applicants in the present proceedings shall be deemed to be an affected party of the
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Report/Award. Notwithstanding the foregoing, any and all affected parties shall maintain their
,right to appeal the Report/Award to the Divisional Court in accordance with the Act.

4, THIS COURT ORDERS that the anticipated costs of the Referee, up to the amount of

'$100,000.00, shalt be funded equally, and in advance of the Referee commencing its mandate, by

the Private Mortgagees (50%) and the Lien Claimants (50%, such that costs shall be botne by
each Lien Claimant on a pro rata basis, as calculated in Schedule “A” hereto), and that any
additional costs of the Referee shall be secured by the Administration Charge (as defined in the
Initial Order issued on December 17, 2013 in these proceedings) and paid by the Monitor
(collectively, the “Referee’s Costs”), Notwithstanding the above, the Referee shall maintain the
right to assess costs in the Report/Award against any party, including, without limitation, the
right to reallocate the Referec’s Costs, and any such assessment shall attract the same deference

and appeal rights as provided in paragraph 3 of this Order.

5. THIS COURT ORDERS that should a Lien Claimant refuse or neplect to pay its pro
rata share of costs (a “Defaulting Lien Claimant”), then any other Lien Claimant shall be at
liberty to advance the costs payable by the Defaulting Lien Claimant and shall be entitled 1o

twice the amount advanced, which repayment shall form a first charge against any sums found to

be due and payable to the Defaulting Lien Claimant and which sum shall be repaid before the

Defaulting Lien Claimant receives any proceeds under this process.

o. THIS COURT ORDERS that the Con-Drain Actionr shall be transferred from the

'/Slg)enol Court of Justme in Newmarket, Ontario and shall be heard by a Judge of the

vy

in Toronto, separate from the present proceedings and without the participation
of the Monitor, but that the funds in dispute in the Con-Drain Action, which are currently held in
the frust account of Chaitons LLP (the “Chaitons Trust Account™), shall not be released or
distributed from the Chaitons Trust Account without a further Order of this Court sitting in the

conlext of the present proceedings.
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SCHEDULE “A”
Lien Claimant Conrt File No, Lien Lien, % of Total
Amount ($) | Registration No, | Lien Amount
Claimed by all
Lien Claimants
1. | Con-Drain Company CV-13-116355-00 94,837 | YR2016863 2.6%
(1983) Limited
2, | Pilbre Il Ine. CV-13-116840-00 554,354 | YR2056986 15.5%
3. | Medi Group CV-13-116838-00 521,675 | YR2057173 14.6%
Incorporated
4, | Cardell Flooring Ltd. CV-13-116835-00 04,922 | YR2057568 2.6%
5. | Foremont Drywall Inc.; | CV-13-116837-00 434,578 | YR2057675 12.1%
1382479 Ontario Inc.;
1382503 Ontario Inc,;
2203579 Ontario Inc,
/o Foremont Drywall
Contracting
6. | Canadian Concrete CV-13-116834-00 216,202 | YR2057676 6.0%
Forming Limited
7. | Pave Plumbing & CV-13-116839-00 227,303 | YR2057677 6.3%
Heating Ine.
8, | ED. Carpenters Lid, CV-13-116836-00 328,674 | YR2058240 92.2%
9, | Solo Electric Ltd. CV-13-116841-00 186,364 | YR2058688 5.2%
10. | 1865721 Ontario Inc, | CV-13-116833-00 01,519 | YR2059379 2,6%
[1, | GM Exterior Inc, CV-13-117058-00 46,559 | YR2062198 13%
12. | Giancola Aluminum CV-13-117059-00 82,579 | YR2062199 2.3%
Contractors Inc,
13, | Renova Recyceling CV-14-117811-00 29,392 | YR2060384 0.8%
(2000) Inc.
14, | Trudel & Sons Roofing | CV-14-117658-00 31,745 | YR2073073 0.9%
Lid.
15. | LLUN.A. Local 183 | CV-13-117671-00 22,568 | YR2050961 0.6%

et al. (Massimo
Digtovani as agent)




16, | Argo Lumber Ine, CV-13-116990-00 135,060 | ¥YR2048904 3.8%

17, | Newmar Window CV-13-116991-00 67,793 | YR2050277 1.9%
Marnufacturing Inc.

18, | Thc King-Con CV-13-116857-00 104,574 { YR2049079 2.9%
Corporation

19. | The Sanderson-Harold | Not available as 203,870 | YR2058638 5.7%
Company Ltd, at the date hercof
{Paris Kitchens)

20. | 669857 Ontario Inc. CV-13-117214-00 108,287 | YR2060246 3.0%
o/a Alma Mechanical

TOTAL 3,582,855 100.00%




SCHEDULE “B*

Private Mortgagees

I

Puccini Mortgage Corp.

2. DaPaul Management Limitcd

3, 388242 Ontario Limited

4, 53 Puccini Mortgage Cotp.

5. Nastell Investments Limited

6. Castle Lane Design Group Inc.
Mortgagees

I, Bank of Montreal

2. Foremost Mortgage Holding Corporation
3. Home Trust Company
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SCHEDULE «C”
Claimant Amount ($)
1. | 1.8, Construction 18,750
2. | Benzi General 6,106
Contracting
3. | Kremar Surveyors Ltd. 9,287
4, | Quality Door Systems 20,724
Ine,
5. | ConelCo Utility 3,073
Contractors
6. | MAS Engineering (part 4,379
of Cole Engineering)
7. 1 J.J, Home Products 28,670
8. | TorOnCa Fence and 24,860
BDeck
9, | Dream Work Canada 91,435
Inc. o/a Stone Factory
10.| General Home Built-In 33,594
Systems Ltd,
11.} ConelCo Utility 3,073
Contractors
12.| Avgyle Flooring* *129,516
TOTAL 373,467

*Denotes a late claim filed after the deadline of February 14, 2014,
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THIS IS EXHIBIT “D” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 25" DAY OF MARCH, 2015
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SILVER STREAMS HOMES (PUCCIND INC.
AGREEMENT QF PURCHASE AND SALE

“The undérsigned Purchaser(s) (the “purchaser’’) heéreby agrees(s) to and with the undersigned vendor (the
wYendor™) to purchasc the property (the “Real Property”) described below, as shown of the attached plan,

. which includes the hause to be constrocted therson (the “Dyelling™) together with the features described in

T

this Agreement, on the 1erms hereinafter set outs

1’urchaser:_§5.§_‘_d Yhean_ AAmAD p.on@l s 0/ (GG SN, ‘ .
D M Y

Purchaser: DOB.(__{ / }y SN, e

— 5TM Y .
purchaser’s Address: —Q -’}gHgg,Q&m Toleat DT 2ichmand_ YA, LGE Al
~A33-2A0% J— = 3=\ I
Towe Teiephone | Business Telcphone Fax Mobile/Cel! tEmail
VENDOR: SILVER STREAMS FOMES (@ v niy INC, 103 Naughton Drive, Richmond Hiil, ON,
Lacgrz  TelMNo__ _ ONHWP Builder No:2% i 353&,_ Covision X
DWELLING: Model 1D: F 2580 _ Model Name:: _%M_?L__fﬁ&__ AN 3
Elevation: 18 LotUnit__ ol Block/Bldg: Phase: 1
Plan # _ _ Community: S oheny
Municipal Addiess: - ! Municipality: Richmond Hill
PURCHASE PRICE: Dollars

(55_._3:‘ 2, 600

DEPOSITS; The Purchaser agrecs 10 Lender an execution of tig Agrecment the {ollowing deposits by way
of post-dated cheques made payable to the Vendor in the amounis and on the dates set out below, which
deposits shall be held pending completion or other ermination of this Agreement and shall be credited on
accauni of the Purchase Price on the Closing Date:

[Tst DEPOSIT AMOUNT | $h2r OO0 [DUEDATE |4 Felo O\ L
nd DEPOSIT | AMOUNT ; 2 G0 DUEDATE e Aer | 20l

Svd DEPOSIT AMOUNT YR S TDUEDATE  becust—rraef 2, 1
e . T NP '

,  H deree© | - L eegepete .
The Balance of the Purchase Price (subject to the adjustimerits sot out herein) is payable 1o ¢ Yendor or'as it
may direct on the Closing Date by certified cheque or bank draft.

Clasing Date; ___% 20 day of ! Q}Q‘E-Ob@r L2012

{subject to the extenston provisions of this Agreement)

SCHEDULES: The attached Schedules (as noted) form part of this Agreement of Purcahse and Sale:
ABCDET G : ( Add or delete as required)

The Vendor and Purchaser agree that the cxeeytion of this Agrecment of Purchase and Sale or any
amendiments therclo or any notice or waiver reqlired t© be given pursuant thereto may be delivered by
Facsimilic and such Facsimilic copy shall be deemed to have the same force and effect as an cxceuted
original.

UNLESS OTHERWISE SPECI{FIED IN THE AGREEMENT, ALL SALES REPRESENTATIVES
INVOLVED IN  THIS TRANSACTION ARE WORKING FOR THE VENDOR. ORAL
REPRESENTATIONS DO NOT FORM PART OF THIS ACGREEMENT OF PURCHASE AND SALE.

This Offer shall be irrevocable by the Purchascr until: 5:00 P.M. on the ____5&“ day of
Fen , 20%C, afier which time, if not accepted, this Offer shatl become null and void. Ty
accepled, this Difier shall constitute a binding Asregment.o rchase and Sale.

Zoi g - g
WITNESS: Purchaser: Date
e [ — ]
WIINESS: Purchaser: Date
~CEPTANCE: S.i_kjcr Sireams Homes (Puccini) Ing. nereby accepts the Offer and ity terms this
%_’;‘,__dey of == /20?0/ 221 Silver Strer%ms Iorhes {Puccini} lue.
PER: =
AWI‘@ Ofticer
Veuxdor's Solicitor: Purchaser's Solicitor: :

Juck Greenberg
181 Eglinton Avenue Easl, Suite 204
Toronta, Ontario, M4P 114

Tel:416 485-8833 Fax:416-485-3246 Tel:_ Fax:
jackgrcenberg@grecnbergl aWYers.ca E-mail:

Sjandard APS.18060%




’ . SILVER STREAMS HOMES
SCHEDULE "A"” TO AGREEMENT OF PURCHASE AND SALE
QEEIMITIONS ' S -

1, Toe folowing words shall have the following meanings in this Agracraent:

~Closing™ and"{:tusing Date” shall mean the closing date set out on the front page. of this Agreement as the same may be amended or extended in
aceordance with the terms of this Agreement. o

*Deposit” Includes all deposit monies paid ot o be paid, pursuant o this Agreement,

“Deyeloper” means gny predecessor in litle 10 the Real Proparly who has enlered into sbligations wilh the Municipality for subdivision or servicing of the Real
Property or any olhes party who may atherwise have the rght as between it 2ud the Vendor over atchitectural control of the Dweting.

'RMu?l;ipality' means any municipal corporation, whether 1ocal of cegional Inctuding inter alia, the Greater Toronto Services Board, having jurisdiction over ihe
eat Propery. .

AGREEMENT GONDITIONAL

2. Completion of the within ranssetion is condilionat upen the following:

(a) all malters with respect lo the cevelopment of the subdivision being rasalved with the Munlicipality andior the Reglon of any other municipal or other
bady having jurisdiction thereover, to the salistaction of the Vendor,

(b) execution and registration of 3 subdivision agreement with the Murticipality andfor Reglon with respect to Lhe ands on which the Real Propedly is
localed; and

{¢) compliance with the subdivision conliol provisions (section 50) of the Pranning Act R.5.0. 1980,

3. in the event that any of the abave conditlons are not met, then upon notice thereof being given by the Vendor 10 the Purchaser, this Agceament shall
become null and void and the deposit sh all be returned to the Purchaser without Interest or deduciion and al} parties shall be relisved of any tinbitity or
responsioiity whatsoeyer hareunder. . B

4. The silings, plans, elevations and specifications of the Dwalling inctuding archiectural delails and exterior finishes may be subject (o app'rovai by the
Develaper of the Municipalily, if any such required approval Is not obtained, the Vendor may in wriling terminate this Agreement within ten (10) days of the
1ater of the date of this Agreement or bulkling permit issuance, In that case, the Déposit shall be returned to the Purchaser without [oterost or deduclion and

this Agreement shall be ot an end,

GCLOSING DATE,

6. Should the Purchaser requést an extension of the Closing Date for any reason, and Ihe Vendor in ils sate discretion consems lo sueh an exiension 1o a
date acceptable to the Vendor, the Purchosat agrees 1o pay (he Vendor Three Hundred and Ninely-Five Collacs ($385.00) plus GST, as an extenshon fes.

. Buch extension fee s chargaable for each extension tequested by the Purchaser to ‘which the Vendor consents, In addition, the Purchaser agrees 10 pay 2
per diem interest charge of 1.5% per moath, on the balance of the Purchase Price, excluding sceupancy fees, unti the closing of the lransaction, to be paid

'on closing a3 an adjustment on the Siaternent of Adjustments. - . H

8. The Purchaser shall be required and heteby agrees o complete the Agreement on the Closing Date ¥ alt interios woik in the Dwelling is sufficiently
completed Ihat accupancy of Lhe Dwelling i legally permitled, regardiess of the state of completion of the Dwelling, the fot, and of the othec lots in the
supdivision of the roads or services o amenities within the subdivision, The-Purchaser agrees 1o close the Agreement on the Closing Date without

deduction or holdback of any purchase money dus on closing, even i the Dweling and-the lot are Aot fully completed of the services and asmenlties of the
subdivision are not staned or are not completed, .

7. Extensions of the Closing Date are govemead by the Tarion Addendum attached herelo.

B. tfany Closing Date herein anall aecur on a date when the Land Registry Offico where the Property is localed is normally closed, the Closing Dale Sierein is
exiended to the next business day when the tond Reglstry Qffice IS opén. Forf the purposes of this paragraph 3 ceference 10 a Land Registry Office Is a

refetence o the Teraview Electiomic Registeation System.

6, Timeis of the essence throughout Lhis Agreement with respect Lo The obtigations of 1he Vendor and the Purchaser to complete the dosing and wilh respect
10 alt of the other obligations of the P hoth befare and after the Closing Date, If the Closing Date is changed by the parties or thell solicilofs of
pursuanl to the Tarion ‘Addendur, an Arnancment, or 1his Agreement, then catch and every change shaft be deemed to provide that time Is of the essence

as set out in this paragraph,

EL!f!!:HA&E.EBLQE.Q.EEQE»\I&.M_Q.AD&MSIMEHIﬁ
10. Inthe event this Agreement is amended for the denefit of the Purchases whethef to lndute the Closing of the transaction by giving the Purchaser a cfedi of
reduction against the Purchass Price of oo, and the Purchaser fails to complele Ihe iransaciion, all damages shall be pssessed as if such
amendment had not been entered into. . .
—
ey
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11. The Purchaser acknowledges and agrees ihat the Purchake Price already includes 8 camponent equivalent 1o the fedetal goods and services:1ax exigible
with respect 10 this purchase and sale yransaction (the "G:S.T.°} less the new housing rebale applicable pursuant section 254 or sectlon 256.2 of the
Excise Tax Act (Canada) S.C. 1990, as amerded (ihe “Rebate™). In connection with the Rebate!

(8) The Purchaser waceanis and represents to Lhe Vendor thal the Purchaser qualifies for lhe Rebale, and hereby translers lo the Vendor atl of the
Purchasers rights, interests, and entitlernent 1o the Rebate. .

(b} The Purchaser shalt execute and defiver 1o the Vendor, forthwith upan lhe Vendor's fequest fof some {and in any event on or befote the Closing Jale}
alt requisite documents and assurances that the Vendor may reasanably requira In order to enable the \endoe lo oblain the benclil of he Rebate,
including without timifation, the approgrisle New Housing Application for Repate of Goods and Services Tax Fotr as amended from tinie 10 Umé (the

*Rebate Form®),

{¢) The Purchases covananis and agrees 1o indemnify and save the Vendor harmiess from and against any loss, cost, damages, andfor tiakility (including
goods and sefvices 12, plus penalties and interest thereon and any reasonable legat costs i connection Iherawilh) which the Vendar may suffer, neur
ot be charged with, 05 0 resull of the Purchasar's fafure 10 qualify for the Rebale, or as a cesud of the Puschaser having quatified inzially bul being

subsequenlly disentiled to the Rebate, .
(d) ‘The Purchdsar does Rot qualfy for the Rebale, andfor tzits to deliver to the Vendor the Rebate Form guly execuied by the Purchaser by e closing

Date, Ihen notwithstanding anyihing contained T this Agreement to the contrary, the Burchaser shall be obliged to pay to the Vendor, by cenified
cheque defivered on the Closing Date, and as an adjustment an amount equivatent to the Rebate in addition 1o olf other adjusiments requited by this

Agteement,

. () Wis an act of default by the Purchaser 10 breach any of Ris o her obligations under 1niq paragraph.,

(n v the ate of G.5.7. is aktered of the exemplions currently existing are changed between he dale of this Agreement and the Closing Date so that the
totat 1ax payable by the Vendor is increased or decreased, then the Purchaser shall pay such increase ¢ be etediled wilh the decrease as an
adjustment on Closing, The statutory dectaration of an officer of the Vendor staling ihe arnount of the alteration andior the anount of the changed

exemption shal be conclusive evidence thereof and shall be tinding on the Puichaser. . f\
3]
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t2, The Deposit or Deposils pald hereunder are expressly deemsd 1o be deposit monles only, and not padial payments, Default in payment of any amount
payoble pursuant (o Lhis Agreement on the dale, or within [he time spacifiad, shall constiiute substantial defauit hereunder, and the Vendor shall have the
right 1o 1enminate this Agrezment and to forfeil all deposit monies in full. Wihout prejudice 1o the Vendor's dghts to forfeitute of deposit monie’ as aforesaid
and in acdition therelo, the Vendor shall have the 7ight to cecover from the Pucchaser all additlonal costs, losses and damages afising out of defaull on the
part of (ne Purchaset pursuant o any provision conlalned in 1his Agreement including interest thereon from the dale of demand for payment at (he cale of
twehiy (20%5) percent per annum, calculated daily, not In advance unift paid. )

ARJUSTMENTS
13. The Purchase Prica shall be increased or adjusied os of Closing and deposils shall be paid on Closing as follows:

{a} the enrolment fes required pursuant lo Taron (formerly the Ontaric New Home Warranty Program);

{b} realty laxes, adjusied on the Vendor's seasonable eslimale as though the D?ue'lh'hg were fully compleled, the Real Propenty separalely dssessed and
ihe taxes paicl: {The Purchaser Is advised thal he Municipalily may issuc a realty Lax bill for supplementary assessmen! following Closing, which (axes
may be in addilion to those adivsted wilh (he Vendor, and if relating to {he period atter Glosing, whoty the responsibillly of Lhe Purchaser.)

{c} adamage dg_posit f_or the Purchaser's covenants contained in paragraphs 302 37, In lha amounl of five hundred dollass (5500} 1o be refunded 10 Lthe
Purchaser without inlerest, upon municipal essumplion of the subdivision services. and the relurn of any securily deposit given by lhe Vendor i the
Developer or the Municipalily,

{d) where applicable, an adminisiralive fee of One Hundred and Twenly-Five Doltars ($125.00) for any cheque lendered by the Purchaser pursuant 10 |his
Agreament (whether for any deposit payable hereunder or for any exias videted) which is nol paid or honoured by \he financlal instilution of the
Purchaser for any reasoen,

The Closing Date itself shal be apportioned 1o the Puichaser. The parties agice (o readiust any of (he above {tems where approprale afler Closing, farthwith,
upon wiillen request. Any monlzs owing to the Vendor pursuant jo such readjustment o as a resull of ahy expenses incurred by Ihe Vendos arising from a
beeach by the Purchaser of any of the Purchagers obligations set oul in this Agreement shail be payable upon wiitleh demand by the Vendor and shall bear
intnrest fram Ihe date of written demand al Ihe rate of twenly (20%) percent per anqumy, colcutated daily, and shat be a charge on the Real Property until paid
and such charge shab) be enforceable in the same manner as'a mortgags in defaull.

CHATTELS AND RETAIL. SALES TAX

14£. The Purchaser acknowledges thal: {a} if rented, ihe hot waler heater and (ank and ail or part of the furnace and any other equipment identifiad elsewhere in
this Agreement shall not be included in the Purchase Price, and shall remain chatlel propery; and (b) #f there are chattels {ncluded in (he Purchase Price
hereln, the allacation of value of such chatlels shatl be estimaled where necesaary by the Vandor and retail sales tax may be collecied and remilled by the
Vendor.

HYDRO. WATER AND GAS

15, The Purchaser agrees 10 |ake all necessary steps lo assume immedialely on Closing, chames for hydro, water and other services, and lhe. Vendor may
recaver any payments lheraflore from the Purchaser, Where rentals are avallable, e Purchaser agrees lo execute a rental contracl for the hot water heater
and Lank an or prior lo Closing, The Purchaser acknowlzdges that the Vender may be unabie 1o supply @ hol water heater and tRok eit @ rental basis whers
the local gas o hol walgr (ank supplier has indicated thal it is no longer supplying hot waler heaters or tanks on a ranial basis.

EXTRAS AND URGRADES L.
t6. {a) Exiras or upgrades stiak be pald for in advance and such payment shall nol be refunded i Ihis rans action is nol compieted for 2ny reason.

(8) If an extra or upgrade paid for by the Purchaser is omitled by the Vendor for any reason, the Purchaser shall be cregiled with the amount which {he
Putchaser was charged for il and this credit shall be he limit of the Vendor's liabilty.

{c) The Purchaser acknowledges thal ihe prices for extras and upgrades as shown on the allached Schedules ams the Vendor's retail sale prices for suclt
exiras that woud be charged by Lhe Vendor kad such extras nol been included in he Purchase Price herein. 1n the even! thal the Vendor s witing to
pesmif Lhe Purcnaser 1o detele any such extra or upgrade then the cost of such extra or upgrade which has been dalgled shall be crediied 10 the
Purchaser of Closing at the Vendor's cost price, the determination of which cost price shall be in Inc solt discretion of the Vendor, acling reasgnably.

{6} In the evenl the Purchaser performs any woik In or aboul the Dwelling which causes delay In the Vendor's Construction operations, the Verdor may
requira the Purehaser to complete this iransaction on the Closing Date herein wilhout holdback of any part of the Purchase Pfice on the Vendor's
undestaking to complete any of the Vendor's oulstanding work.

CONSTRUCTION OF DWELLING

t7. The Vendar agrees thal it witl complele ihe Owefling in accerdance with Lhe plans and specificall ilable for viewing by the P at the Vendor's
sales affice. All work witt be perfoimed in a workmarnlike maaner, free from defacs in material and in compliance with the Ontario Builging Code. Al
Construction Lien Acl claims for materials or services supplied to the Vendor shall be the responsitility of the Yendor, Nolwihstanding the foregoing the
Mandor may substilute other materials of al least equal gualily for those specified and may aller the plans and spesificalions, provided that such substiution
of alleralion shall nol materially diminish Ihe value of lhe Real Property of subsianlially aller Ihe Dwelling.

<8, The Purchaser acknowledges (hal the model homes, If any, are for public display purposes only, and thal some or all of the fealures and upgrades
conlained therein may nol be included in the Dwelling, unless lhese are specificafly provided for in any schedule forming part of Lhis Agreement. Tne
Purchaser further acknowledges (hat Lhe layout of tho Owelling may daviale from the lloor plan, etevalion or layoul of lhe mode] hama.

19. The Purchaser acknowledges that: (a} Lhe aren or dimenslons of the Dwelling (0 be conalucled on the Real Prapedy, as may be sel oul in this Agreemant
of in any sates brochures, of in the plats and specificalions of (he Dwelling, ate approximate only, and may vary. and (b} (he Real Propenty dimensions as
may be se! oul in lhis Agreement are approximale arly. tn Lhe evenl {ne area or dimension of lhe Owelling vares, or If Lhe fronlage, depth or area of the
Real Propenty Is varied by up to and incuding five (5) feel from Ihat specified in the Agreeriient, the Purchaser agrees 1o complels Lhe purchase without
any claim for an abatcment in ihe Purchase Price feswiling from such vartance, eihér befare or after Closing.

20, The Purchaser acknowledges being advised (hat:

(o} on or atter registration of the pian of subdivision, Ihe 1ol number of the Real Piopeny may change, and the Agreement wilt be ad with all amendments
required Lheraby; : :

(b} exterior windows may be climinaled due 1o minimuem sideyard seibocks, in compliance :Nilh ke Building Code Acf of Onlario;
{c} mail delivery will be from a designated communily maibox, lhe location of which mattbox will be provided fo the Purchaser on or kafore Closing:

(d) (he property may be serviced by a "sump pump*. Due Lo seasona’ and other fluctuations in the waler lable benaath the Dwatling the Sump pumps may
on octaslon jun longer and mosc often than on olher eccasions; and Lhal -

(e} due 1o the proximily of the Dwelling fo adiacen! dwellings minor encroachments may exist wilh respect (o eoves andfor exterior walls of cenain
dwellings and hal it may be necessafy 1o creale working easemehts between adjoining properties, and the Purchaser expressly agrees to accept litle
lo Ihe Pioperty subject 1o any encroachments, . .

21, The Purchaser agrees net 1o finish the whole ar any part of the tasemenl of the Dwelling for a period of tweive months after he Closing Date, The
Purchaser hereby releases ne Vendor from any labilily whatsoever in respect of waler damage to basemenl improvemenis and challels stored in the
baserent reskling from woler seepage of leakage, including any consequeniial damages arising therefrom,

N O
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22,

3.

Nolv;-ithslandiug anylhing conlaiued in thig Agreernent fo fhe contrary, the Purchaser waivas any doll to any ¢laim sgainst the Vendor for damage to any
ceiling orwalls dug to normal shrinkage and the Purchaser agrees Ihat this Agreement may be plezded by the Vendor in estoppet of any such claims by lhe
Purehaser. . ’

The Purchaser agrees not 1o anler the Real Property prior to Closing untass accompanied by a representalive of the Vendor. When entering Ihe Real
Properly, Ihe Purchaser agrees to comply wilh the Occupational Health and Safety Actand reguiations including wearing safety gear for head and feet and
or any othet proleclive apparel required by the Vendor,

RELECTIONS : ' i

24,

25,

I the slage of completion of the Dwelling permits, ihe Purchaser may be requesied by the Vendor 1o select cenain colours and materlials trom the Vendor's
sbmples, If any selection of the Purchases s not reasonably available dufing construclion’so that the Vendor by seeking o oblain Il would be delayed in the
conslruclion of thic or olher dwellings, the Vendor shall nolify the Purchasar and provide.an opportunily 1o 1he Purchaser Lo make or apptove’an ohernate
selection of al leasl equal gqualily from [he Vandar's samples. If the Purchaser has not maca of approved selactions withln ten (10) days of writien requras]
by the Vendor in (he case of original seleclions, or seven {7) days of wiillen request in the case of an allernale seleclion, ihe Vendor may exercise all ot the
Purthaser's fignly to colour and malerial s2lzction and such selections by the Vendor shall be binding on the Purchaser.,

The Purchaser acknowledges thal in the manufacture of finishing ilefns, incluging but nol timited 1o ceramic tiies, broadioam, raof shingles, hardwood lloors,
kitehen cupboards. and brick, celour of texture vanations sometimes oceur, The Purchaser hereby agrees ta accepl any such £olour or texture variation
resulling fram the manufacluring process wilhout any right 10 abatement of the Purchase Price and in full salisfaclion of the Vendor's obligations heretinder

EXTERNAL ELEVATIONS -

26,

2.

28.

2g.

GRADING

30,

3.

32,

3a.

4,

35,

38,

-8

The Purchaser acknowledges fhal the archilectural gontrol of external elevations, driveway construction, boutevard tree planling, landscaping, sldewalks,
Iransformer boxes, lighl standards, comer ot fencing (inckiding the location of such corner ot fancing}, decks, side porches, exterior colour schemes, of
any olher matter extemat lo the Dweliing designed to enbance the sesthelics of ihe community as a whole, may e imposed by the Municipatiy andfor the
Developer, 1n the event that the Vendos is required, in compance wilh such archiléctural cantrol requitements, to construet an external ekevalion for this
Dwelling other than as specified in this Agreement, or to amend the drivewoy conslruclion, boulevaed. lret planling or landscaping plan for this Dewelling (all
of which is hereinafter refesrad 10 as the "Amended Elevalion™), the Purchaser harehy irrsvocably authorizes the Vendor lo complete the Dwelling herein

Including the required Arnended Elevation, and ihe Purchaser hereby imevocably agrees to accept such Amended Elevalion In lieu of the elevation
spccifwed in Ihls Agreamend,

In addition 10, and without Emiling Ihe generality ol Lhe foregolng, the Purchascr acknowledges that il may nol be possitile 1o construct the Owelling with 2
Iook-out, a walk-oul basement o tear deck where so indicated in this Agreement, &n the evenl that this Agreentent calls fof a lock-out, @ walk-out basemant
or a rear deck and such is rof possible, pursuan! to tinal approved grading and engineering plans, the Purchaser agrees 1o accept and receve 3 cledit in
Ihe Purchase Price 1o be adjusted on Closing at such amount as delermined by Vendor,

‘The Vendor shall have the right, in s solg disgeelion, to consinzet the Dwelling £ither as shown on the sales brochures, renderings and other plans and
specilicalions reviewed and approved by the Purchaser, of {o constritet such Dwelling on a reverse miirgs image plan, including reversal of garage siting
and reversal of interior flaor plan layout. Conslruction ol a reverse mimror Imagn dweiling plan Is hotoby irrevocably accepled by Ihe Purehinzer withoul any
tight of abatemen of 1he Purchase Price, and in full satisfaclion of the Vendor's obligations ag to construction of Lhe dwelling typa herein described.

The Purchaser acknowledges that Ihe laundsy area may be lowered to accommodate side-yard drainage; thal access doors lo the garage may be
eliminated due lo grading requirements; thal comer lots may have special ireatmnenls in accordance willh architectural conlrol provislons; that as @ resul of
grading ditferentials it may be necessary to construct the entrance foyer areas wilth eilher a step-up or step-down configurallon; and the Purchaser hereby
irrevocably agrees to accept such varfations wilhout any righl of abatement of the Purchase Price 2nd In full salisfaction of the Vandors ohigations {o
construct the Dwelling type hereinbelore deseribed, o '

‘The Purchaser acknowledges thot overall grading matiers and the instaliation of municipal services including withoul limilation roads, curbs, ighling, Irce
planting, streel names, post office boxes, el¢, afe regulated by Lhe feans of the subdivision agr {5} The PL hereby ackne dges that
complale i ing data in respect of the final grading of the Real Properly as dpproved by the Municipalily, may nol be ¢omplele, nor a lot grading
cerificate in respest of same issued by the Clostng Date, The Purchaser agrees 10 accept the Real Propedy subject [0 any grading requirements imposed
by fhe Municipaliy and fo complete this fransaction on the Vendor's undedtaking contained herein to complete (he grading of the Real Property
recordance with munlsipdl requirernents as saon after Closing as reasonably possiile, weather and $oil condillons and the avadabillly of labour, equipment,
znd malerisls pemnining, Previded thal lof grading has been completed in accordance with the municipally approved grading control plan, fhe Purchaser is
estopped both from abijecling therelo and from requising any amendments ihereto,

Where sidewalks are fo ba instalted in frond of Ihe Reat Proparty, the Purchaser is advised that the Vendor or the Developer, as the ease may be, shall be
complefing the paving of the driveway approach witkin one year of occupancy. i the Vendor has not underiaken 1o pave or finlsh the driveway pursuant to
{hig Agreemanl, the Purchaser shall not pave of finish the driveway wilhou the ‘prior wiilten consent of the Vender, and fhe grior written consent of the
Developor and the Monitipality, if required by the subdivislon agreement or any other municipal agreement. Following such approval and prior to
compleling the driveway, Liie Purchaser shall nolify Ihe Vendor in wriling so that waler keys can be located and raised, Il necessary. The Purchaser
covenants and egrees nol to damage of aller any subdivision sesvice, and shall be liable for the cost of rectilicatlon ot any sueh damage or alterallon, and in
the event same i3 nol pard upon demand, Ihe Vendar'shall have the dght to register a ken on {lili2 10 $ecure SUch payment. Acgeptance of construclion,
siting and grading by the Muaicipally shall conclusively constiute acceplance by the Purchaser.

Until all services with respect lo the devetopment encompassing the Properly have been assumed by the Municipalily, and the maimenance peciod imposed
by Ihe Municipatily with respact Ihereto has expired, the Purclioser shatl not remove soil, change grades or drainage paiterns, and shall nol aller the width
or locatian of the driveway, including 1hat portion of (he driveway siluale on the bpulevard of munlicipal road allowance adjacent to the Propeny. The
Purchaser agrees that neiher the Purchaser, nor his successors or assigns shall conslruct or install a swimming pool, fencing, or decking upon the
Property unit aftef the Vendor has oblained accepiance of lot grading from the Municipality,

In the event that any additions andfor improvements 10 the Reat Propedy such as, but not limiled to, porches, patios, plants, shiubs, lrees, paved drivaways
or fences are localed so as to atter or ofec! the grading and/ot drainage palterns of the Real Proparty, then Lhe Purchaser agrees 1o remove such addilions
andfor impfovernenls at his awn expense, forttwith upon e Vender's requesy, failing which the Vendor may remove same al the Purchaser's expense.

‘The Purchaser covenanis and agrees 1o reimburse the Vendar for any amount which the Vendor may be obliged to pay for damage caused by fhe
Purchaser, of by Lhose {or whom il is in law responsible, 1o any semvices inslallad wihin lhe subdivislon which services shallwithou! limuation include supzey
stakes, landscaping, trees, curbs, shieels, roads, sidewalks, sireet signs, stree! lighting, sanitary and slosm Sewers snd sny underground services instaned
by or on behatl of any public or private utilily,

The Purchaser covenants that # will not at any lime betore.or alter Closing, withoul the prior willlen consent of the Vendar and the Developar, inlerere with
any drainage ditch compieled by the Developer of fake any steps which nnay resull [rrihe alieration or change ot any grading or drainage or remaval of sail
or log soil in contraveniion of the Developers obligalions under the applicabie, subdivision agreement. In such event, the Vendor or the Developer may
enter upon the Real Property and conect such grading and remave any such obsiructions atthe Purchaser's expense 10 be paid fonhwilh, This covenant
sty b included In the Purchasers tanster at the oplion of the Vendos,

The Purchaser turlher acknowledges 1hal seltiemenl may occur dus to soll disturbance and conditions including areas affecting watkways, driveways and
sodded areas, The Vendor ogreas to recllly sveh senlement problems as and when requifed by [he Municipality or the Developer subjecl to the Purchaser's
obligalion Lo assume the cost of removing and re-tnslaliing any driveways of walkways installed by the Purchaser,

Tnu Puwchaso!'e It lained In s Ag sholl nol, merge on Closing noiwithstanding the delvery OF a transfer from the Vendor, the
Develaper, of olhenwise, |t required by the Vendor, the Purchaser shall geliver on Closidg, a wiitten covenonl confirming cenain ar all of the Puichaser's
obligations contained in this Agreerment, . .

38,

The Purchaser acknowledges that the Vendor, or Ihe Developer, as the case may be, slall grade and gravel the driveway in accordance will specifications
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appioved by the Municipalily. he Putchaser is advised that it may be necessary for the endor, or the Daveloper, as the case may be, in ordes to corribly

with the graging requiiements of Ihe Municipality, to enter upon the Raal Propery in-order to compiete or alter the grading of such loy and thal the

conveyance Lo ine Purchaser resenes alicanse W 1)19. Oeveloper 1o enter upon the Raal Fropetty in ordef 1o complete of dlier any of ihe grades on the said
Real Property as may be tequired by the Municipality in order 1o provide proper dralnage 10 any of 1he lols on the plan. The Purchaser furher
acknowiedges being advised thal the proposed tot grading may fequire the use of retaining walls and/or sloping,

MURICIPAL AND OTHER MATTERS

39,

40,

41,

42,

The Purchaser ocknowedges that tille to the feal Propenty may on Closing bé subject to subdivision or other development agreemants and 16 restrictive

covenanis.

{a) The Purchaser agrees that ihe Vendor shall not be obligated, either priar Lo, on, o after Closing, to obiain of register releases of any such subdivision
of other development 2greements oF rasirictive covenants provided that the same nave been complied with as of the Closing Date, and the Purchaser
furlher ageees to salisty rimeelf 23 to complance, B

(b} The Puichaser furiher agrees 1o accepl provisions in the Developer's deed 1o [he'\fendor or Purchaser, and 1o execule and grant apy easements or
r.grl;::d of way for installation sndrod tmalntenance of sevices as may be required, both bofore and after Closing, by any governmental of ulility autharity
or body,

The Purchaser is notified that although the subdivision or other development agreements may require the issuance of an ocoupansy perit prior 10 the
Pyrchaser being germilied 16 occupy the Dweliing, the practice of the Municipality, may bs such ihal oral corsent 10 occupancy Is given and thal tormal
consent is given at some later dale, inclyding formal refease with reference Lo oiner fnalters referred to in the subdivision or other developmen agreements.
Provided that the Dwelling has been inspecied and approved for occupanicy by the Municipality on or before Closing, ihe Purchaser shall accept the
undertaking of the Vendor to provide a copy of the occupancy pemit ot cartiicate td be issued by the Municipalily as so0n as possitle atier Closing. For the
putpose of Closing, the Dweling shal be deemed 10 be completed when all inlerior wark hus been substantially compleled so thal the Dwelling reasonably
may be occupied, notwithstanding that thete may ramaln exieriar wotk to be completed including, bul nol kmiled 1o, painting, driveway paving, grading,

siding and landscaping. There shatl be no noldback of deduction on Closing for uncompleted work.

The Purchaser acknowlsdges that te subdivision agreement(s) may require the Vendor to provide the Purchaser with cedain nolices, inctuoing, but not
timited to, nolices regarding land usage, maintenance of munkipal fending, school \ranspontation, noise levels from adjacen) roadways, of noise andros
vibration levels from neatby railway lines or aifponts, the absence of door-td-dooe majl delivary, the \ocation of “super-mailbaxes”, and w1 general, any other
matler that may be deemed by the Munkcipallty 1o inhibit the enjoy 1 by the P of the Real Propedy. The Purchaser agrees 1o be bound by the
contents of any such notloe whelner given 1o the Purchaser 3t the time this Agreemeni was enfered inle or al any time therealier up 1o Closing and
covenans to exocute forthwith upon request, an acknowiedgement of having bzen given such nolices in accordance wilh, and I full comphanse of, such

provisions of the subdivision agreement if and whin fequired to do so by the Wendor.

The Puichaser agrees thal he will not oppose any appkcation for sevecance of rezaning {including all applications ancillary thereto) by the Vendor and/or
\he: Developer, and their Successars of WSIENS, and that this covenant may be pleaded by the sald Vendor andior Developer, M succussars of assigns, A5
an esloppel to any such opposition or aid of an injunction restraining such opposition. The Purchases shall extracl a similar covenant ffom fus suCCessors in
tille and covenanls with the Vendot that the burden of this covenant shall cun with and be binding upon the Real Properly and (o the Inten} thal the benefit
hercof snall be annexed o and tun Witk any lands owned by the Vencor andfor Developar and 118 succasgors in thle within the subdivision ar cenliguous
1herglo,

MAINTE MANCE OF SOPAND LANDSCARING

23, The Purchaser acknowledges that grading and sodding shall be done between June and Oclobet of any year as per the Vendor's of the Developers

scheduling progeam and 0s seasonal condliions permit.

{a) Tne Purchaser shal be solely responsibla for the yeatering and gencral mainienance of the sod, rees and shrubs on the Propedy from and #fter the
Closing Date, or from the date that fhe sod is laid of the treds and shrubs planled, vhichever date 15 later. and the Vando! shall have no obligation in
inat regard. In the avent that the Vendor Is required 1o replace laid 20d as @ result of the Purchaser's defaull under this subparagraph, then the Vendor

shall not be cbliged (o do so until payment has been made nerefote by the Purchaser,

(b} The Purchaser acknowledges that on ceitain lols within the subdivision it may become necessary as a resull of the Vendor's bullding operation or as @
resuh of the existing trees, and In addilion thereto thal the Venger may be required o remove fram the lol any dead, decaying or dangerous treas, The
Vendor aprees to lake all ceasgnable sleps \o preserve the existing ttees on any lat.or lots but in the event thal the Vendor must remove any treas as a

resuil of ils building operations or graging of as & tesull of any lrees being dead, decaylng or dangerous, the Purchaser shall not be enulled 10 any
abatement in tha Purchase Price nor shall the Wendor be required {o replace such trees.

I&BLQNN.EB.E:D.ELWEBLNEEEEIQN.&NMABRA?!.TX. .

44, The Vendor hereby advises the Purchases that there is 2 mandatory Homeawner \nfomation Package and Pre-Dalivery Inspection Form {the "PDI Form"}

45

46.

available from 1he TarionWarranty Corporalion, which shall be provided to the Purchaser on of before he Inspeclion dale hereafter described.

. Priot 1o the Closing Date, the Vendor agrees 10 maka a ilable, and the Purch andfor his ar her deslgnate agrees lo meel, 2 repeasentative of the

Vendor guring normal working hours In order 1o perlorm a joint Pre-Delivery Inspection (the *pDIM of the Real Propedy, in accordance with the
requiements and dulles specified for both of them by 1he Tarion Watranly Corporation. Subject 10 and in accordance with the requirements of the Tasion
Warranly Corporation, the Purchaser andror the designate shal be responsible {o attend at the Inspection sufficiently in advance of the Closing Dale, on 8
mulualty convenient dole specifled ty the Vender, in order 1o inspect the Dwelling, If theré ace any deficiencies, missing items, or incomplele wOrk
{incluging upgrades) remaining al \he time of inspeelion, such ilems shall be isted on the PDI form and the Cerificate of Comgletion and Possession
*CCP} requited 1o be compleled pursuant to Ihe provisions of lhe Tarion Warranty Pragram, which the Purchaser covenanis 1o execula. The Information
on the Vendor's PDI Form shal be deamed 10 be conclusive evidence of §ne state of the Dwelling and the Real Property on the dala the Vendor's PD1 Form
is signed. If the Purchaser o7 hisiher designate falls 1o aiend for an inspection, of refuses to complete Ine Vendor's PDt Farm and the CCP, the Vendor
may complele ine Vendor's POI Form and the CCP, and the Purchaser shall be bound thereby to the same exient as if she Purehaser had executed bolly

torms. Aligmalvely, the Vendar may (esminate this Agreement with fiability to the Purchaser if the Purchaser faits to complete the lwa forms afaresaid.

The Tarion Warranty shall constilule the Vendors' only wartanly, express of implied, in respect of any aspect of construction of tha Oweling and shall be
the full extent of the Vendar's liability for defects in materials or workmanshig o damage, 1055 of injury of any sart, whelhet arsing in tart of in conteact, The
Purchoses 15 urged lo review the warranty, paricularly its exclusions, and 10 bu aware that the Wendor Is not liable for loss or camage 10 any 1andscaping,
furnishing ot Tp ravement by the Puschaser cavsed eitner by any defect for which the Vendor is responsibte of by the remedying of such defecy,

TILE

AT, Tile to 1he Rea) Propedy shall be good and free from encumbrances excepl that i’ may be subject 10 subdivision or othes agroements, covenanls oand

cestictions {which resliclions may incluge the power 10 waive of vary), easements. licenses and fights requifed by the: vendor, Developer, Municipality of
other atfecting authodlies incuding uidities, all of which the Purchaser shal accept provided there does nol axist defoull under any and provided that the
Purchasers use of the Real Propeny for residential purposes is permitted, Tne Purchaser shiall saiisfy imsel or hersell as 10 comphiance with such mallers
and pny reedses specifically contemplated in such agreements may be obtained by the Vendor subsequent 1o Closing, Tille may also be subjecl 10
easainents for mainlenance of encroachment required for adloining properfies and 1o he encroachments permitied (hereby. W any of the foragaing
easements, restrictions or rights are required lo bu created atter Closing the Putchaser shall execute any documents needed, The rights of reentry reforred
1o in this Agreement shall aiso affect tide and these rights as well as any of the above may be contained i the wansfer detivered 10 the Purcheser.

4B, Municipal subdivision agresments fegulale development. The Purchaser should inquire of ihe Municipality on whener the appticable subdivision agreement

conlains upecial warnings, construclion or servicing requirements, sasement, fences or bems of olher malters ategling tho Real Property.

49. The Purchoser shall be allowed untit thiny (30} days before the Closing Date to examine the lide at his of her own expensa and il, within that tkne, any vaid

objection Lo il is made in weiting 1o the Vendor, which the Vendor is unable of unwilling 10 remove and which tha Purchasecwill nol waive, this Agreement
shall notwithstanding any intermediate acl of pegotiations, be at an end and the Deposit sha't be returned without interest or deduction and ihe Vendor shall
not be tiable for any CamMages of COSts whatever. Sove as 1o any valid ohjections so made wilhin such 1ime of going to the root af titlz, 1ne Purchaser shall
Db conclusively deemed {0 have accepled Lhe title of the Vendor to Ing Real Propeny. The Purcnaser Is not ta ca't for the production of any tifle deeds, or

ion of the Vendo.
5
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~

other evigence of title excepl as are in the pessessi
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PRIOR MORTGAGES

0. ritle o the Real Praperty may be encumbered by morigages not to be assumed by 1he Purchaser on, Closing, The Purchaser agrees to accepl the Vendor's
wrilten underiaking ta remave, of to enforca the undenaking ol the martgagee's solicitars, as \he case may be, to remove such entumbrance on title vithin
a reasonabie Ume after Closing if accompanled by,

E:g a wrilu.‘n‘ sblaleme‘:rﬂ :'r:m the mn;tgagee of the amount requited to be pald to obtain 8 discharge ol the Real Property; and
payment by the Vandor, an un ertaking of the Developer to make payment, of 2 direction from the Vendor peraitli a

such amount by the Pur&hascr‘. af ' . P g payment o thal monigages of
(€} writlen confirnation by the mortgagee that a discharge will be available without any action of paymenl.on the part of ihe Purchaser or Vendof,

{d) together with an undestaking by the Vendor's Solicitors to remit o the mongagee any furds directed to it pursuant to (b) sbove and 1o register any such
discharge when received by them.

RISK .

5t.'The Dweling shall remain a the Vendor's fisk until Closing. If the Dweling is damaged priof 10 Clasing by a petil normally covered by all-risk building
insurance, which damage can be fepalred within 120 days, e Vendor shall repair the damage, finish the Dwelling and complete the sale. |f the damage
cannol be repaired within 120 days this agreement shall be 2t an end and fha Cepostt shall be teturned withoul interest or deduction. The time needed lor
rapalr 3hall be estimated by the Vendor within 15 days of the damage. Exiensions to the Closing Date required fof repairs shail be in addition 1o thosa which

!nayfh_ave cccutred pursuant lo paragraph S but the Vendar may pol ‘urther extend under paragraph § lor such repairs only, unless the Purchaser consents
in writing, :

IRARSEER

52, The teansler shall be prepared by the Vendor's soliditors at The Vendor's expense and shall be registered forthwith on Clasing by the Purchasers his or her
expense. The Purchaser agrees (o advise ine Vendor's solicllors, al least sixty (60) days prior to the Closing Dale, 3s 1o haw the Puichaser will take ttle to
tne Real Property and of the bisth dates of any paities (aking litle o the Real Property. Title may be conveyed directly from the Developer 1o the Purchaser if
;1:‘ is, ond it the Vendor o requests, 1he Purchasar shall exccule an ackiowlodgrmanl thol the Duveloper is nol the buikier und has no habimy 1o the
urchaser as such, . .

NON-ASSIGNABLE

53, This Agreemenl 15 personol to the Purcliaser and may not be assigned other than 10 the Purchaser’s spouse without the Vendor's witien approvat. Prior o
dosing, the Purchaser covenanis \hat it shall nol adveriise or st or enter Into an agreement to sell the Real Property tar resak: without Ihie Viendar's prior
writlen approval i its sale discrefion. .

RESIDENCY

54, The Vendor ropresenls that it is not a non-resident for e pumposes of section 118 of the Income Fax Acl, Canada, and that spousal cansent is nal
necessary ta this iransaction undel the pravisions ol the Family Law Act.

NO REGISTRATION

55. The Purchaser acknowledges Ihat registrotion against tille to the Real Propery of any notice or caution ar ather refergnce to this Agreement of his or her
interes! in the Real Propeny is lely 1o cause Iinconvenience and peejudice to the Vendor. If any such reglstration occurs, the Vendor may tefminate this
Agreement fofthwilh. Further, the Purchaser hereby mevotably consents to a court order semoving such teglstration and agrees to pay all costs of

oblaining such order, . -

CLOSING TENDER

£6. The parlies waive sersonal tendef and agree tha! laiting other mulually aceeptable arrangements, tender may be vatidly mace ¥ the tendering party atlends

at the Regisiry Office in which the Litle to the Rea! Propeny is recorded ot 4:00 o'clock p.m, on the Closing Dale and for & period of ope-hall hour thereatier

shall be ready, willing and able lo dose or atternatively, the tender may be validly made ‘upon the designaled solicitars for the parly being tendered upon.
The parlies agree that paymenl must we made of lende1éd by bark draf! or cheque gartified by 3 Canatian Charlered Bank, trust company of Province of
Ontario Savings Office, Mortgages not being assumed by the Purchaser need not be paid by the Vendor, only arrangements made to do g0 in accardance
with paragraph 50 in case the Purchaser should completc the franaaction,”  * '

57. The Purchaser agrees that keys ma;; be released 1o the Purchaser at the constsuction site or sales office on Closing. The Vendars advice that keys are
available shall be a valid tender of possession of he Real Property 10 the Purchaser.

ELECTRONIG REGISTRATION

58, If electronie regisiration ol documeniation at the Land Reglstry Office is in etect on' tha Closing Date, the following terms and congitions shan lom part of
this Agreement:

(a) The Purchaser shall ratain 2 salicler in pood standing with the Law Saciety of Upper Canada to mpresent the Purchaser wilh cespect 10 Ihis
Agreement .

{&) The Purchaser shall direct his/her sofickor to execule an agreement as reasonably required by the Vendor's Soliciter (the *Salicitors Agreemem”)
establishing the procedure fo compiction of this Agreement;

(¢} The Purchaser and Vandor acknowledge that the delivery of documents andfor money May not GEcur contemparaneously with the registration of the
Transfer/Deed of Land and may be celivered in escrow pursuart to the Solicitors” ‘Agreement,

{d) 1l he Agreemant cannat be completed int ascrow pursuant to the Sollcitors” Agreement, the Purchaser's solichior shall attend 3t the offices of the
Vendor's Solicitor at such time as dirocted by the Vendor's solicor o os mutually agreed upon to complele the Agreement.

(&) Porogroph 56 is hereby amended lo provide Ihat tender shall have teen vakdly made by the Vendor when the ‘Camplateness Signatory' for the
TransferiDeed of Land has been eletironically 'signed” by the Vendor's solicilor and same shall be satislactory evidence that tle Vendof i ready,
willing and atle to complete the sale, : S
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£0, For tha purposes of fadilitaling compliancs with the peovisions of any applicable’ Feders) ondrar Provingil privacy legislution (including without imilation, tha

Parsonal Informatlon Praleciion and Etecuonic Documents Acr, §.C. 2000, o5 amended), the Purchaser hareby consents 1o the Vendar's eolleclion and use

of the Purchasers personal information necessary and sufficient to enable the Vendor 1o proceed with the Purchasers purchase of the Real Progeny,
including without fmiation, tho Purchasers name, home address, e-mail address, Lelolawelophone number, age, date of birth, and in respect aof marilal
status anly for the limiled purposes descrined in subparagraphs (e}, {g), {h) and [} below, and in respect af residency stalus, and social Insusance numbed
only for 1he imited purposes descilbed in subparagraph () Delow, as wall as the Purchaser's finanglal inlormation anc desired Dwelling dasign(s) and
colourinish selections, in connoection with the compiletion of this ransaction and for post-closing and atter-sales Cuslomer care purposes, and to the
distiosure and/or distiibution of any or a¥ of such personal information to the tollowing enlities, on the express understanding and agreement thal the
Vendor shall not sell of otherwise provide of distribute such personal information to anyone dther than the following enlities, namely 1o

(@} sny companies or legal enlities that ae assocloted with, celated 10 o aifiliated will1 the Vendor (or with the Vendor's parentholding company) and are

developing one of more other subdwision or copdominium pojects of communities 1hot may be of Inferest lo the Purchaser or members of the

Purthaser's tarnily, lor the bonited purposes ol marketing, adverising andfor selling yarious pfoducls andfar services to the Purchaser andfof mempers
o1 (e Furcnasers [amity,

[0) one o rmore third party data procassing companies which handle or process indKeting campaigns on behall of the: Vendor of alhes companies that are
associaled wilh, related to or affitated wih the Vendar, and whe may send (by e-mall or other means) prometional lteralure/brochures about new
homes or condominivms and/of retoled services to the Purchaser andfor membets of the Purchaser's lamily:

{c} any financial nstitution(s) providing (or wishing 1o provide) morgage finanting, banking and/ar other financial or relaled sefvices 1o Ihe Purchaser

o NN




ar.mfor members of the Purchaser's family, including without limitation, the Vendor's construction Iended(s}, the project monitor, the Vendor's desigrated
construction lendei{s), the Ontarlo New Mome Watranly Program. andfer any warranly bond previder andfor excess deposlt insurer, required in

cannuction with the development ang/or censtruction financing of the subdivision andfor the financing of the Purchaser's acquisition of the Prapary -

from the Vendor.

(@) any insurance companies providing {or wishing 1o provide) | e coverage with respect la the Real Propenty, including withoul limiation, any title
insurance companies providing {or wishing te prowde) tille insurance W the Purchaser or the Purchasers morigage lender(s) in conngction with ihe
complenon of 1his transaction; ’

2.

(&} any Lradas/suppliers or sub-t ppliers, wha have been retained by ar on behalf of the Vendor (or who are otherwise dealing with the Vendar) Lo
tacititnte lhe comgpletion and finishing of the Dweling angd the instaltalion of any extras or upgrades grdered or requesied by the Furchaser,

{) one or more providers of cable televisien, tetephone, lelecommunicatich, securiii' alarm systems, hydro-elecircity, chilled waterhot waler, gas andfor
olher simitar or relaled senvices 1o the Reat Property {or any portion thereef} unless the Purchaser advises the Vendor in witing not Lo provige such
personal information 1o an enlily providing security alarm systems and services;

any relevant govemmental authosities or sgencies, Including withaut limitation, the Long Titles Difice (in which the Reat Property is regisiered), the
Ministry of Finance fer the Province of Ontarie (i.e, with respect 1o Land Transfer Fax), and The Canada Revenue Agency (i.e. with respect (o GST)

(o

(h) the Capada Revenue Agency, Lowhose atlention the T-5 interest Income 1ox infarmalion returs andéer the NR4 non-resident withhalkding Lox InFormation
feturn is submitted (where applicable), which will cantaln or refer to the Putchaser's soclat insurance number o business registranen number (as the
case moy be), 8s required by Regulation 201{1Xb}iof The Income Tax Act R.S.C, 1965, as amended:

{i} the Vendors sclicitors, 1o faciktale the infefim ascupancy and/or finat clesing of this transaction, including the closing by elecironic means via the
Teraview Electfonic Registration System, ang which may G turn} involve the disctosure of such persenal informalion 1o an Inerael application service
provider for distribution of documentation; and .

{i} any person, where the Purchaser further cansen!s lo such discloswie or disclosures fequired by law,

Privacy Officer: (require name to be provided)
NQTIGE iy

B0, Any nalice required 1o be given pursuant to this Agreement to the Purchaser may either be delivered personally o be seal by prepaid mall e facsimile
addressed to (he Purchaser's solictor of the Purchaser at his of her Jast known address and in the case of the Vendor any notice required 0 be given
pursuant 1o this Agreement may eilher be delivered prrsonalty or be sent by prepaid mail or facsimile to the Vender's solicilor of 1o the Vendor al the
address set oul herein, If such notice Is mailed it shatt ba deemed 10 have been recalved by the pary to whem I is adgressed or the third business day
follawing the date of ils maifing. In the event of a mal stoppage or interruption all nolices shall be Jelivered personally or by facsimite.

SUCCESSION
1. This Agreement shalt be binding upen the helrs, execulors, agminisimtors, gssors and permilted assigns of each pary.
DEFAULY

2. In case of material defaull or breach of this Agreement by the Purchaser, the Oepostt and any olher amounts paid by the Purchaser shall be farfeited to the
Vendar, itrespeciive of any ether right, cause of action or cemedy Lo which (he Vendor may be entilled,

WHOLE AGREEMENT

&3, The parties acknowlecge that there is no representation, wareanty, collateral agreement of condition alfecting \ke Agreement or the Real Propeny excepl as
containeo in this Agreement. Any statement or representalion made by real estate agents or employees of the Vendor or contained in any sales brochures
crin any ofher document shalt nat be legally binding upon tha Vendof unless cantained in this Agreement. This Agreement may not be amended ciher than
in writing. .

INTERPREYATION ' o

54, This Agreament [s 10 be read with all changes of geader or number mquised by the conlexf. Time shallin all respects be of the essence. All headings are for
convenience of reference only and have no bearing or meaning in the interpretation of any. parlicular clause in lhis Agreement,




‘ SILVER STREAMS HOMES .
SCHEDULE “B" - SITE SPECIFIC MAT’EERS & WARNING CLAUSES
Noise Wasnings
The following neise warnings are given 1o he five wettern-most dwellings of lhe subdivision:

I, "Purchasers /renters are advised (hat despite the inclusion of nelse control features in the development and wilhin the building units, sound fevels due to
increasing road traflic, may on occaslons inletiere with 3eme activities of the dwelling occupanis as the sound leve! exceed the Municipalily's and the
Ninistry of the Enviranment's nokse endleria.”

o

“This dwelling unit has been fitted wilh a forced air heating system and the gulfing, ete. was sized 1o accommadate central alr condiioning, Installation of
central alr conditioning will allow windows and exterlor doors 10 temaln claged, thereby ensusing that the Indoot sound levels are within e Municipality's
and the Ministry of the Enviconmenr's noise critesia. (Note; The location and installation of the ouldear air condilloning device shoutd be done so as (o
minimize the noise impacts and comply with criteria of MOE Publication NPC-216, Residential Air Gonditioning Devices.),*

Encroachmeals, ’

The fallowing notice is hareby given to fols abutting ervironmenlal lands, open space, park, stom waler, valley land, water courses a7 channels;

1. “Encroachments of any Kind are not permitted onto adjacent environmental lands, open space, park, slormwater, valleyland, water courses or channels.”




© ..~ SILVER STREAMS HOMES (PUCCINI) INC.
S SCI—IEDULE “CY STANDARD HO‘ViE FEATURES
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A bxlenor color’ schcmcs, stylss, mnlcﬂnis and clcvunons arciulm.tumlly cpnlrollcd by the c:ly, cnsuring 8 plcnsmg slrct:lscapc and gcncrnl

bn[ancc. - E

. \-'a;;!ous LExlerior Flgvalmns w1th Brick, § ;gng & §lucgo Camblnzlmns.
. Structurzl wobd culumns in the front porcll and mkcd l'rOreI gem ine Llny brick masoury joinls, as per dcsu,us. .

2

3

4.  Comers housus have grand froztages. opcmng on main slrect,

5. anlcnance-lhe nlurninuin seflis, fuscia, caves |rough and downspuuts.

G, oul In CAY PAry: Lentrao t ‘house. 95 grade crmit: ,

7 ) Duublc plazed / tllcrmo pane cncasumt.nl Wmdows with sercens on operators. Encrgy Star Ralod ; - L
AN

8 o Im‘,h unain floors, cl:l[mgs :ls u Slﬂlldm’d

2 Quality pamtcd metz] insulated frnn! entey doors mcludmg brass grnp set wilh ¢ead boll Touk, . ' . ‘
10, Sulg suirance to lsmgmc:;tlmatn house: nrowdml, 1 per dc-.;ign . , UL L
1L . Wall mounted wealher proof Iught fixiures al the entrance and back duwr,
12, High quality 25 year Royal $ovc_rc|gn self-sealing aspliall rof _shmg,lcs.
13,

nality painted molded stegl

doar !uardw:rg Y ' ) . o PR
14, .l“ull)r soddcd from nud buck ynrds of the houses, graded ns pc: nntticipalby-Taws il landscaping design.
IS. Two(2) exterior wntcr taps, one at the reor and guie inside the garage a1 the ront of the lionse.
EXCERTIONAL (Y75, RIOR FEATURES

: . ) T

16, !Iomc ofﬁ:c and Dcn on main ﬂonrs on nlmost all Modcls, as pcrdcsng,n.
17.  Lorge l'amlly roums mlh blcakfaal moms and open kitchens,

18, 2 fect high cellings thmughuul tllg main floor, ' .
19. . Qplion I'ur Fulurc Elevator alrcadv built in plans in various dc:;gnq. _ T

20, l:[cga.nantural finish Qak I'Iardwoud slair case opening from first to second I'luur wilh 3™wide half rownd hand rails in nnturnl ouk finizh, - .

21,  Solid Onk 3" wide Hardwood Moaring on the main foor [where applicable ,exeluding Tiled arens & main level bedracms as per plan,

22, Efficienc space unlm!mn 1n all plans wilh walkeln elosets, gnsuile bathrooms, home offlees, 2eecss from parapes and_side

enl;-mcc: as per dennm. ,
23, Kicclien, Bathirnoms, Powder Room, and Latindry Roon finished in egpshell for exse of mointenanee,

24, Muster brdrooms complete with cnsuite and walk-in-closets, as per designs,
25.  Shelving in all closets and liuen elosers. ) )

2G.  Diregl vent nalural gus fireplace in the main nuur fﬂnulv‘rnom as per drawinys along Wllll amarble sercound und [‘I'Ih'll gmdc forlnul

N -

manlle. . : : ’ . .
27, All ceilings slipple sprayed {exccpl kilchqns and bathrooms), . LT

2%.  Double.door coat clysct with shelfand hanging vod neor Wig mnig enlrance, as per design.

29, inls standard § arou [1outlhu finisheil areas nlong wilh 2.3/4" §

30.  Beautifully ﬁnishcg lntcﬂor ducnrallve Colnumns A5 per xlemgns. " ) ' ’ o ot
31, Freoch gnurs with brass rnulllgng and plain glas: Imcrts where qnnlicﬂble ag sliown on plans,

32,

33, Inmmcd and cnppcd [ow nnd lalf-wvalls, [edgcs, oak mlnng,s and nosing \\'lth nalural Gnish, os per builder samples.
34, "A-Cul-Abovc” pait l'msh with cg,gshn.u latex pr.um ou walls ang oil based an doors and trim,

35, RAG mof/ anie msulalltm and R1Z bucmm\ wnll Lnsulatton lu.:;,ln ns pcrOBC

36, Cold celine provulcxl in, thc h.xscrncm whil wealher sirlpping solid core door, hghl and natural veut,

37 'I{ough-m 3 plccc (dr.un p1pcs only) for\vw’nroom in hnscmcnl, as per plan, .

38, " All dey wall applied wilh screws, using minimem numher of nails, ' '

ELEGANY DESIGNER KITCHENS




Formica und “Arborite™ sonater lops in cyc‘ca'lching colors, available for well designed oplional breakfast bzr_sl.‘lsl;ihd_s and cabinct * !

41,
counier lops. ' o ' PR . "

42, Doubleslainless 5ch sml.s w_ﬂh pull-uul r-uuccl by Mocn or Delta... ‘ ‘ - RER o R .

a, m :

44, Kllchen cxhausl fnn and hood‘ vcnlcd 1o oulside. . ; N

45,  Tough-in I:[ccu-lcnl and Plumbmg for futyre’ vutomatic dishwasher, with open space in lower mbln;:uy_ o . )
A5, Eleewical oul[cls in lhc Kitchen for, Rr.rnvcmmr and micrawave, ' ' '

47.  Glearrical onllcls ol counler top level for smmall appliances. . L. . .

. i . ‘ . " . Lo

BEAUTIEYL BATHROOMS o e

a8, - W L& lnxnnuusm.vcrcnsmu. ll'lLll.ldln 5 i : h o,

9, . T;n;l; b arnlcsanks wi w\mhcs in \‘Ia Feney lg, Mirrors and w; LY, .htsw' ality biathrodm fixiures. 1_: . .

500 . Llcunlpcdcslal :nnks in powdu rooms \\ilh O\ral mlnors. . . o : B ~
" 5L Deep SDJkN lubs with ccramlc back splash, as per deslgns. ) ’ ’ -

52, MoenerDelta Faugets mali badlroams with iRt rod pop-ups T vanity smhs. .- R o C ‘ R e

33, Choice of color nnd style in cabinelry l'rom builder"s qualily mmplnq. : ‘ S ) . '-_ ' '

54, lmporicd 8" x 187 Em-amle tites in all cnclusurc: upto ce»ling; piving elcgant spa lonks, ' ' , :_ e ’

55.  Bathroom acccssonm 1o mciudc lowcl har & loilel lmucdnspcnscr. Ceraniic ulc arca around bath tub to lla\'e wnlcr-proor baci:cr bourd

55,  Slandard balhroom plumbmg ﬁxwrcs in clrome of as pcr tuilder™ s standa.rq

57, Wressurc balance lcmpcralurc contrel volves or “positemp" Orshmlar desigh inall shov«c:s - .

53.  Ground faull Inlcrmplcr {GF1) protection in all bathrooms and powder room. . L Cos

59.  Exhaust funs vened tn 1he ontside in all batroams & po\vdcr room, . o

4%, Privacy door locks on all bathrooms, e ) ,

“ 1 i . et - . RIS

LAUNDRY FEATURES

61,  Single basin lmindry tub with 2 handles (rf)ugh lirass), hat and cold water tucels in the loundry area,

a2,

Optipuzl over henit caliinets in the laundry room [or storage purposes, a5 per desien,

FABULOUS FLOORINGS *

63,

64.
65.
66,

Clivice of imported of 13%x l3“ or 12“:: 12" u:r:umc l'loor mr.s iu I‘nyer. km:hcn. and powder room laid on nortur basc with metal, [abric
g

'ovchIS"plywoodsub-ﬂnor. . - o - R

Quﬂuy 1mponcd ccmmnc ulcs in. b:uh rooms ‘and main ﬂour laundry mm'ns.

Qunl!tx 40 0z, nrg-dhmgs w:;h 'A" I;;glu:r :l:nsuv ¢hip fnam mu;cr na(l pravided i des:gnuled areas.[Onc colounllroughoul]
Mnarble l‘nrcshnlds whcre ceramic ﬂoonng abuls other ﬂounng

QUAL!T!’ QQNSTRU_C_] !ON

75,
76,
7.
8.

SEC ;{mry/{mmrrzmmcys;gmam OTHIER FEATURES: . * 7

79,

" R40 rooffaltic |mulahon and R12 hnscmcntwa'li nsulation hmgl:l as pcr OBC 5pce1ﬁcauons.

- 100 amps elecirical service with all copper wiring & cireuit breaker panel, .

Pourcd and Rmnl‘orecd Cuncrcle Basement Walls with Hc-wy Duty Dnmp Proofing, Drainuge Mcmbmnc, Drain Tile :md chpm[;
Boords. - N - . . R ‘.

Eogincaicd floors I'or m| mlnum squcaks . . ‘ . .
Slruc.lumlly-wund 2“;( 6" cxlcrmr wnll :onslrucuon with RZO msulan on valuc. . o l
All nigsior walls m-ld cgn!mgs of dr:,rwnll comlmcuon. . , - e
Caulking and wcathcr stipping on Insulated metal front cniry door and rear stiding doots.
Spray feam :nsnhlaon bclwccn garge and seeond Door lvable arcas.
All winduws m,nthcr pront'cd writly t.aulkim, -
Snb-Nooring nailed, sanded, scrcwcd and glued. .
Variations l'romihc vendor's samplc:. iy occur in birfivks, fin |shmg malcridls. wall and floor l'mashcs,
Purchascrs may be n:qmrcd 1o reselect colors and for mnlcnals rrom Vendar's snmplc as resnll of unavajlabilily or dmconlmuzuon,
.The vendor shall be enljtled to reverse: lhc plan of lhe house of the drive wnys bclng conslructed owing Lo gmdmg fcily rcqu:rcmcnls
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£0.  White Decora plugs and Switches throogh out as pet veridors $lundurd specification. .

gL I.':lucmc tloor chime installed olf m.un flgor inside the calrance duor. - - ; .

82, - lIard-wm.d smokc detectors on c#ch ﬂuor and on¢ CO deteclor, . B ooEe
83,  Optionat Rouglltd in Sccumy Syslcm. i . '. )

B4, Slructurcd \vlrmg for Bell a.nd cah!c v.[rcd to "Open Huvse" box e ' ' . B

85, Pre-wired for lclcs'|sm||a— 4 thlc v ou(lc:s 4 tctuphonc mugh i, locuhons. (Cab!c & lclcpl:ancs mn.d in family room / grcnt roorn IE
bedroomy). o

86.  Interior light ftxtures throogh ont including all bedroums,

87.  Family roomn /. Greal room and Living rooms to have controlled wal! om!éls

88, Ceiling mounted light fixtnres, .

89,  Theee (3) clevtrical cml:n,p. oullus {110 Volis) in cach gornge. 'I'wu in cc iling for cach fulurc garage door upcncr n.ml !l1c sr:com! on the
wall For gencral usa and ﬂmm: centml vacuomn power, ’

90," Flermostat to be c:nlrally located on inain floer,

o1, High-cfrucncy g3 6 fired hot waltes heater, on rental b:u.ls, complt.lc \Vlth clectranic  ignition po\vcr vealed to Lxl.crmr

92, Duc:lng :nstnllcd Far ﬂ:luruaucundmonln;, ) L . [ ’ :
- VAR o Ny . ‘~ . . - ) i .‘-':

‘The Ontario New Home. Warranty P;nigram (ONHWP / TARION) will back
Sltver Stream ]-on:ncs 10 inclade the fullowing warrantics: ' i
*  Free from ninjor structural defeets for seven years, * '
*  Frec from defeets m workm.mshlp for (wo yoars on cicclncnl p!umbmg, beating, distribution, syslems el all exterior
clad dmg, cnulkmg and dours,
*  Homes will be proﬁ:sslounl!y deet cleaned prior 1o handover o customers,
*  Thehome s frec from defects in warkmanship and mme.nals for { year,
. Spccnf cauons are subjeet to thange withoul notice. E&DE, Febnidry 2006,
. All plans. elevations. specifications and dimenstons ure subject to ,
madification and chunge from time to time by the vendor according to the Outario .Bui!ding Code (OBC), Town of Richmond
hill, Asch'ﬂ-ccloral Revitw Committes and Municip’a'l Zoning Bylaw requircmenis. '

* Al windows, openings, fronl, side and fear set-backs are speeificd and governed by the Architectural cunt.rol by-laws of

Mot e, Q\m g B %-hu_,

Abbreviations used:

D . Interior Desipner ) . L .
CO Curbon Monomdc ' L . . . S
oBC Ontano Bmldmg Codc

Gl Grmtnd Fautl !nll-l‘n.'lph!r

TONHWP Ontn.rw New Home Warrnnly Program

Silver Streams Homes Jr v w, L5, — Schedule C for Standard Home Features
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SILVER STREAN'S HOMES

SCHEDULE “D” - ELEVATION and EXTRAS

Lot#____ ¥ Plan¥; Model: N2f2 ng el

D

Elevation:

A

The folowing ilems are to be includad in tha construction of the Dwelling and added 1o the Pufchase Price. Extras are payable in advance, at the time of
ordering, If an extra or upgrade paid for by the Purchaser i emitlad by the Vendor for any reason, the Puschaser shall be credited with the amount which the

Purchaser was charged for il and this credit shall be Ihe Tmit of the Vendors liabllity,
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SILVER STREAMS HOMES
SCHEDULE “E” - AGREEMENT CONDITIONAL ON FINANCING e

This Agreement is condllionat an the Purchaser ablaining suilable mortgage financing fiom 3 lending insfilution fo complate this Agreement withln }o'
-haslag days of the acceplance of this Agreement by the Vender.

For fhe purposes of this Schedule; N

{a) “suitable morigage financing” means # frst modgage for any term of 6 months or longer, for a principef sum thal does not exceed §
and an interest rate thal does nal exceed per cenf per year, calculaled hal-yearly, not in
advance, and amortized aver a time period that does not exceed 25 years.

(3] “lending institution” means 3 Canadian chartered bank, lres! campany, savings and loan company, of cfedil union, having an offica in
Ontarlo,

{c) “banking day” means all days exchuling Salurdays, Sundays, public holidays of doys when any one of lhe 6 targast Chartered Banks is not
open for business.

This condilion is for the sole benefit of the Purchaser, and may be waived by the Purchases at any time by notice in writing,

The Purchaser Is nof eatiticd to terminate this Agreemenl withoul liability persuant (o this condilion untess the Purchaser delivers a nolice in wiriting
no tater than eleven 19) banking days afier the dale of this Agreement staling thal the Agreement is to terminate with out liabilily becauss suitabls
morigage financing 3 not availabfe accorpanied by a lelter from the financial Institution eonfirming that firanting as required by this Schedule I
rot avaitable. . :

H the Purchaser does nef deliver a nafice as specified wilhin the fime specified, fhen the condition in fhis Schedule is deemed fo be waived,

NS

" _




. S|LVER STREAMS HOMES
SCHEDULE "F” - AGREEMENT CONDITIONAL ON SOLICITOR'S APPROVAL

This Agreement is condilionl upon approval by the Purchaser's Sallcitor of the terms of this Agreement by the __{73 _dayof _ Xl zod2,
(herelnafter the "Condition Expiry Date”) faiting which this Agreement will become null gtd vold and the Purchaser's odeposit(s) will be returned to Purchaser
in full without penally of Interest, and nelther party will have any claim agatnst the cther of the agent.

This condition is for the sote banefit of the Purchaser and may be waived by the Purchieser prior to the expiry of the Condition Expiry Period by gving notice
10 the Vendor in writing,

The Purchaser is nol enfitled to terminate this Agreement without fiability pursuant to this condition uniess the Purchaser detivers a nofice in writing no later
than the Condition Expiry Date slating that the Agreement is 1o terminate withou! liability because the Purchaser has not obtained approval by the
Purchaser's Solicitor of the terms of this Agreement, 4 oo

In the event that the Purchaser does not deliver a nolice or the Vendor does not receive said notice on or before he Condition Expiry Date then lhe
condition contained within this Scheguls will be deemed lo be waived by the Purchaserand the Agreement of Purchase and Sale shall become firm and
binding. - o

= Y4




"l TARION | -.  | " Freehold Form

{Tentative Closing Date)
PROTECTING ONYARIO'S NEW HOME BUYERS -

.I"roperry g4 20 QDU C 1_.(-.44;\_

Statement Of Critical Dates
Delayed Closing Warranty

‘This Statement of Critical Dates forms part of the Addendurn t which it is attacked, which bt turn fornws partof the agrecment of purchase
and sabe betweert the Vendor and the Purchaser relating to the Praperty, The Vendor must complete all blanks set out belaw,

NOTE TO HOME BUYERS: Flease visit Turion’s website: wwwitarion.com for importont information abowt all Terien's warrosties inchuling

the Detayed Closing Warranty, the Pre-Dellvery Inspection and other matiers of interest to new home buyers, You can alsa obtain a copy of the
Homeowner Information Pockage whidl is strongly recommendei! as esiential reading for all home buyers, The website fentares a calcalutar
which will assist you in confirming the various Critical Dates related 1 the closing of your purchase.

Note that the dates marked 1vith ¥ are not fiem dates, but rather reflect the latest date the event i question could occur. Each nf lese dates
may be set earlier than the dete shown, as deseribed below and explained in more detail in the Addendwin, When a Second Tentative Closing
Date, 1 Fiern Closiog Dale or 3 Delayed Closing Dute is forutally sel, some 6r all of tle subsequens dates iay chauge as well The Curchaser
should cungult Tarion's website, and (he Addenduny, for further information on how 1o calewlate revised Crivical Daes.

VENDOR <[y Wer sStecm oo o
Full Name (s} .

PURCHASER Khoan A, & e 0l
Full Name(s) \ ! 4

1. Critical Dates

The First Tentutive Closing Date, witich is the date thae the Yondor anticipates ’
the home will be completed and ready 1o move in, st . the @dny of § Ej . 20_)9:.
A Second 'entative Closing Date can subsequently be set by the Vendor by giving prt':i)er ‘
wrilteo notice within the 90-day time period noted in section 2 below, The Second

Tentative Closing Date can be up to 120 tays afier the First Tentative Clasing Dute, ”
and so could be as fate 2: P

—
theg’_pday of LS | n I

The Vendor must set a Firm Closiig Date by giving proper written nolice witliin -
the 90-duy finie period noted in seclion 2 below, The Fiem Closing Dae canbeup -~ o M
10 120 days after Yte Second Tentative Closing Date, and so could be as lute as: ma day of M .20 1?)”

Ifthe Vedur cannot close by the Firne Closing Dage, then the Iurchasee is entitled to delayed closing
caupensation {see section 9 of the Adderndhum) onif the Vendor misst set i Deluyed Closing Dote,

The Vendor can set & Delayed Closing Date that is up to 365 days afier the earfier . —_ 2013
of the Second ‘fentative Closing Date and the Firm Closing Date. This Quiside ; 5 OQ? )
Closing Date could be 25 late as: o 'IIJ:E_E?_day of T 2@'

2. Netice Perlod for a Closing Delay

Changing a Closing date requires proper wrilten noice. The Verdor, withaut the * -
Puschuaser's consent, cun defay Closing teice by up to 120 days each time by setting
# Second Tentalive Closing Date and then a Fiera Closing Date,

Y
N LY
Notice of a dulay beyond the First Tentative Closing Date must be givan no later thau: thw ‘ @day of I \ ! J 2 | 32;

(i.e., 90 days before the First Tentative Closing Date), or else the First Tentative Closing
Dale hweontes the Firmi Closing Date, -

—
Notice vf a second deluy in Clasing niust be given no Luer thian; lIlL3D day af I\\ id R ZOL:_)' .
{i.0., 90 duys before the Sccond “Temtative Qiinsing D), or else the Seconit Yentative
Closing Date becomes the Firm Closing Date.

3. Purchaser's Termination Period

1f 1he honie is nat complete Ly e Cuiside Clasing Date, and the Vendor and the Purcluser
have i otherwise ageeed, then the Porchaser can leeminate | he transacifon during a perind

of 30 days thereafier (the "Purchdser’s Termination Perind"), which period coukl end asfateas:  the ____ day o 2

if the Purciraser 1eaminutes Lhe Iransaction during e Purchaser’s Terpaimion Peried,
then e Parchaser bs entilled ty delayed closing compensution and o 1 fill refund of
2l snunies seid plus intecest (s sections 9, 1 und 12.0f the Addenelun),

Nole: Anytime @ Critieal Date is set or drauged as permitted in the Addendion, ether Critical Dates may change ns well At any given tine the
purties must refer to the most recent agreement or written vatice that sets a Critical Daote, and eolenlate revised Critical Dutes ustog the formutas

contetined i the Adderlun. Criticaf Dotes can alsy change if diere are unuavoidable delays (see section 7 of\!rc Addepehrm),
f
o T k] B . =
Acknowtedged ihis day of 0___. VENDOR: =

SO

L SN

"PURCHASER :

10F7




I"TARION L ‘ " Freehold Form

PROTECTING ONTARIO'S NEW HOME BUYERS T : (Tentative Closing Date)

Addendum to Agreement of Purchase and Sale
Delayed Closing Warranty

‘This addendum, inchiding 1he accampanying Starenient of Critical Dates (the "Addendum™), fornis part of the sgreement

of prechuse and sale (the “Purchuse Agreement™) between the Vendor and the Purchaser relatin % to the Property. {1 contains
impartant provisions that are part of the delayed dosing warranty provided by the Vendar in accordance with the Outario New
Home Warcanties Plan Act (the “Aer™), If there are any differences between the provisions in the Addendim and the Puschase
Agreement, thea the Addendum provisions shalf jirevail. PRIOR TO SIGNING THE PURCHASE AGREEMENT ORANY
AMENDMENT TO IT, THE PURCHASER SHO ULD SEEK ADVICE FROM A LAWYER WITH RESPECT TO THE PURCHASE
AGREEMENT OR AMENDING AGREEMENT, THE ADDENDUM AND THE DELAYED CLOSING WARRANTY.

The Vendor shall complete all blanks set out below.

VENDOR  Q\\Wey S Homeo

Tull Haniebs}

lai%mﬁ%uu}nbﬁ Address

Plese City . ' Fiovince Poslal fode
fax . Email

PURCHASER v o mvADN, B g0

Sobt Mamaly* T

x> W@ﬁ——m Yolegh T

Ak O
Spy A3F-390% = _Lchmpad tu il ONT LeE 434
Phone Ciry Proviir Fovral Code
Fax Emad

PROPERTY DESCRIPTION

__ ot 20 ,?mcu;;-'
Diesretnds. e, O001 —

City N Prowiige Postal Code
Pan b (AT s gony .
Shost Legat Destiiplion
INFORMATION REGARDING THE PROPERTY
The Vendor confirms thal:
{a} The Property is within & plan of subidivision or 2 proposed plan of subdivision, \C(Yes ?@/
1f yes, the plan of subdivision is reqistered. Oes No
If the plan of subdivision is nol tegistered, approval of the draft plan of subidivision has been given. s OfNo

{b) The Vendor has recgived confirmation from Lhe relevant government authorities that there is sufficient;
{i} water caparity, and (ii) sevage capacity (o service the Propeny. Yes O Ne
il yas, the aatura of the confirmation is as follows:

1f1he availability of watet and sewage capacity is uncertain, the issues to be esolved ate as foliows:

(¢} A building pecmit hos been issued wih tespect to e Propeny. o Oves ®N/o

-t
{d) Commencemert of Construction: O has occurred; or O is expacted to occur by lllz%? day of O’J - . IO_D.-'—

The Vendor shall give writlen nolice to the Purchaser within 10 days abier the acteal date of Commencement of Canstruttion, )
\_ .

20F7
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1l TARION Freehold Form (Tentative Closing Date)

JXDICINRG OHIANO™ HEW HOME BUTERY

1. Definitions

"Business Day" means any day other than; Saturday; Sunday; New Year’s Day; Famity Day; Good Friday; Baster Monday; Victoria Day; Canada Day;
Civic Holiday, Labour Day; Thanksgiving Day; Remembrance Day: Christonas Day; Boxing Day; and any special holiday proclaimed by the Governer
General or the Eiewtenam Governor; and where New Year's Day, Canada Day er Remembrancs Day falls on n Saturday air Sunday, the following
Monday is aul 2 Business Day, and where Chrismas Day falls on a Saturday or Sinday, the fallowing Monday and Tuvsday are not Business Days; and
where Cliristmas Dy falls on a Friduy, the following Monday is not a Business Day,

Chosing™ means ile completion af he salke of the Property aud “Cluse” hias a corrssponding meaning,

"Commencement of Construction™ means ihie coummengenient of consiruction of foundation campneits or clements
(such as foolings, r2fls or piles) for tha home,

"Critical Dales" means the firs) Teniative Closing, Dace, the Second Tentative Clusing Date; the Firm Closing Dase, the Delayed Closiug Dale,
the Oulside Closing 1Xte, and the Iast day of the Parchaser's Termination Period,

"Delsyed Closing Date" meaws the date on wliich the Vendor agrees 10 Close, in the event the Vendor cainot cluse om the Fir Clasing Date,
as sel in acenrdance with section 6. :

"Bagly Termination Conditions™ urans the types of conditions listed in Sehedule A7,
"Tiem Closing Date" means the firm date on which the Vendor agrees 1o Close, as set in aceordance with this Addenduin,
“Firsl Tentative Closing Dare” means the date on which the Veudor, at the time of signiug the 'urchase Agreement, anticipates that it will be alle
10 Close, a5 s\ o0¢ in \he Stalanun of Crivical Dales,
“Qutside Clostng Date" meaus the latest date that the Venclor can set 35 2 Delayedd Cinsing Date hefore the Purchaser's right o ternioaty the Purehase
Agreenent for delay arises, caloulated in aceordance with parageaph L) -
"Purchaser’s Termination Feriod" nieans the 30-day perind during which the Purchaser may terminate the Purchase Agreenient for deluy,
in accordanae with paragraph [ 1(b). . " ’
“Second Tentative Closing Date™ means the npdated estimated date (if apjicabla) that the Vendor anticipates that it will be able to Close,
s st inl accordance with section 3, , .
"Statement of Critical Dates™ mzans the Statemant of Critical Dales attached toror uceompanying this Addendow (in fonm in be determined by the
“Tarion [tegistrar from tinie 1o time), The Siaterment of Critical Dates must he sigied by botl, the Vendor and Purchuser,
"The Act" means the Ontario New Houw Warranties Plun Act incloding regulaiinns, as 2mended frant time 10 lime.
"Unavaidable Delay imeans an evenl which dehays Closing which is 2 strike, fire, explosioh, flood, act of God, civil insorrectinm, aet of war, 2 of
terrorisnt or pandemic, plus any period of dely direcdy caused by the eveust, which ure beyond the reasnnalile conter) aff the Vendor and are nat
caused or contributed to by the Jaull of the Vendor., )
"Unavoidable Delay Period" micans the mumbier of days between the Purchaser’s receipt of wrilten nntice of the conmiencement o ihie Unavoidalile
Drhy, as required by paragraph 7(b), and the dare an which the Unavoklade Deby conctudes,

2. Early Termination —~ Conditions .o

{2) The Vendor and! Purchaser may include conditions in the Purchass Agreement that, it not satisfied, give rise 1o casdy 1ermination of tle Purclase
Agreement, hat ealy in the limited way described in this section, I
(1) The Vendar is not permitied 10 include 2ny conditions in Lhe Purdhinse Agreement ollier thun: e Lypes of Farly Terminavion Conditions kisted
i Schedule Asandfor the conditions referred 1o in parapraphs 2(3), {7) and (k) helaw, Any ather condition included in a Purchase Agreement Jar the
benefit of the Vendor that is nal expressly penmitted under Schedule A or paragraphs 2{i) or (3), is deersed null and void and is wet enfarcealie ly
the Vendor, bl dovs not affect the validity of il batance of the Purchase Agreemunt,
(€)  TheVendur confirms that: : .
(i) This Purchase Agreement is subject 1o Early Termvinalion Conditions that, if not salisfied (or waived,
if ap icable), will result in the antomatic ermination nf the Purdiase Agreerent. Ovs ONe
(§) I yes, the Early Termination Conditions are as follnws. The abligation nf exch of e Parchaser and Vendor 1o complele this purchase
and sale Lransaction i subject 10 salisfaction (or waiver, ifapplicalile) ofhe following conditions:
Condition #! (if applicable)
Deseription of e Rarly Terntination Condition:

The Appreaving Authority (25 that teray is defined in Schedule A) fs:

"Me date by which Condition #1 is to he satisfied is the day nf 20
Condition #2 (if applicable} '
Description af the Early ‘lennination Condition:

"The Approvilyg Aot hority (as that terns is defined in Schedule A} st

“The date by which Condition #2 is 1o be satisficd is the duy of _ . , 20 .
*The date for smisfuclion of any Early Ternvinatinn Condilion eannot be talér than 90 days before the First “Sornalive Closing Dare, and will he
deemed vy be 90 dayz helore te First Temacive Clasing Date ¥ no date is specified-or il the date specified is1ater than 90 days befure he First
Tatative Closing Date, This tine hititation doss not apply to the condition in swbparagragh t{h)(ii} of Schecule A whiclt ast be satkslied or
waived by the Vendor witlsin 60 days following siging of the Parchase Agreement.
Nuter The parties wnest end additional pages as an apperihiz o this Addendum if there are mlditional Early Yeevinarion Coulinens.
{d) Thereare na Early Termination Conditions applicable o this Porchase Agrecment other than those identified iy subparagraph 2(c)(ii) and any
appeindix lising addilional Eacly Fermination Conditions,
fe) TheVendoragrees o take all conmercially reasonable steps wilhin its piwdr to satisty he Early Tefinination Conitions lised in
subparagraph 2(c) (i),
{f]  Forcondiviom onder paragraph 1] ol Schedule A (he following applies:
() canditiows in paragraplt 1(a) of Scliedule A may not be waived by either pamy;,
(i) the Vendor shall provide written natice not Later Una five (5) Business Days after the date specified for svisfuction of & condition thal (A) the
condition has been satisficd: or (B} 1he condition has not been satisficd (tegether with reasonable details 2o buckip materials) and that
s result the Purchase Agreement i terminuied; and -
(i) If wotice is not provided as required by subiparagraph (i) dlsave, then the condition is Gzented new satisfied and the Purclase Agreement
is erminateel.
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2. Barly Tevmination = Candinians (roncined)

{g) Forconditions under paragraph 1(b} of Schedule A the following applics:
(i) conditions in paragraph 1(b) of Schedule A niay be wabvedl by the Vendor;
{i} the Vendor shall provide wrilten notics on or before the dite specified for satisfaction of the condition that (A) the condilion has been sutisfied
or waived; or (B) the condition has not becn satisficd nor waived and that us o resuli the Purchase Agreement is terminsted; and
(iii} iMnovice is not peovitled as required by subparagraph (i) ahove then the candition is deemed satisfied or waived and the Purchare Agreement
will continue 1w he binding on lmth parties.

{h} ! a Purchose Agreement or praposed Nurchase Agreement contains Barly Ten nination Conditions, the Turchaser has three {3) Business Days after
the day of receipt of 2 true and complere copy of the Purchase Agrermett or proposed Purchnse Agreement t review the nuture of the conditions
{qeferalily with Jegal counset). I the Purchaser is not satisfied, in the Purchaser's sole fiscretion, with the Early "lermination Canditions, the
Prrchater may revike Uve Puirchaser's offer as set aut in the penposed Purchisse Agreement, or werminale the Purchase Agresment, as the case inay
Lo, by iving writien notice 10 the Vendor within those three Business Days.

(i) The Mirchase Agreercit enay e canditional umi Closing upon complinnee with the subfivision control proyisions {seeriun 50) of the Mlanning Ac
{Qntario), which compliance shall be nhizined by the Vendoral its sole experse, on or belore Chosing,

() The Darclaser is cnioned shat there may be other conditions in the Murchase Agreenent that allow the Vendnr te terminute the Purchase
Agtevanent due ta the fault of the Purchaser, A

{K} The Purchase Agreement miay include any cuntiition that is for the sole bienefit of the Purchaser and that is agreed 1o by the Vendor (e, the saleuf
an exigting dwelling, Purchaser financing ara basement walkont), The Purchasc Agreement may specify that the Prarciaser has a right 10 termitte
the Purchase Agreement if any sueh cundition is nol met, and may set out the wrison which terminatiun by the echaser iy he effected.

3. Setting the Tentative Closing Date and the Firm Closing Date

{2) Carnpleting Construction Without Delay: The Vendor shall Lake all reasonable steps to eomplete eonsimucting of the home ort the Praperty wul
1o Qusa without defay.
{1} First Tentutive Closing Date: N Vendor shall set out, in 1lse Seatement of Critical Dates, the First Tentative Closing Cate,

{¢) Second Tenlative Closing Date: The Vindor naay chouse 1o sela Szcond ‘Tentative Closing Date that is no kater than 120 deps afier the First
“fentative Closing Date. The Vendur shall give written notice of the Secand Teatative Glasing Date 1o the Purchaser na later than 90 days before
ilye First Tentative Cloxing Date, o clse the First Tontative Closing Date shall for all purpases be the Firm Closing Date,

{d) Firm Closing Dates The Verwlor shall set a Fiem Clusing Date, which cun e no later than 120 dnys afier the Seeand Temtative Closing Duie or,
{2 Secand "Temative Closing Date is nol set, no later than 120 days after the First Tenwative Closing Date, I the Vendar elects not 1o set 3 Secand
"fentative Closing Date, the Vendor shall give written notice of the Firm Clasing Date to the Purchaser nio later than 90 duys before the Firs
“Fenalive Closing Dute, or else the First Tentative Closing Date shall fur all purposes be the Flem Clusing Date. I the Vendor eleais 1 st a Secand
“Temtative Closing Date, the Verdor shall give written nolice of the Lirm Closing Date 1o 1he Porchaser no kter than X days hefore the Second
“letative Closing Date, nr ¢lss the Seeond Tentative Clasing Date shall fur dll purposes he the Firm Clusing Date.

{¢) Marice: Any natice given by the Vendor under pauagraphs (€) and (d) must set aut the Secand Tentative Closing Dute o Firn Clasing Date, as the case
ny be, and state that the serting of such dute may change olhier furure Critical Dates, as applicatle, in accordance with the e of the Addarbim

4, Changing the Firm Closing Date — Three Ways

(1) ‘The Firm Closing Date, ostee set o deemed tobe set in acenrdance with section 3, can be change:d only:
(i) by the muitial writien agreement of the Verdor and Purchaser sn accordance with section 5;
(i) by the Vendar setting 2 Delaved Clasing Dute inaccortlance with sectinn 6 o7
(i) at tlie resutt mf an Unavedable Delay of which pmper wrilten notice is given it accordance with sedion 7.
{b) 152 tew Fism Clesing Dale isset in accondance with seclion 5 or 7, then tlse new date i the"Fiem Clesing Sate™ five 3l purposes in this Adbendin,

5. Changing Criticat Dates — By Mutual Agreement

(&) This Addendum sels ot a structure for setting, extending andfor sceelerating Chising ttates, which cannot healiered eantrach nfly exeep! as set
i thiis section 5 and in paragraph 7{c).
{b) The Yendir and Purchaser may ot any (i, after signing the Turchase Apreement, muwally agree (n writing te acecleraie tir extend a Firm Closing
Date ora Delayed Clnsing Date iiv each case to 2 new specified ealendar date, e anvendment must contply with the requirements uf seetion 10,
(¢} The Vendor ane Vurchaser may at any time afier signing lhe Purchase Agreement winually agres inwriting so sccelerate the First Tentative Closing
Prteand cotrespondingly reset all the Critical Dates provided that.
() v mutual amendment is signed at least 180 days priur 1o the Fist Tentutive Closing Date;
(i) all the Critical Dates including the Ontside Closing Date are wmnvenk furwant) by the sdie aumber nf daps {subject m adjustntent s thay
Critical Dates fall on Business Days) o
(i) 2 new Statemum of Critical Dates is signed Ly both partics al the time tle amendment is signed and a copy is provided to the Mrchaser; ardd
{iv) the Purchaser s given a three (3) Dusiness Diy periad i which io review theamendment afier signing and 37 not satisficd with the anwendnen
may terminate Lhe amendment {but not the hulance of the Purchase Agreenient), rpon written notite to the Vendnr within such 3alay perind.
Any such sntendment must be by mulual apresment and, for greater aerlainty, neither party has any ubligation 1o enter inio such anamendment.
() AVendur is permitted vo nchutle a provision in the Purchase Agroemicnl allowing the Vendora anestime wiikateral right to extend a Firm Chsing
Date or Delapaal Clasing [Xte,2s the case may he, for one (1) Business Day to avuin the necessity of wader whene a Pirchaser is vot neady tn Close
an the Finn Closing Date or Delayad Closing Date, at (he cate may be, Dielayed closing compensation will nat he payable for such periad and the
Vendor miy nel impose any enally or intcfes charge tpow the Purchaser with sespect Lo such extension.
{6} The Yendor and Turchaer may agree in the Purchase Agreernent 10 anf unitaterad ixtension or acceleration. fights thatare fisr the benelic of e Purchaser,

6. Changing the Firm Closing Date — By Setting a Delayed Closing Date

{a} 1 theMandor cannol Close on the Firm Clasing Date and sections 5 and 7 dn ot apply, the Vendor shall seleey and pive wrillen nutice 10 die
Vurchasee nfa Delaystl Clasing Date in aecurdance with this section, and delayed closing cumpensation is payable i accordanes with sectian 9.

{1 e Delaped Clesing Date may b any Business Day alier the date the P rehaser receives written nolice of the Delayed Clasing Date, Hewever, if the
Vendor selecis a Defayed Clasing Dute that is more than 365 days afier the earfier of: {i) the Fimi Closing Date, antk {if} the Second “Ternative Clsing
Date, then the Vendor's written nutice seiing the Dekryed Closing Date shall jnchude a satemnent explaining that the Parchaser need nn accent the
full debay anad will bave the right Lo Lerminate the Yurchase Agreement after 365 days of delay as described in sedtine 11

(£} ‘FheYendar shall give wriiten natice 1 the Turehaser of the Delayed Closing Dale 25 soon as the Vindor knows that it will be uiable to Cluse on the
{iavm Clisinag Dinte, and in may vvent o lavee than 10 daps befure the Firm Clasinyg Dame, failing which delayed closing compensation is payable (rom
thelate thal is 10 days before the Firm Closing Date, in accordance with paragraph 9(c).

{d) i1 Dekiyed Clasing Date is setand the Vendor cannat Clost on the Delayed Closing Date, the Vendor shall scleq and give writien nutice ta the
Drehaser of 2 nes Delayed Clusing Date, unless the debiy arises e tn Unavoidable Delay under section 7 or i imitually agtecd upan under
secriun 5, i thich case the requirements of thase sectinins must be met, Pzragraphs §(1s) and 6(c) shove apply with respec 1o the setting of the new
Detayed Closing Date, :

(¢} Nothing in this seciion affeets the tight vf the Purchaser or Vendor o leeminate e Barchase Ageument an the bases set uut insectiun 11,
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42, Extending Dates - Due to Unavoidable Delay

@)

()

()

{d

—

(¢!

If Unavoidable Delay occucs, the_Vendor may exlend Critical Dates by no wore Than the length of the Unavoidable Delay veriod, withow the
approval of the Purchgeran;i without the sequirement to pay debyed doding compensalion in ¢onnection with the Unavoidable Delay, provided
the reguirenignts of this section ast met, ' ’

If Ehc\’cml_or.wishcs 10 exlend Critiesd Dates on account of Unavoidable Deky the Vendor shall provide written nutice 1o the Pusrchaser setting ont a

bricl description of the Unavoidable elay, and an estirale of the duation of the delyy, Once e Venlor kngws or aught reasonablly lu know Ut 3
Unvoidable Dclay has commenced, the Vendor shull provide wrinen anice Lot Purchaser by thecarkier of: L0 duys ereaficr;ancd it siexa Crivical Date
As siun as reasanably possitle, and no ke hian (0 daysulter the Vendor knows or sught reasonably 1o knuw that an Unavoidable Delay has
cancladed, the Yendur shal Jrovide written notice o e Purchaser seiting oan a brief description nf the Usnavoidabks Defay, identifying e dow ol its
conclusinn, and selling new Criticad Dates. The new Crilical Diates are coleulated by adding o the Usen nea Critical Date the aumber ol days of the
Unavpidable Delay Derind (the other Criticat Dyles changing accordingly), provided than the Firm Chising [ate or Delayed Closing Dale,ns the case
may he, mush be al least 10 days afier the day of giving natice unless the partics agree otherwise. Eilher the Vendor or the Punciaser sty raustin
wrilhsg art earlier Finn Clasing Date or Delayed Closing Date, and e aihier pasty’seonsent 1o (e carkier tlate shall 1ol be unreasonubly withheld.
1t Vendor failsto give written notice of he conclasion of the Unavaidable Delay in e manner required by paragraph 7(c}, the nolice i ineffective, the
eiisting Critiea] Datesare unclianged, and any defayed closing compensation paydhle under section d s payzble from the existing Finn Clasing Date.
Any notice selling now Crrieal Dates given by tie Vendor tader this section must set out the revised next Critical Lt anul stare Ui the setting

of suely dale may change otluer fuure Crilieal Dates, a8 applicalle, in accordance witls the ems of the Addendury,

8, Building Code - Conditions of Occupancy

()

)

)

(a)

On or before the date of Closing, the Vendor shall defiver o the Purchaser; .
(i} wher a registercd cade agency has been appoiated for the building or.part of e building under the Militng Code Acr (Ontaria),

a Tnal certificate with 1espect 10 the honse that contains the preseribed information as sequired by s, 11(3) uf the Builling Cude Act; or
(i) wherea registercd vode agency hhas not been so appointed, dither .

(A} an Occupancy Permit (as delined in parugraph (d}) for e home; or

{11) a signed wilicn canfimiation by the Vendor that: (1] prmvisiona! or lemparry Heconcy of N hame has been aunhurizzd wnder

Article 1330 of Division Cof tire Builling Coules o7 (11} the cancliiions for esidentiad oeoupancy of e lioimeis sat o us. 11 al e Duifidiig
Code At ur Artide 1,332 of Division C ofthe Building Codu,us the ease fivdy be (the "Concliiions of Occupatsey") have boin fulfilled.

Nonyithstanding the requineniens of pusraph (a), 1 the exient it the Marchaser and e Vendor agree thal the Purchaser shall he responsible
fur ecashi Conditisns of Oceupancy (ihe “Pusthaser Olligations™): '
(i) the Murchaser sy um refuse to Clase on vhe basis iliat the Punchaser Obliguiions have nol been completed;
(B e Vendor shall deliver ta the Purchaser, upon filling the Conditions of Occupancy (aihier than the Purchuser Ohbligatiuns), 2 signed writien

confirriation fiat the Vendr lias fullilfed such Conditions of Qcenpancy; and
(i) if the Porchaser anik Vendar have agread that the Conditions of Ocenpancy (vther than the Purchaser Obligalinns) are o be fulfilled privr

1 Clasing, then the Wendor shall provide the signed serinea confirmation required by subparagraph (i} on or before the due of Closing,
1 the Vendur cannot stisly the requinemonts of paragraph {a} or subparagraph (1}, the Vendor shall so u Debayed Closing Dale {ur sicw Delayed
Clasing D) ona date thiat the Vendor seasonubly expects 1o havesalisfied il requirements of paragraph (3) or subpucagrph (1)), as the casc may
he. In setting the Delayed Closing Date (or new Delayed Closing Date), the Vendor shall comgply with the requinesiterus of section 6,and delayed closing
enmpensation. shatt Le payahle in sccordance with section 9. Despits the furegoing, duuyed closing conmpensation il nua be payable for o debay under Wiis
puragraph {¢) if the inahility Lo satisfy the requirements of subpatapraph ()(iil} is hecawse lh:_l’urclmser bias failex] to satisfy the Murchaser Olligaions.
For the puspioses bl 1his sectius, an™Occupancy Versmit" means any written documenit, liowerer styled, whether final, provisional or temporary,
provided by the chicf building official (us gefined i the Bilding Code Act) or a jieesan desipnated by He chief building official, thal evitlences
the fact that 2iibority 10 peeupy the home has beei grantedd. Co

9. Delayed Closing Compensation

EY]

Y]

(<)
(d}

{e

8

“The Vendor warrunis to the Purchaser that, if the Closing is tislayed beyond the Firm Closing Daye {otherthan by mutual agreement oras result
of Unavoidahile Delay as permiitied under sactions 5 or 7), then the Yendor shall compensute the Purchaser for all conls incursed Ly the Prarcliaser as
a zesult of the defay up 1o 3 total amuunt of $7,500, which amount includes payment 1o 1he Purchaser of $150 3 day for living expenses for vach day
of delay will the date of Clusing or the date ofvermination of the Purchase Agnéement, as appfiable under paragraph (B}

Debayed dlasing compensation is poyable onby if: (1) Closing occurs; of (i) the Puachase Agreement isterminated or deemed fo have heen
rerminatth under paragraphs 11{b), {c) or (&) of this Addendum, Delayed closing conipensalion is payable unly if the Purchaser’s claim is

sile 10 Tarian in wriling withio ane {1) year afler Closing, or afier wemiration 6f the Purchase Aretment, as the case may be, and atherwise in
accordarnce with this Aldenduns. Compensation chiirns are subjeet 1o asy further conditions s oul in the Act

A the Viendor ghves writien notice of 2 Delayed Closing Date o Ihe Puzchaser less than 10 days before the Firm Closing Late, contrary 10 fhe

reqpirements of paragraph 6(c), then defaped closing compensation is payable from the dae tha s 10 Aaps befiore the Fire Clusing Date.

1f he Venior giws wiitten noice of s Delayed Closing Date lu the Purchasef mane than X tlays befuee the First Temative Closing e iiwteud ol setinga Secand

Tentative Closiig Late eder soction 3, then delayed closing compensaan s peyatds fram thedate that s 240 days afier the Fint Tentative Closing Date. Simitarly,

Ik Verular gives wrinient notice of o Delayed Closhig Date 1o the Prurclaasce more than 9 days hefm: the Socond ‘Tenative Chosing Dt instead pf seitiuig a Firny

Closdng Dt wiader socion 3, delaect doging compmsniats is paysble Goin she date il is £20 duysafier the Socenixl Temative Closing Dt

Livingexpenses are direct bving costs such as Yor accommeodlation and meals. Receipts aneum sepaired In support of iehim for tiving expunses, 3.5 58

dhaily amonnit of §150 per day is payable. The Purchaser imust provide receipis u support of ury, claim for ather dulayed chosing compensation, sich as

for roving and slormye costs, Subimission of filse receipls disentilles the Turchaser Lo any delayed cling compensation in vonneetion witia clzim.

1 detayed etoging cuspensalion is payable, the Puichiser niay imake 2 chiim Lo the Vendar for that compunsavion withinn 180 duys afier Chsing

and shall include all receipts (apart from Tiving expenses) which evidence any parual the Purchaser's cam. The Vendor shall assess the Purchuser’s

chidin by detenitining the amount of delayed clnsing competisation peyable based on itie ates sl out B sequions B and 1he receiprs provided Dy the

Durcaser, and the Vendur slall prompuly provicle it assesseent infornmation W the Puschaser, The Purchaser and the Vendor shall use reastinahle

offurts 1o setile e daivn and when the claim ¥ setiled, e Veador shall prepare av acknowlederent signed by ol parties which:

(i) includes the Ventlor's asssiment of the delayed closing compensation payahle

(i) duseribes in reasonable deail the cash amount, goods, services or other consideration which Yhe Murchaser aceepts as compensativn
{thie"Compensaiun”],if any; and . ,

(il comains astuemenchy he Prrchaser that 1l Purchiaser accepns e Cunspentinn i fulf sati<faction of any delayed dlusing enmpensition
payahle by the Vendor, .

A teue capp of the uckuowledgeniens {showing elearly e smunicipal uddress ace] enralment enaber of vhe hone on Hre first pige) shall be

jrevided 1o Faricn hy the Vendor withier 30 deys after exceuiion of tie acknowledgnient by she paries.

I thie Yendor and Purchaser cennot agree 25 contetnplaled in parageaph 9(0, then W miake  chalin 1o Tarian, the Purchuser tust fikeu claiin

willy-Farion inwriting within ane (1) year aler Closing, A claim snay also bé madé and the same ruks apply 3f the sales iransactin is terminaiad

under paragaphs 11{l, () or (), in whrich ease the deadline Is 180 ilays after termination fora clzim la the Vendor and one {1} year afler

terusiniztion for @ chibn o Tarion,

10. Changes ta Critlcal Dates

La]

Whonever the parties by smnid agresment exterul oracgelerale cither the Firm Clpsing Date of e Delyed Closing Date his setion upplics
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1. Chonges 1 Critical Dules (touliznd)

(b}
(e

)
1.

1t the change inwnlves aceeleration of either the ¥irm Clnsing Oate nr the Delayed Closing Dale, 1hen the amending agreement must sel oul each of

the Critical Dates (as changed or confirmed).

1l1lse ehange involves extetwling either the Firm Closing Date rr the Delayed Clasing Date, then the asnending agreeavent shall;

() disctase 1o the Puichaser thanhe signing of theamendinent may resull in e oss of delayed cnsing enmpensalinn as tescribed n section 9 above;

(i) unless there is an express waiver of comprnsation, describe in reasonal e detait the cash aenount, gonds, services or alber consideratian
which the Purchaser acecpls as compensation {the “Cormpensation™); and

(it} comzin a sterement by the Porchaser tial (e Pucdyaser waives compensation ar aceepts the above-nulid Cenpensation, in eitler ease, in full
safistaction of any delayed closing conwpensation payable by the Vendor for the period up Lo the rew Firm Closing Date or Delayex] Closing Date,

H1he Purchaser far his or her otvn porposes requests & chanpe of date or dales, then paragraph 10(¢} shall not apply,

Termination of the Purchase Agreement

Freehold Form (Tentative Closing Date)

(a)
(h)

(<)
(d)
)

n
12,

*Phe Vendor and (he Purchaser nuay terminate the Purchtase Ayreement hy motual writier consent, sieh weitien consent to he given at the
time of the leemination. "’ .
A for any reason (other than breach of contraet by the Purchaser) Clasing has not oceurred within 365 duys after the carlier of: (1) the Tinn
Closing Date, and (B} ihe Srcond ‘Tentative Closing Date, the Purchaser has 30 ¢hays i derminate the Purchase Agreement by wrillen notice s
the Vendor, if the Nurchaser dovs not provide wriren autice of lermination, then (he Deluyed Clusing Date shall be the dae set by the Vendor
under parageash a(b).

1 catendar dates for tlie epplicuble Critizal Dates are not inserted in the Statemenl of Critical Dates; or i any date for Closing isexpressed inthe
Puschase Agreement of il any olher document wihe subject 1o change depending upon the happening ofan event {tiher than as peemitted in his
Addenduin), then the Purchaser may lerminzle the Turchase Aprecinem by writlen ntniee 1o the Vendor,

“The Purchase Agreement may be lerminated in accotdance with the requirements of section 2,

Nothing in his Addendum dvogates from any right of errination thit either the Purchaser ar the Vendor yhay have at Taw of n equity on the
busis of, for example, nustration of contract or fundanienial breach of contract,

Txeepl s permitted in this section, ihe Purchiase Agreement may not he wweminawd by reeson of detay in Closing alane,

Return of Monies Paid on Termination -

{x)

{b)
(e}

13.

1f he Purchase Agreemen is terminated {other lhan as 2 resulr of breach of contract by the Purchaser), the Vendor shall return all moxies jaid
by the Purchaser including deposil{s) snd monies for upgrades and exiras witkin 10 duys uf suck: lermitnatinn, with interest from the dale sach
aunenit was paid o the Vetsdns (o ihe date of rerurn 1o the Purchasce. The Purchaser cannol be cotnpelled by the Vendor 16 execute a release of the
Vendor andfors lerniination agrecinent as & prerequisile 1o obaining the return of monies payable asa resull of 1eaminarion of the Purclase
Agreement wnder this pai agraph. ' s

"The rate of interust payable on the Purchaser’s monies is 29% less han (he winimum rale a1 which the Bank of Canada makes shen-term advanees
lo members of (he Canada Payments Associalion, as of Lhe dme of lermination of the Purchase Agreement.

Notwithstanding paragiaphs 12(a) and (b}, if either party infiales hegat prisceedings 1 consest terminatinn of the Burchass Agremvient or the elurn
of monies paid by the Purchaser, and obtains o lega! dotennination, siich amovnis and interest shalt be payable as deternined in thuse proeeadings,

Disputes Regarding Termination

(a)
(L))

{e)
it

{e)

14,

The Vendor und Purchaser agree that disputes arising baween them refating Lo terminaiion of the Porchase Agreement under seeting t1 shisll be
submitted i arbiiration in nccordance with the Arbitmtion Aet, 1991 ((Ortario) and subsection 17(4) of the Act,

"The pariies agree Uiat the arbitrator shall have the powser and diseretion, on matian by (ke Vendor or Purchaser or any ather interesied party,

or nf the achitsalor’s awn moting, to cansolidate multiple arbiteation proceedings on (he basts that they raise une or more common Issues of facl
ar faw than ean more effieiently he addeessed ina single proceeding, The arbitraar lias the power and discrelion 10 presceibe whalever procedures
ase useful or necassary W adjudicate the common issues in 1he cnsolidated proceedings in the most just anel expeditiuus manner possible. The
Achientiion Ac, t99) {Owiario) applies 10 any consolidation of muliiple arbiization proceedingy.

“Th Vendor shil pay the eosts of the arbitration procoedings and the Porchaser’s reasonable kegal cxpenses in cennection with the proceedings
wnless the arbitear for just eause orders otherwise, . .-

The parties agree 1o covperate so that the arbiration procecdings are contlucied as expeditiously as possible, aite agree that the acbilratar may
impuse such Time imits nr other procedoral requisemens, eonsisient with the requitements of the Arlétrtion Aq, 1991 {Ontanin), us nay he
seqiined 10 complets the proceedings s yuickly os reasanably possible, ’

“Fhe asbiteaior may geant any form of relief permilied by the Arbitautian Aa, £591 (Ontaric}, whether ar not the rbilsatr conchides that e
Purclse Agreement may propesly he rerminated. : .

Addendum Prevails

T'he Addendum forms parl of the Purchase Agreement, The Vendar and Furchaser agree that they shall not inelude any provision i the Purchase
Agreernent ur any amendment to the Purchase Agreement or any other document {ar indirectly dn so through replacenient of the Parchase Agreement)
that derngates from, confliors with nr is inconsistent with he provisinns of 1his Addendum, ceepl where this Addeadun expressly pennils the partivs
1 agree or cansent (o an ahiernative arrangement, The provisions of Ihis Addendin prevail over any such provisian.

15.

Time Periods, and How Notice Must Be Sent

(2)

(b}

{et
()
(v}
{f
{0

{h)

Any writlen notice nquired anuler s Addendum may be given personally ur sent by enail, fax, outries or sepistered mail 1o dhe Tucchaser or the Veudar
a1 the sldressfeomact pmibas Wintified wh page 2 or replacementaddreisfeantact irombers 28 provided in paragraph {¢) beluw, Notices may also he senl
vo thesalicitor for each party if necessary cnntac information is provided, lul menics in olf erents must e gent wihe Purchaser and Vendor, as applicahle
Writien natice given by 1 of the means identified in parageaph {u) is deemed 10 he given and reeeived: on Lhe date of delivery or transmission,

if given persanally nr seu by einait or fax {oz the nest Business Da{ i€ the date nf delivery e transmissinn is not a Business Day): an the secand
Bisiness Day fllowing the dale of sending by ourivs; nr on the fifih Business Day fallowing the date of sending, if sent by registead nail.

Ifa postal sloppage o8 inlernsplion ocewrs, nntices shall not he scm by registered mail, and argy notice senl by regisered matl within 5 Business Days
prior 1o i commencenent of the postal stoppage of inerruplion must Lue re-strn Dy anailier peans in order to he effective. For pumoses of this
paragraph 15(1), lusiess Day includes Remembrance Day, iV i fallsony day olher than Satucday o Sunday, and Caster Monday.

if eitlier party wislies o reeive written notice wner his Addendurm a1an addressiconlact nu nberuther tan thase identified an page 2,

the party shall send wrirten noviee uf the change nf adtressicontact number w the wther panty.

Time icriods within which ar following which any uctis in be dane shall be caleuliled by exelutling Lhe day of defivery or transiission and
ineluding the day on ebich the period s, .

Time periods shall be calculated using calendar days including Rusiness Days frut subjeat 1o pragraphs (1, () and (h) belaw.

Where the e for imaking 2 claim under this Adderkdam cxpises on a day thal is nut a Business Thay, he claim may L made tm she noxt Busiaess Day.
Prinr notice periods thal bgin on a day that i nt 2 Business Day shall hegin on the next easlier Business Day except thal natices may he senl
andfar feceived on Remermbrance Day, if il f3lls on a day other than Salurday o Sunday, or Easter Monday.

Every Critieal Date must occur on 3 Business By 1f Lhe Vendor ss a Critical Datc that 'oceurs on a date other than a Business Dy,

the Ciiical Date Js deemed 1o be the next Business Day.

For more nformation, please visi wawtarion.com 5OF7




Freﬂehold Form

PROTECT:NG ONTARIO'S NEW HOME BUYERS “-T‘?“tat“’e Closing Date)

Iii TARION

SCHEDULE A
Types of Permitted Early Termination Conditions
{Section 2)

1. The Vendor of a freehold home is permitted to make the
Purchase Agreement conditional zs follows:

{(#) upun recelpt of Approval from an Appraving Auliority for:
{i)  achange to the official plan, other governmental development pk‘m or zoning by-faw (including a minor variance);
(#} 2 consent 1o creation of a lot(s) or part-lot(sh: ) Lo
(i) a certificare of water potability or other measure relating to domestic waer supply 10 the home;
(iv) acenificate of approval of septic system or other measure reldting fo waste disposal from the home;

(v) completion of hurd services for the propecty or surrounding area (i.e., roads, rail crossings, water lines,
sewage liues, other atilities);

{vi) aliocaiion of domesiic waler Or storm or sanitary sewage capacily;
{vil) eusernents or similar rights serving the property or surrounding aren;

(viil) site plan agreements, density agreements, shared facilitics agreements or other development agrecinents
with Approving Authorities or nearby landowners, and/or any deyelopment Approvals required from an Appraving
Authoritys and/or

(ix) she plans, plans, elevations andfor specifications under architedtural controls imposed by an Approving Authoriry.
The above-noted conditions are for the benefit of borh the Vendor and the Purchaser and cunnot be waived by either party.
{b) upon: )

(i)  receipr of Approval fram an Approving Authority for 2 hasément walkont; andfor

(i) confirmation hy the Vendor that it is satisfied the Purchase s the financial resources 1o camplere the transaction,

“Ilie above-uoted conditions are for the henefit of the Vendor and. may he waived by the Vender in its sole discretion,

2. The following definitions apply in this Schedule:

“ppproval” means an approval, cunsent or permission (in final form antsubject 10 appeal) from an Approving Authority
and may mclude completion of necessary agreements (i.e., site plan a;,n:cmcm) to allow lawful access 1o and use and occuptancy
of the propery for its intended residential purpose.

“Approving Authority” meuns a governiment (federal, provincil or municipal), governnwntal agency, Crawn corporation or
guusi-governmental authority (a privately operated organizution exercising anthorily delegated by legislation or 2 governmem),

3. Each condition must:

(a} Dbe set out separately;
(b) De reasnnably specific as to1he type of Approval which is needed fur 1he transaction; and
{c) idemify 1he Approving Anharity by reference 1o the level of gnverument and/far 1he idemity

of 1he governmental agency, Crown corporaion or quasi-govemmenal .:ullmmy

4, For greater certainty, the Vendor is not perm:tted to make the
Purchase Agreement conditional upon:

{a) receipt of a building permit;
(b) receipt of an occupancy permit; andfor

(¢) completion of the home,

70OF7
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THIS IS EXHIBIT “E” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 25" DAY OF MARCH, 2015

Doc#1070812v1



- 702

SUMMONS
ASSIGNATION
ONTARIO COURT OF JUSTICE Under Section 24 of the Provincial Offences Act Form ! Formule 108
COUR DE JUSTICE DE L'ONTARIO Aux termes de farlicle 24 de fa Loi sur les infractions provinciales Courls of Juslice Act
PROVINCE OF ONTARIO Lol sur les tribunaux judiciaires
PROVINCE DE L'ONTARIC RR.O./RR.O. 1880
O, Reg. ! Régl da I'Onf, 200
To  [Silver Streams Homes {Puccini) Incorporated ]
A %03 Naughton Drive
of Richmond Hill, Ontario

de(du) LAC 8B3
L

|

Whereas you have been charged before me that you,
Altendu que vous avez étd accusé(e) devant mot d'avoir

on or about the / fe ou vers le 12" day of / jour de March, yr./ an 2012 at/ & the Town of Richmond Hill, in the Regional
Municipality of York

did commit the offence of / commis 'infraction suivante

Silver Streams Homes (Puccini} Incorporated did act as a vendor of a new home {ocated at Part Lot 1, and Part Lot 2, Plan M-
807, Lot 43, Block 7, at the Town of Richmond Hill, in the Regional Municipality of York, without belng registered by, the
Registrar, pursuant to Section § of the Ontario New Home Warranties Plan Act, R.8.0. 1994, ¢, (.31, as amended, %__.

{SEE APPENDIX "A” ATTACHED)

contrary to Onfario New Home Warranties Plan Act section 22{1)(b)

contrairement & article

THEREFORE YOU ARE COMMANDED IN HER MAJESTY'S NAME TO APPEAR BEFORE THE ONTARIC COURT OF JUSTICE
A CES CAUSES, VOUS ETES SOMME(E), AU NOM DE SA MAJESTE, DE COMPARAITRE DEVANT LA COUR DE JUSTICE DE L'ONTARIO

at Richimond Hill Provincial Offence Court, 50 High Tech Road, Richmond Hill, ON

afau)

onthe 37" day of October ,20 14 ,at 9:00 a .m
fe : Jjourde , 8 {time ! heure) h
at : R-3

& ; {courtrpom [ salle d'avdlence}

and to appear thereafter as required by the court to be dealt with according o law.
et de comparaitre par fa suite selon les exigences du tibunal, afin d'étre lraité{e) selon ia lof.

osves %/ F_ Jerints

Délivree a
thlS 3*’1’( day of WM , 20 ] l—% y
jour de Judge or JustieR’o Réace n and for the Pravince of Ontario
Juge ou Ju, paix dans et pour la province de FOntario

NOTICE TO DEFENDANT REMARQUE a f2 partle gdéfenderesse :
You may appear personally, or by ageni or counsel, Vous pauver comparailre personnabemen, par mandelolre, otr par un avocal,
If you do nod appear Sivous ne comparalssez pas:

a) he court may issue a warrant for your arcest, or a) e ibunal peul émetire un mandat d'arrestation & volre enconire,

b)  yourldal may proceed in your absence and evidence be taken, and b)  volre proces peut sa dérovler an vobre abisence et des témolgnages enlendus,

<) it you are convicled, you could be sentenced in your absence, and c) sivous &les reconnuife) coupabie, voire peine pauraif dlre pronancée en volre

absence,
d) depending on the offence of which you have been convicted, you coukd be d)  sekon tinfraction pour faguelie vous avez €té condamnéfe), vous powriez recevolr une
sentenced tojail and a warrant issued for your atrest. pelne demprisonnement ef un mandat d'amrestalion pourrait élre émis & volre enconire.

It you do appear: Si vous comparalsser

a} the trial may proceed: or 8) le procés peui élre fenu ; ou

b} you, or the prosecutor, may ask the courl to adjourn your case o anolher b)) vous pouvez, vous od fe poltrsulvant, demander au ifbunal un ajournement. Le

date. The courl may grant or refuse such a request, {ribunal peut accorder ou refuser celte demande,
FOR INFORMATION OR ACCESS 1005 pouﬁ pLLls OE RENSEIGNEMENTS SUR L'ACCES
TQ ONTARIQ GDURTS + ¢ ES PERSONNES HANDICAPEES
JOR PERIONI WITH DHAHIIHK eal AVE TRINUNAUX OF UOJTARIC, COMFOITZLE
1°500.87-4456 e - 4:R00-3B7-4456

rontsTo area 416 - 325—0111 ' megronos Tonowro 416-326-0111

POA 0004 {rev. 08/07) CSD
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Appendix "A” Page2af £

And Further That: Count 2
Silver Streams Homes (Puccini) Incorporated, on or about the 25" day of May 2011, at the Town of Richmond Hill, in the
Regional Municipality of York;

did act as a vendor of a new home located at Lot 70, Plan 19TK98004, Puccini Drive at the Town of Richmond Hill, in the
Regional Municipality of York, without being registered by the Registrar, pursuant to Section 6 of the Ontario New Home
Warranties Plan Act, R,5.0, 1990, ¢. 0.31, as amended,

And Further That: Count 3
Silver Streams Homes {Puccini) Incorporated, on or about the 24* day of January, 2010, at the Town of Richmond Hill, in the

Regional Municipaliey of York; .

did act as a vendor of a new home located at Lot 34C, Block 8, Plan 19TR8804, at the Town of Richmond Hill, in the Regionat
Municipality of York, without being registered by the Registrar, pursuant to Sectlon 6 of the Ontario New Home Warranties
Plan Act, R,8,0, 1880, ¢. 0.31, as amended,

And Further That: Count 4
Silver Streams Homes {Puccini) Incorporated, on oy about the 11" day of February, 2012, at the Town of Richmond Hill, in the

Regional Municipality of York;

did act as a vendor of a new home located at Lot 11, Block 3, Plan 19TR3804, at the Town of Richmond Hill, in the Regionat
Municipality of York, without being registered by the Registrar, pursuant to Section 8 of the Ontario New Home Warranties
Plan Act, R.8.0. 1980, ¢. 0.31, as amended.@p

contrary to Ontario New Home Warranties Plan Act Section 22(1)(b)
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SUMMONS )
ASSIGNATION -
ONTARIC COURT OF JUSTICE Under Seclion 24 of the Provincial Offences Act Form ! Formule 106
COUR DE JUSTICE DE L'ONTARIO Aux lermes de l'article 24 de fa Loi sur les infractions provinclales Courls of Justice Act
PROVINCE OF ONTARIC Loi sur les tribunaux judiciaires
PROVINCE DE L'ONTARIO RR.O./RR.0. 1880

0. Reg. ! Régl. da I'Ont, 200

To [imran Jinnah ]
A &1 Oxford Street

of Richmond Hill, Ontario

defdu) LAC ALB

-

Whereas you have been charged before me that you,
Attendu que vous avez été accusé(e) devant mol d'avoir

on or about the / le ou vers le 12" day of / jour de March, yr./ an 2012 at/ & the Town of Ricshmond Hill, in the Regional
Municipslity of York

did comrnit the offence of f commis Finfraction suivante

knowingly concurring, as an officer or director of Silver Streams Homes {Puccini) Incorporated, when Silver Streams Homes
{Puccini} Incorporated, did act as a vendor of a new home located at Part Lot 1 and Part Lot 2, Plan M-807, Lot 43, Block 7, at
the Town of Richmeond Hill, in the Regional Municipality of York, without being registered b the Registrar, pursuant to Section
6 of the Ontario New Home Warranties Plan Act, R.8.0. 1990, c. 0.31, as amended,,

(SEE APPENDIX "A" ATTACHED}

contrary o Ontario New Home Warranties Plan Act saction 22(1)(b)
confrairement a article

THEREFORE YOU ARE COMMANDED IN HER MAJESTY'S NAME TO APPEAR BEFORE THE ONTARIQ COURT OF JUSTICE
A CES CAUSES, VOUS ETES SOMME(E), AU NOM DE SA MAJESTE, DE COMPARATTRE DEVANT LA COUR DE JUSTICE DE L'ONTARIO

at Richmond Hill Provincial Offence Court, 50 High Tech Road, Richmond Hill, ON

afauy)

onthe 17" day of October 20 14 ,at 9:00 a .m
fe Jour de , 8 (time ¢ heure) h
at R-3

& {courtroom { salle d'audience)

and to appear thereafter as required by the court to be dealt with according to law.
el de comparailre par la suite selon les exigences du tibunal, afin d'étre traité(e) selon la loi,

Issued at @W f% W
Défivrée & rﬂ"
thls > dayof W , 20 /‘7‘!"

jour de }g@afg}s‘ﬁc& “of the Bdace in and for the Province of Ontario

Jugs ou juge de peix dans ef pourla province de fOntario

NOTICE TCQ DEFENDANT REMARQUE a Ia partle défenderesse :
You may appear personally, or by ageni or counsel, Vous pouvaz comparalire personnefement, par mandalaine, ou par yn avecal.
1 you do nct appear: . Sivaus ne comparaissez pas:
a)  the court may issue a warrant for your asrest, or a)  le tribunal peul émetire un mandat o'arreststion & voire encontre,
b} your trial may proceed [n your absence and evidence be taken, and b)) volre procds petd $¢ dérouler en volre absence etdes iémofgnages erdendus,
¢} if you are convicted, you could be sentenced in your ahsence, and ¢} sivous 8les reconnufe} coupable, volre peine pourmrait &lre prononicée e volre
absence,
d) depending on the offence of which you have been convicled, you could be d)  sefon linfrmction pourlaquelie vous avez éié condamnd{e), vous pourriez recevoirune
sentenced 10 Jall and a warrant issued for your arsest. pling d'smprisonnement ot un mandat d'arestation pourad &lre émis 4 voire enconlra,
If you do appear; St vous comparaissez
8} the bial may procaed: or 3} le procés peut &tre bonu : ou
b} you, or the proseculer, may ask the courl to adjourst your case to another b} vous pouvez, vous oy le povrsuivanl, demander au iriaunal un ajoumeiment. Le
date. The court may grant or refuse such a requast. Inbunal peut accorder ou feluser celle dermands,
FOR INFORM.ATIGN CNACCESS ‘(E» POUR PLl}ﬂ tl‘E RENSEIGNEMENTS SUR |'ACCES
TO ONTARIO COURYS 2 QES, PERIDNNES HANDICAPEES
rgn nnmnsmm OISAGILINES, CALL  °+ f‘}‘ " AUX TRIBUNAUX 6% L'ONTARIO, COMPRSET LA
1-800-387-4458 | .. 1,800 3474456

Tenakioaea 416.326-0141 gt atomnononqmodw-uﬁ 0111
\:. * i et

POA 0004 {rev. 08107) CSD
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Appendix “A" Page2of2 ~

And Further That: Count 2

Imran Jinnah, on or about the 25™ day of May 2011, at the Town of Richmond Hill, in the Regional Municipality of York;
knowingly concurring, as an officer or directer of Silver Streams Homes {Puccini) Incorporated, when Silver Streams Homes
{Puccinl) Incorporated, did act as a vendor of a new home located at Lot 70, Plan 19TK28004, Puccini Drive, at the Town of

Richmond Hill, in the Regional Municipality of York, without being registered by the Registrar, pursuant to Section 6 of the
Ontario New Home Warranties Plan Act, R.S.0. 1980, ¢. 0.31, as amended,

And Further That: Gount 3
Imran Jinnah, on or about the 21% day of January 2010, at the Town of Richmond Hill, in the Regional Municipality of York;

knowlngly concurring, as an officer or director of Silver Streams Homes {Puccini) Incorporated, when Sliver Streams Homes
(Puccini) Incorporated, did act as a vendor of a new home located at Lot 34C, Block 6, Plan 19TR9804, at the Town of
Richmand Hill, in the Regional Municipality of York, without being registered by the Registrar, pursuant to Section 6 of the
Ontaria New Home Warrantles Plan Act, R.S.0. 1980, c. 0.31, as amended,

And Further That; Count 4
Imran Jinnah, on or about the 11" day of February 2012, at the Town of Richmond Hill, in the Reglonal Municipality of York;

knowingly concurring, as an officer or director of Silver Streams Homes (Puccini) Incorporated, when Silver Streams Homes
(Puccini} Incorporated, did act as a vendor of a new home located at Lot 11, Block 3, Plan 19TR9804, at the Town of Richmond
Hill, in the Regional Municipality of York, without being registered by the Registrar, pursuant to Section 8 of the Ontario New
Home Warranties Plan Act, R.8.0. 1880, c. 0.31, as amended. Ve

contrary to Ontario New Home Warranties Plan Act Section 22(1)(b)
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THIS IS EXHIBIT “F” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 25" DAY OF MARCH, 2015
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Execution Version

SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is entered into as of the ___ day of February, 2015.
AMONG:
TARION WARRANTY CORPORATION

(“Tarion”) .
~-and -

SILVER STREAMS HOMES INC.

(“Homes™)
~and -

SILYER STREAMS HOMES (PUCCINI) INC.

(“Puccini®)
- and -
2148993 ONTARIO INC,
(“2148993")

- and -
2148990 ONTARIOQ INC.

(“2148990%)

-and -
2147681 ONTARIQ INC,

(“2147681”)

-and -

2147650 ONTARIO INC.
(“2147650”)
-and -

2148991 ONTARIO INC.

13864-2090 18362305.6
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(“2148991%)

- and -

IMRAM JINNAH

(“Jinnah”, and al] such parties and each person executing a Joinder Agreement (as defined
below), individua]ly, a “Party” and, collectively, the “Parties™),

RECITALS:

A Beginning in 2004, certain entities for which Jinnah acted a¢ signing officer registered
with Tarion under the Ontario New Home Warranties Plan Act, R.8.0. 1990, c. 0. 31 (the
“Act”) as vendors, builders or both vendors and builders as such terms are defineq in the Act
(collectively, the “Silver Streams Registrants”), including, without limitation, ag follows;

1. Homes’ registration was approved and became effective on May 10, 2004;

2, 2147650°s registration was approved and became effective on May 27, 2010;
3, 2148991°g registration was approved and became effective on May 27, 2010;
4, 2148990°s registration Wwas approved and became effective on May 27, 201 0;

5. 2148993°s registration was approved and became effective on May 27, 201 0;
and

8. 2147681’s registration Was approved and became effective on May 27,2010.

B. By virtue of Tinnah’s and the Silver Streams Registrants® misunderstandmg, Puccini
Was not registered under the Act contemporaneously or otherwige with the Silver Streams
Registrants, despite Jinnah and the Silver Streams Registrants at all timeg intending that
Puccini be 3 registrant under the Act, and verily believing that Puccini was g registrant under
the Act,

C. In connection with their registrations, the Silver Streams Registrants were required to,
and did, provide security to Tarion in the aggregate amount of $1,240,000, as follows:

1. Letter of Credit in favour of Tarion
Issuing Bank: Bank of Montreal
Number: BMT036562] 0s
Amount: $250,000
Date: April 12,2012

2 Letter of Credit in favour of Tarion
Issuing Bank: Bank of Montreal
Number; BMTO31356008
Amount: $400,000
Date: November 12,2010

13864-2090 18362305.6



3. Letter of Credit in favour of Tarion
Issuing Bank: Bank of Montreal
Number: BMTO024173708
Amount: $270,000
Date; January 13, 2009

4, Cash Deposit in favour of Tarion
Amount; $320,000

(the above-referenced letters of credit, the /Letters of Credit”, the above-referenced
cash deposit, the “Cash Deposit”, and the Letters of Credit and Cash Deposit,
collectively, the “Security™).

D. Jinnah and the Silver Streams Registrants at zall times intended that Tarion would have
recourse and access to the Security for the payment by Tarion out of the Guarantee Fund
established under the Act for valid claims made by purchasers in connection with any
properties for which Puccini acted as vendor under agreements of purchase and sale.

E. On December 17, 2013, Homes, Puccini, 2148993, 2148990, 2147681 and 2147650
(coltectively, the “CCAA Debtors™) sought, and received, protection from their creditors
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢, C-36 pursuant to an Initial
Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”, and such
proceedings, the “CCAA Proceedings™), and Grant Thornton Limited was appointed as
Monitor of the CCAA Debtors in the CCAA Proceedings (in such capacity, the “Monitor™).

E. Despite not being registered under the Act, both prior and subsequent to the
commencement of the CCAA Proceedings, Puccini acted as vendor under certain purchase
agreements (the “Purchase Agreements™) in respect of certain new home sales (the “Puccini
Sales™), as set out on Schedule “A” hereto.

G, Since the commencement of the CCAA Proceedings, Tarion has received, assessed
and paid out of the Guarantee Fund certain claims made by purchasers in connection with the
Purchase Agreements and Puccini Sales, as set out on Schedule “B” hereto (the *Claims to
Date™), and may receive, assess and pay out of the Guarantee Fund additional claims (the
“Future Claims”, and together with the Claims to Date, the “Puccini Claims™).

H. On September 3, 2014, at the behest of Tarion, in its regulatory capacity as the
Registrar under the Act, a Summons was issued to Puccini (the “POA Charge™) pursuant to
section 24 of the Provincial Offences Act, R.8.0. 1990, c. P, 33 in respect of Puceini’s
offences under section 22 of the POA, specifically Puccini’s acting as vendor of a new home
without being properly registered pursuant to the Act, For greater certainty, one of the
purposes of this settlernent agreement (the “Agreement”) is to resolve the POA Charge in
accordance with the terms and conditions of this Agreement,

L The Parties hereto have agreed to settle the above issues subject to the terms and
conditions of this Agreement.
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NOW THEREFORE, for good and valuable consideration and the sum of TEN
DOLLARS ($10.00) of lawful money of Canada paid by each of the Parties hereto to the
other (the receipt and sufficiency thereof being hereby acknowledged), the Parties hereto
hereby agree together as follows:

AGREEMENT:

1. The Parties hereto acknowledge and confirm the accuracy and validity of all the above
Recitals,

2. As promptly as possible, but in no event later than the date that is fourteen calendar
days after the date upon which this Agreement is entered into by the Parties, the CCAA
Debtors shall serve on the CCAA Debtors’ service list as supplemented with such additional
parties as Tarion may reasonably request (the “Service List”) an affidavit (the “Agreement
Affidavit”) and shall file the Agreement Affidavit with the Court. The Agreement Affidavit
shall, inter alia: (a) describe this Agreement; (b) advise the Court, creditors and other
interested parties of: (i) the CCAA Debtors’ execution, delivery and performance of this
Agreement; and (ii) the Monitor’s receipt of this Agreement; and (c) request that any person
wishing to oppose, or object to, the CCAA Debtors’ execution, delivery or performance of
this Agreement shall serve notice of such opposition or objection (a “Notice of Objection™) on
the Service List by no later than fourteen calendar days from the date on which the Agreement
Affidavit is served on the Service List. For greater certainty, the service of a Notice of
Objection shall be considered an Objection (as defined below).

3, If in their discretion, acting reasonably, each of Tarion and each of the CCAA Debtors
determine that any person opposes, or objects to, the CCAA Debtors® execution, delivery or
performance of this Agreement or takes any action that would be detrimental to the
implementation of this Agresment (each, an “Objection™), then the CCAA Debtors agree to
take the following actions:

(a)  The CCAA Debtors shall as promptly as possible, but in no event later than the
date that is the later of: (i) ten calendar days after an Objection; and (ii) the
earliest date that the Court has available for a 9:30 a.m. scheduling
apppintment, attend at a 9:30 a.m. scheduling appointment before the Court
(the “Scheduling Appointment”) in order to schedule the Agreement Approval
Motion (as defined below).

b) The CCAA Debtors shall as promptly as possible, but in no event later than the
date that is seven calendar days after the Scheduling Appointment, serve a
motion record including a notice of motion and affidavit, including a draft
Agreement Approval Order (as defined below) on the CCAA Debtors’ service
list as supplemented with such additional Parties as Tarion may reasonably
request (the “Agreement Approval Motion™) and shall file such motion record
with the Court seeking an order (as granted, the “Agreement Approval Order™)
of the Court, approving of the execution, delivery and performance of this
Agreement. The Agreement Approval Order shall be in the form attached as
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Schedule “C” hereto, with only such changes as the CCAA Debtors and Tarion
shall approve in their reasonable diseretion,

() The CCAA Debtors shall request that the Monitor report to the Court on this
Apgreement.

(d  The CCAA Debtors shall use their best efforts to obtain Court approval of the
Agreement Approval Order,

(e) If the Agreement Approval Order shall be appealed by any person (or an
application for certiorari or motion for leave to appeal, rehearing, re-argument,
variation or vacating or stay shall be filed with respect thereto), the CCAA
Debtors agree to take all reasonable steps, and use their reasonable best efforts,
including incurring reasonable legal expenses, to defend against such appeal,
application or motion, and Tarion agrees to cooperate in such efforts. The
Parties hereby agree to use their reasonable best efforts to obtain an expedited
resolution of such appeal, application or motion; provided, however, that,
subject to the conditions set forth herein, nothing shall preclude the Parties
from consummating the transactions contemplated hereby if the Agreement
Approval Order shall have been entered but shall not have become an order:
(a} as to which no appeal, notice of appeal, motion for leave to appeal, motion
to amend, vacate or make additional findings of fact, motion to alter or amend
Jjudgment, motion for rehearing, amendment, vacatur, additional findings or
alteration or amendment of judgment or motion for new trial has been timely
filed or, if any of the foregoing has been timely filed, it has been disposed of in
a manner that upholds and affirms the Agreement Approval Order, without the
possibility for further appeal or rehearing thereon; (b) as to which the time for
instituting or filing an appeal, motion for rehearing or motion for new trial
shall have expired; and (¢} as to which no stay is in effect (a “Final Order™), or
require the Parties to do so unless they mutually so agree.

4, The CCAA Debtors and Tarion shall cooperate with the filing of the Agreement
Affidavit and, to the extent necessary, the filing of the Agreement Approval Motion and
obtaining entry of the Agreement Approval Order. The CCAA Debtors and Tarion shail each
use their best efforts to: (a) address the concerns of the Court, any creditor or any other
interested party with respect to the CCAA Debtors’ execution, delivery and performance of
this Agreement; and (b) obtain an expedited resolution of any oppositions or objections to the
CCAA Debtors’ execution, delivery and performance of this Agreement.

5. The CCAA Debtors shall deliver to Tarion prior to filing, and as early in advance as is
practicable to permit adequate and reasonable time for Tarion and its counsel to review and
comument, copies of all proposed motions, affidavits, notices, statements, schedules,
applications, reports and other material papers that are required to be filed by the CCAA
Debtors pursuant to this Agreement, any relief requested in connection therewith and any
objections thereto,
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6. This Agreement shajl only become effective upon the date (the “Effoctive Settlement
hat all of the following conditions precedent have been satisfied: (a) the Agreement
has been duly executed and delivered by the Parties and its receipt acknowledged by the
Monitor; and (b) fourteen calendar days shall have elapsed from the date on which the
Agreement A ffidavit is served on the CCAA Debtors’ setvice list; provided, however, that in

7. Prior to the Effective Settlement Date, subject to the terms and conditions of this
Agreement, each of the Parties hereto shal] use its reasonable best efforts to take, or cause to
be taken, all actions and to do, or cause to he done, and to cooperate with each other in order
to do or cause to be done, all things necessary, proper or advigable under applicable law to
consummate the fransactions contemplated by this Agreement as soon a5 practicable and
cause the fulfillment at the earliest practicable date of the conditions to the Parties’
obligations to consummate the transactiong contemplated by this Agreement,

8. Upon the Effoctive Settlement Date, Homes and Puccini shal] duly execute and deliver
the assignment and assumption agreement (the “Assignment and Assumption Agreement”) in
the form attached ag Schedule “D” hereto,

reasonably.

10.  Forthwith following the fina] determination of the Puccini Claims by Tarion,
including, inter alia, the receipt, assessment and payment out of the Guarantee Fund of af
Puceini Claims and Tarion’s corresponding realization on the Security and persona]
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Charge; (d) the Security; (¢} the assignnient by Puccini, and the assumption by Homes, of the
Purchase Agreenients; and (f) the provision to Tarion of recourse, and access, to the Security
in connection with the Puccini Claims.

12, Ifinits sole discretion, acting reasonably, Tarion determines that it is necessary in
order to give effect to this Agreement for any Silver Streams Registrants that are not Partics to
this Agreement (each, a “Joining Party”) to execute a joinder agreement {the “Joinder
Agreement”) in the form attached as Schedule “E” hereto, with such changes thereto as are
necessary or desirable to comply with the requirements of this Agreement, the other Partics
hereto shall cause each such Joining Party to execute such Joinder Agreement.

13.  The Parties hereto shall bear their own costs and expenses, including legal costs,
respecting this Agreement and its implementation.

14, Time shall be of the essence of this Agreement and of each and every provision
hereof.

I5. This Agreement shall be construed and enforced in accordance with, and the rights of
the Parties shall be governed by, the laws of the Province of Ontario and of Canada applicable
therein. The Parties hereto irrevocably attomn to the jurisdiction of the Court in respect of the
subject matter of this Agreement and all documents entered into thereunder.

16.  This Agreement shall enure to the benefit of and be binding upon the Parties hereto
and their respective heirs, executors, administrators, personal representatives, successors and
assipns.

I7.  This Agreement constitutes the entire agreement between the Parties hereto in relation
to the subject matter hereof and supersedes all prior agreements, proposals, discussions and
representations, whether oral or written, between the Parties relating thereto.

18.  Fach of the Parties hereto shall promptly do, make, execute, deliver or cause to be
done, made, executed or delivered, at the expense of the requesting party, all such further acts,
documents and things as another party hereto may reasonably require from time to time for
the purpose of giving effect to this Agreement and shall use its reasonable efforts and take all
such steps as may be reasonably within its power to implement to their full extent the
provisions of this Agreement.

19, This Agreement may only be modified, cancelled, or extended by an instrument in
writing signed by all of the Parties hereto.

20.  This Agreement may be executed in any number of counterpaits, each of which when
executed and delivered shall be deemed to be an original and such counterparts together shall
constitute one and the same agreeiment. The delivery of a facsimile or electronic copy of an
exccuted counterpart of this Agreement shall be deemed to be valid execution and delivery
thereof.

2l. By executing this Agreement, each of the Parties hereto acknowledges that it has been
advised to seek independent legal counsel in connection with the execution of this Agreement
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and with respect to its obligations and rights hereunder. Each of the Patties hereto
acknowledges that it has sought the advice of counsel and other advisors or has determined
that such advice is unnecessary.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES TO
FOLLOW]
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year
first above written.
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year

first above written,

(3864-2090 18362305.6

SILVER STREAMS HOMES INC.,
/ o
(N

Per: T CHief  boepon TWE
Title:
I have authority to bind the Corporation.

SILVER STREAMS HOMES (PUCCINI} INC.
" “

,/JHM-._J

Per: CAtifo f- boxb e TIME
Title:

I have authority to bind the Corporation.

2148993 ONTARIO INC.
o~ “\\/(
,,,—" e 4
Per: OBl PxlcyTIVE
Title:

I have authority to bind the Corporation.

2143990 ONTARIO INC.

)

crai—
Per; Cat ikt EXeATVE
Title:
[ have authority to bind the Corporation.

2147681 ONTARIO INC.

-
Per: CHebefe  frbod i v
Title:

I have authority to bind the Corporation,
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2
2147650 ONTARIO INC.,
/ - N
s et
Per: T CoArtE o BTN e
Title:

I have authority to bind the Corporation,

2148991 ONTARIO INC.
( /'— - -
AP
Per: oIt Ewfb cwT\VE
Title:

[ have authority to bind the Corporation.

13864~2090 18362305.6



218

IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year

first above written,

13864-2090 18342303.6

TARION WARRANTY CORPORATION

Per:
Title:
I have authority to bind the Corporation,
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GRANT THORN TON LIMITED, in its
tapacity as the Monitor of the CCAA Debtors
uuder the Companies’ CreditorsArmngemem
Act and not i any other capacity

Per:

o —
Title:

I have authority to bind the Corporation,
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PURCHASE AGREEMENTS AND PUCCINI SALES
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Court File No. 13-10362-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) , THE DAY

)
JUSTICE ) OF ,2015

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, C. C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER
STREAMS HOMES INC,, SILVER STREAMS HOMES (PUCCINI) INC., 2148993
ONTARIO INC,, 2148990 ONTARIO INC.,, 2147681 ONTARIO INC. AND 2147650

ONTARIO INC,

ORDER
(Agreement Approval)

THIS MOTION, made by Silver Streams Homes Inc., Silver Sireams Homes (Puccini)
Inc., 2148993 Ontario Inc., 2148990 Ontario Inc., 2147681 Ontario Inc. and 2147650 Ontario
Inc. {collectively, the “CCAA Debiors™) for an order substantially in the form enclosed in the
Motion Record of the CCAA Debtors was heard on this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Motion, filed, the Affidavit of M, swom M W, 2015, filed,
and the M Report dated W B, 2015, of Grant Thomnton Limited, in its capacity as Monitor of the
CCAA Debtors, filed, and upon hearing submissions of counsel for the CCAA Debtors, Tarion
Warranty Corporation (“Tarion”} and those other parties present, no one appearing for any other
person on the service list, although properly served as appears from the Affidavit of M, sworn B
M, 2014, filed, and upon being advised that no other persons were served with the

aforementioned materials:

13864-2090 183811243
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SERVICE

1. THIS COURT ORDERS that the time for service of the Motion Record be and it is
hereby abridged, if necessary, so that the motion is properly returnable today, and that further
service thereof be and it is hereby dispensed with, and that service of the aforementioned

materials be and it is hereby validated in all respects,
SETTLEMENT AGREEMENT

2, THIS COURT ORDERS AND DECLARES that capitalized terms used herein and not
otherwise defined shall have the meanings given to them in the Settlement Agreement dated M
W, 2015, by and among, Tarion, the CCAA Debtors, 2148991 Ontario Inc., Imram Jinnah and

each person exccuting a Joinder Agreement (the “Settlement Agreement™),

3. THIS COURT ORDERS AND DECLARES that the Settlement Agreement is
approved.

4. THIS COURT ORDERS AND DECLARES that the execution, delivery and
performance of the Settlement Agreement and the other transaction documents contemplated
thereby by the CCAA Debtors is hereby authorized and approved, and that the CCAA Debtors
are hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the transactions contemplated
thereby, including, without limitation: (a) the assignment by Puccini, and the assumption by
Homes, of the Purchase Agreements; and (b) the provision to Tarion of recourse, and access, to

the Security in connection with the Puccini Claims,
MISCELLANEQUS

5. THIS COURT ORDERS that this Court shall retain jurisdiction over any and all issues

arising from or related to the implementation and interpretation of this Order.

13864-2090 18381124.3
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6. THIS COURT ORDERS that this Order shall have full force and effect in all provinces
and territories in Canada against all persons, firms, corporations, governmental, municipal and

regulatory authorities against whom it may be enforceable.

7. THIS COURT HEREBY ORDERS AND REQUESTS the aid and recognition of any
court, tribunal, regulatory, governmental or administraiive body having jurisdiction in Canada or
elsewhere, to give effect to this Order and to assist in carrying out the terms of this Order. All
courts, tribunals, regulatory, governmental and adininistrative bodies are hereby respectfully
requested to make such orders and fo provide such assistance to the CCAA Debtors and Tarion
and their respective agents as may be necessary or desirable to give effect to this Order or to

assist them in carrying out the terms of this Order.

13864-2090 18381124.3
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is
dated and effective as of the ___ day of , 2015 (the “Closing Date”), by and between
Silver Streams Homes (Puccini) Inc. (the “Assignor”), and Silver Streams Homes Inc. (the
*“Assignec™),

RECITALS

A, Pursuant to the terms and conditions of that certain Settlement Agreement,
entered into as of the __ day of , 2015 (the "Settlement Apreement"), by and among
Assignee, Assignor, Tarion Warranty Corporation (“Tarion™), 2148993 Ontario Inc., 2148990
Ontario Inc., 2147681 Ontario Inc., 2147650 Ontario Inc., 2148991 Ontario Inc., Imram Jinnah
and each person executing a Joinder Agreement, the parties thereto agreed to settle the issues set
out therein subject to the terms and conditions of the Settlement Agreement.

B. Pursuant to the Seftlement Agreement, Assignee and Assignor have agreed to
duly execute and deliver this Agreement.

C. Aay and all capitalized terms used but not defined herein shall have the respective
meanings ascribed to such terms in the Settlement Agreement.

AGREEMENT

NOW, THEREFORE, for and in consideration of the recitals set forth above and the
mutual covenants contained berein, and for other good and valuable consideration, the receipt,
adequacy and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Assignment and Assumption. As of the Closing Date, Assignor hereby assigns,
sells, transfers, conveys and sets over to Assignec all of Assignor’s right, title, interest and
obligation in and to the Purchase Agreements set out on Schedule “A” hereto (collectively
referred to herein as the “Assignment™). Assignee hereby accepts the Assignment and assumes
and agrees to pay, fulfill, perform and otherwise discharge when due all of the duties,
obligations, terms, provisions and covenants in connection therewith arising both prior, and
subsequent, to the Closing Date. For greater certainty, the Assignee assumes all duties and
obligations commensurate with being a registered “vendor” under the Ontario New Home
Warranties Plan Act, R.S.0. 1990, ¢. O. 31 (the “Act”) in connection with the Purchase
Agreements, including, without limitation, in respect of the Puccini Claims.

2. Further Assurances. Bach of the parties hereto shall cooperate with each other
and Tation, without any further consideration, to cause to be executed and delivered, all
instruments, including instruments of conveyance, novations, assignment and transfer, and to
make all filings with, and to obtain all consents, under any permit, license, agreement, indenture
or other instrument or regulation, and to take all such other actions as any of the partics may
reasonably request any other parties to take from time to time, consistent with the terms of this
Agreement, in order to effectuate the provisions and purposes of this Agreement and the
transactions contemplate thereby, including, without limitation, in respect of: (a) the Puccini

13864-2090 i8331484.3



Claims; (b) the Purchase Agreements; (¢) the Security; (d) the assignment by Assignor, and the
assumption by Assignee, of the Purchase Agreements; and () the provision to Tarion of
recourse, and access, to the Security in connection witli the Puccini Claims.

4, Amendment; Waiver. This Agreement may not be modified, amended,
supplemented, canceled or discharged, except by written instrument executed by all parties. No
failure to exercise, and no delay in exercising, any right, power or privilege under this
Agreement shall operate as a waiver, nor shall any single or partial exercise of any right, power
or privilege hereunder preclude the exercise of any other right, power or privilege. No waiver of
any breach of any provision shall be deemed to be a waiver of any preceding or succeeding
breach of the same or any other provision, nor shall any waiver be implied from any course of
dealing between the parties. No extension of time for performance of any obligations or other
acts hereunder or under any other agreement shall be deemed to be an extension of the time for
performance of any other obligations or any other acts. The rights and remedies of the parties
under this Agreement are in addition to all other rights and remedies, at law or equity, which
they may have against each other,

5. Governing Law, This Agreement shall governed by, and interpreted, construed
and determined in accordance with, the laws of the Province of Ontario and the federal laws of
Canada applicable therein, without regard to the conflicts of law principles thereof.

6. Sueccessors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and permitted assigns, but neither
party hereto may assign any of its rights or liabilities hereunder without the prior written consent
of the other party hereto.

7. Counterparts: Facsimile Transmission. This Agreement may be executed in one
or more counterparts, each of which shall be deemed an original but all of which together will
constitute one and the same instrument, One or more counterparts of this Agrecment may be
delivered by facsimile, with the intention that such delivery shall have the same effect as delivery
of an original counterpart thersof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the as of the

day and year first above written.

138G4-2090 183814843

SILVER STREAMS HOMES INC.
-
T e
Per: O bt Avkoul i
Title:

[ have authority to bind the Corporation,

SILVER STREAMS HOMES (PUCCINI)

INC,

‘/":/“

/u-!sn— JIN‘-—Q
Per: - CoAh Ll £ \ebeOTIVE
Title:

[ have authority to bind the Corporation.
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SCHEDULE “E”
JOINDER AGREEMENT
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JOINDER TO THE SETTLEMENT AGREEMENT

THIS JOINDER TO THE SETTLEMENT AGREEMENT (this “Joinder™) is. dated

and effective as of the ___ day of , 2015, by (the “Joining Party™).
RECITALS
A, Reference is made to that certain Settlement Agreement, entered into as of the
day of , 2015 (the "Seftlement Agreement"), by and among Silver Streams Homes Inc.,

Silver Streams Homes (Puccini) Inc., Tarion Warranty Corporation, 2148993 Ontario Inc.,
2148990 Ontario Inc., 2147681 Ontario Inc., 2147650 Ontario Inc., 2148991 Ontario Inc., Imram
Jinnah and each person executing a Joinder Agreement. '

B. The Joining Party has agreed to become a party to the Settlement Agreement and
duly execute and deliver this Joinder.

C. Any and alf capitalized ferms used but not defined herein shall have the respective
meanings ascribed to such terms in the Settlement Agreement.

JOINDER

NOW, THEREFORE, for and in consideration of the recitals set forth above and the
mutual covenants contained herein, and for other good and valuable consideration, the receipt,
adequacy and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Effective as of the date of this Joinder, the Joining Party hereby acknowledges
that the Joining Party has received and reviewed a copy of the Support Agreement, and hereby:

(a) acknowledges and agrees to:

(i) join in the execution of, and become a party to, the Seitlement Agreement as a
Party thereunder, as indicated with its signature below;

(ii) subject to subsection (iit) below, be bound by all agreements of the Parties
under the Settlement Agreement with the same force and effect as if such Joining
Party was a signatory to the Settlement Agreement and was expressly named as a
party therein; and

(iii) assume all rights and interests and perform all applicable duties and
obligations of the Parties under the Settlement Agreement other than thosc
expressed therein to be solely the rights, interests, duties and obligations of the
initial Parties; and

(b) confirms each representation and warranty of the Parties under the Support
Agreement with the same force and effect as if such Joining Party was an initial signatory
to the Settlement Agreement and was expressly named as a party therein,

138642090 {8549787.2
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2. Except as specifically amended by this Joinder, all of the terms and conditions of
the Settlement Agreement shall remain in full force and effect as in effect prior to the date
hereof,

5. This Joinder shall governed by, and interpreted, construed and determined in
accordance with, the laws of the Province of Ontario and the federal laws of Canada applicable
therein, without regard to the conflicts of law principles thereof.

6, This Joinder constitutes the entire agreement in relation to the subject matter
hereof and supercedes all prior agreements, proposals, discussions and representations, whether
oral or written, relating thereto.

7. Any determination that any provision of this Joinder or any application hereof is
invalid, illegal or unenforceable in any respect and in any instance shall not affect the validity,
legality, or enforceability of such provision in any other instance, or the validity, legality or
enforceability of any other provisions of this Joinder.

8. This Joinder may be executed in one or more counterparts, each of which shall be
deemed an original but all of which together will constitute one and the same instrument. One or
more counterparts of this Joinder may be delivered by facsimile, with the intention that such
delivery shall have the same effect as delivery of an original counterpart thereof,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE TO FOLLOW]

13364-2090 18549787.2



. 246

IN WITNESS WHEREOF, the Joining Party executed this Joinder as of the as of the day

and year first above written,

13864-2090 18549787.2

e
'.—hL .’Wﬁ—a\
Per: ~ _CHibs pxbesSVER

Title:
T have authority to bind the Corporation.
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THIS IS EXHIBIT “G” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 25" DAY OF MARCH, 2015

Doc#1070812v1



Court File No. 13-10362:00-CL 2 4 8

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

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
SILVER STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC.,
2148993 ONTARIO INC., 2148990 ONTARIO INC., 2147681 ONTARIO INC.
AND 2147650 ONTARIO INC.

Applicants

AFFIDAVIT OF IMRAN JINNAH

I, Imran Jinnah, of the Town of Richmond Hill, in the Province of Ontario MAKE OATH

AND SAY AS FOLLOWS:

I I am the sole officer, director and shareholder of the Applicants, Silver Streams Homes Inc.
(“Silver Streams”), Silver Streams Homes (Puccini) Inc. (“Puceini”), 2148993 Ontario Inc.
(*2148993”), 2148990 Ontario Inc. (“2148990™), 2147681 Ontatio Inc, (21476817") and 2147650
Ontario Inc. (“2147650”). As such, I have personal knowledge of the matters to which [ dispose in
this affidavit, save and except for such facts or matters which are stated to be based on information

and belief and where so stated, I believe same to be true.

2. The purpose of this affidavit is to advise the Applicants’ service list (the “Service List”) and
the Court of a Settlement Agreement dated Febroary 17, 2015, among Tarion Warranty Corporation

(““Tarion™), the Applicants and myself (the “Settlement Agreement”).

Doci3259835v3
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Background

3. The Applicants are affiliated companies owned by me. Silver Streams is a residential
homebuilder in the Greater Toronto Area. As at the Filing Date (as defined below), Silver Streams
was in the process of completing a project in Richmond Hill, Ontario referred to in these
proceedings as the “Puccini Project”. Title to the lands in Phases I, IT and Il of the Puceini Project
are registered in the names of the numbered company Applicants. Title to the lands in Phase IV of
the Puccini Project is registered in the name of a corporation affiliated with the Applicants which is
not a party to these CCAA proceedings. Puccini was incorporated for the purpose of selling the

homes in the Puccini Project.

4. On December 17, 2013 (the “Filing Date™), the Applicants obtained protection from their
creditors under the Companies ' Creditors Arrangement Aet (the “CCAA”) pursuant to the Initial
Order. The Initial Order, among other things, appointed Grant Thornton Limited as Monitor of the

Applicants in these proceedings. A copy of the Initial Order is attached hereto as Exhibit “A*.
Settlement Agreement

5. Tarion is a private corporation established in 1986 to protect the rights of new homebuyers
and regulate new home builders. Tarion administers the Ontario New Home Warranties Plan Act,
R.S.0. 1990, c. O. 31 (the “Act™), which outlines the warranty protection that new home purchasers

are entitled to in Ontario.

Doc#3259535v3

ernisies s i i b i niamermns




3
6. The numbered company Applicants and Silver Streams are registered with Tarion unde;r the
Act (as such term is defined below) as vendors, builders or both, as such terms are defined in the
Act. It was my understanding at all relevant times that Puccini was also registered with Tarion as a
vendor and builder, which understanding was communicated to the Court and the Service Listinmy
previous affidavits filed in these CCAA proceeding. A copy of my initial affidavit sworn December

11, 2013 without exhibits is attached hereto as Exhibit “B” (the “Initial Affidavit”).

7. In connection with their registrations, the Applicants were required to and did provide letters
of credit in the aggregate amount of $920,000 (the “Letters of Credit”) and a cash deposit in the
amount of $320,000 in favour of Tarion to secure the Applicants’ obligations to Tarion under the
(collectively, the “Security™). The Letters of Credit are secured by $920,000 in cash held on deposit

at Bank of Montreal.

8. In or around September 2014, I learned, for the first time, that contrary to my previous
understanding, Puccini was not in fact registered as a vendor under the Act contemporaneously or

otherwise with the numbered company Applicants and Silver Streams.

9. On September 3, 2014, a summons was issued to Puccini pursuant to section 24 of the
Provincial Offences Act, R.8.0.1990, c. P. 33 under the Act (the “POA. Charge”), which, among
other things, charged Puccini with acting as a vendor of a new home without being properly

registered under the Act.

10.  Failureto register Puccini as a vendor under the Act was inadvertent. As described above, it

was always the Applicants’ intention that Puccini be a registered vendor under the Act and, at all
Doc#3259535v3




4
relevant times, [ verily believed that Puccini was in fact a registrant under the Act. Accordingly,
both prior and subsequent to the commencement of these CCAA proceedings, Puccini acted as a

vendor under a number of agreements of purchase and sale in respect of new home sales.

11. It was always intended by the Applicants, and communicated to the Service List and the
Court in these CCAA proceedings, that, in order to fulfill its mandate under the Act, Tarion would
have recourse and access to the Security for the payment by Tarion of claims made by purchasers

against the Applicants under the Act,

12. To remedy the issues raised by Puccini not being a properly registered vendor, the
Applicants, Tarion and I agreed to enter into the Settlement Agreement, a copy of which is attached
as Exhibit “C” hereto. To remedy the inadvertent defect of Puccini not being a properly repistered
vendor under the Act, pursuant to the Settlement Agreement, the Applicants agreed, among other
things, that Puccini wil] assign to Silver Streams all of'its rights, title, interest and obligations under

the purchased agreements entered into by Puccini in its capacity as vendor,

13.  The Settlement Agreement, once implemented, will restore Tarion and the Applicantsto the
position they would have been had Puccini been properly registered under the Act, consistent with

the Applicants’ intentions and previous representations in these CCAA proceedings.

14,  The Settlement Agreement is supported by the Monitor and a group of private mortgage

holders who, collectively, are the Applicants largest senior secured creditor.

Doc#3259535v3
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15.  The Settlement Agreement is conditional on, among other things, the Applicants advising the
Service List and the Court of the terms of the Settlement Agreement and requesting that any person
wishing to oppose or object to the execution, delivery or performance of the Settlement Agreement
(the “Objection™) serve notice of such Objection by no later than fourteen (14) calendar days from

the date on which notice to the Service List of the Settlement Agreement is provided.

16.  Inthe event that an Objection is not received within fourteen (14) calendar days from the date
on which notice to the Service List of the Settiement Agreement is provided, the Applicants will
perform the Settlement Agreement and take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the transactions contemplated

thereby.

17.  If an Objection is received by the Applicants, the Applicants shall on a date that is the later
of: (i) ten (10) calendar days after an Objection is received; and (ii) the earliest date that the Court
has available for a 9:30 a.m. scheduling appointment, attend before the Court to schedule a metion

for an order approving the Settlement Agreement.

SWORN before me at the City ) ‘
of Toronto, Province of ) / e
Ontario, this 26" day- ) , {a J
15 ) . SN
) Imran Jinnah
)

/
A Commissioner, Eic.

MAYA POLIAR

Doc#3258535v3




THIS IS EXHIBIT “H” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 25" DAY-©F MARCH, 2015
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From: Emilio Bisceglia [ebisceglia@lawtoronto.com]

Sent: February 27, 2015 3:42 PM e
To: Lynn Lee; Maya Poliak; 'Sonja Turajilich’

Subject: RE: In the matter of Silver Streams Homes Inc., et. el. (the "Applicants") - Objection
Importance: High

i am requesting further information hefore agreeing to this.
Can you provide a copy of

1) The charges

2} the disclosure in this matter

Please treat this e mail as an objection. We will consider withdrawing it once we receive and review the information

Emilio Bisceglia

Bisceglia & Associates Professional Corporation
Batristers-at-Law

Suite 200 - 7941 Jane Street

Concord, Ontario, L4K 4L6

Tel 905-695-5200
Dir  905-695-3100
Fax 905-695-5201

e-mail: ebisceqlia@lawtoronto.com

From: Lynn Lee [mailto:Lynn@chaitons.com]

Sent: Thursday, February 26, 2015 11:11 AM

To: 'aslavens@torys.com’; 'shomhof@torys.com’; Alexandra Lev-Farrell; Anna Esposito; Calvin Ho; Carrie Clynick;
Christopher Lee; Daniel Sobel; David Goodman; Diane Winters; Emilio Bisceglia; Harvey G. Chaiton; Harvey Mandel; Ian
Aversa; Jack Greenberg; James Joseph Walsh; James Klein; Jeffrey Long; Jeffrey Spiegelman; Jonathan Krieger; Kevin
O'Hara; Leonard Finegold; Lillana Ferreira; Lynn Lee; Marco Drudi; Maria Ruberto; Maya Poliak; Richard Mazur; Sabrina
Hussain; Sahar Zomorodi; Scott Crocco; Sonja Turajilich; Stephen Schwartz; Steven Graff; Tim Dunn

Subject: In the matter of Silver Streams Homes Inc,, et, el. (the "Applicants") '

Dear Sir/Madam,

Attached to this email please find an Affidavit of imran Jinnah sworn February 26, 2015 (the “Affidavit”). The purpose of
this email and the Affidavit is to advise the service list of a Settlement Agreement dated February 17, 2015 among, inter
afia, Tarion Warranty Corporation {"Tarion”) and the Applicants. A copy of the Settlement Agreement is attached as
Exhibit C to the Affidavit.

For the reasons set out in the Affidavit, the Applicants do not intend to bring a motion for the approval of the
Settlement Agreement untess an Objection {as defined in the Affidavit} is raised within fourteen (14) calendar days from
the date of service of this Affidavit. If no Objection is received within the next 14 days, the Applicants will perform the

1
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Settlement Agreement and take such additional steps and execute such additional documents as may be necessary for
the completion of the transactions contemplated by the Settlement Agreement.

Yours truly,

Lynnullee"h I
Legal Assistant to Maya Poliak
Direct Tel; 416.218.1785
Direct Fax: 416.218.1844

Lynn@chaitons.com

5000 Yonge Street, 10 Floor, Toronto, Canada, M2N 7E9
www.chaitons.com
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THIS IS EXHIBIT “I” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 25" DAY OF MARCH, 2015

SN

A=

Doc#1070612v1




L.ynn Lee

From: Kevin D. Toyne [ktoyne@btzlaw.ca)

Sent: March 05, 2015 4:52 PM

To: Maya Poliak; Stephen Schwartz; Slavens, Adam
Cc: Richard Dinjz

Subject: . RE: Tarion-Silver Streams - Settlement Agreement
Attachments: Tarion Sliverstream Summons (x2).pdf

Mava,

Copies of the charges are attached. |am happy to make myself available to answer questions, but [ am not able to
release or authorize the release of Tarion disclosure outsige of the prosecution.

Kevin D. Toyne

Brauti Thorning Zibarras LLP
151 Yonge Street, Suite 1800
Toronto, Ontario

M5C 2ZW7

Tel: 416.306.2961

Fax: 416.362.8410

E-mail: kioyne@btzlaw.ca
Web: hitp://www.btzlaw.ca

From: Maya Poliak [mailto:Maya@chaitons.com]

Sent; Tuasday, March 03, 2015 4:13 PM

To: Stephen Schwartz; Kevin D. Toyne; Slavens, Adam

Cc: Richard Diniz

Subject: RE: Tarion-Silver Streams - Settlement Agreement

Mr. Toyne,

As you may be aware, pursuant to the terms of the Seftlement Agreement, on February 26, 2015 our office gave
notice to creditors of the Silver Streams companies of the Settiement Agreement and has asked that any party
wishing to file an objection to the Agreement do so within fourteen days of the notice being served.

In response to the notice, a creditor of the Silver Streams group of companies requested that we provide copies
of the charge and the Crown’s disclosure in this matter. We are not sure if we have the full record of the
disclosures in this proceeding. Can you please email or fax to my attention the Crown’s disclosure in this
proceeding so that we can deal with this objection as soon as possible and avoid the need to bring a motion
before the Court to approve the Seltlement Agreement.

Thank you for your assistance.

' Maya Poliak |
Lawyer ; ChaitonsLLP | T:416.218.1161
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THIS IS EXHIBIT “J” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 25" DAY OF MARCH, 2015
/‘_
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Lynn Lee

From: Maya Poliak

Sent: March 06, 2015 9:26 AM

To: Emilio Bisceglia; Lynn Lee; 'Sonja Turajilich’

Cc: Stephen Schwartz

Subject: RE: In the matter of Silver Streams Homes Inc., et. el. {the "Applicants") - Objection
Attachments: RE: Tarion-Silver Streams - Settlement Agreement, image001.png

Categories: Queued DM

Emilio, as set out in Tarlon's counsel’s email, Tarion’s disclosures are not a matter of public record and Tarion has not
authorized us to make public anything other than the charge. Tarion has however made their legal counsel, Kevin
Toyne, available to answer any questions that Silver Streams creditors may have. Should you have any questions, please
direct them to Mr. Toyne. His contact information is included in the email attached.

Please et me know if you have any guestions.

Maya Poliak
Lawyer * ChaitonsLLP ' T:416.218.1161

From: Emilio Bisceglia [mailto:ebisceglia@awtoronto.com]

Sent: March-05-15 6:54 PM

To: Maya Poliak; Lynn Lee; 'Sanja Turajilich’

Cc: Stephen Schwartz

Subject: RE: In the matter of Silver Streams Homes Inc., et. el. (the "Applicants") - Objection

} am looking for the disciosure package

From: Maya Poliak {mailto:Maya@chaitons.com]

Sent: Thursday, March 05, 2015 3:55 PM

To: Emilio Bisceglia; Lynn Lee; 'Sonja Turajilich'

Cc: Stephen Schwartz

Subject: RE: In the matter of Silver Streams Homes Inc., et, el. (the "Applicants"} - Objection

Emilio,

Attached please find a copy of the email response received from counsel for Tarion in response to our request for
disclosures.

We trust this is satisfactory. Please let us know if you will be withdrawing your objection.

N el .
Lawyer | ChaitonsLLP ' T:416.218.1161

From: Emilio Bisceglia [mailto:ebisceglia@lawtoronto.com]

Sent: February-27-15 3:42 PM

To: Lynn Lee; Maya Poliak; 'Sonja Turajilich’

Subject: RE: In the matter of Silver Streams Homes Inc., et. el. (the "Applicants") - Objection
Impostance: High

1



I am requesting further information before agreeing to this. T 2 6 G
Can you provide a copy of

1) The charges

2} the disclosure in this matter

Please treat this e mail as an objection. We will consider withdrawing it once we receive and review the information

Emilio Bisceglia

Bisceglia & Associates Professional Corporation
Barristers-at-Law

Suite 200 - 7941 Jane Street

Concord, Ontario, L4K 416

Tel ©05-695-5200
Bir  205-695-3100
Fax ©05-685-5201

g-mail: ehisceglia@lawtoronto.com

From: Lynn Lee [mallto:Lynn@chaitons.com]
Sent: Thursday, February 26, 2015 11:11 AM
To: 'aslavens@torys.com’; 'sbomhof@torys.com’; Alexandra Lev-Farrell; Anna Esposito; Calvin Ho; Carrie Clynick;
Christopher Lee; Daniel Sobel; David Goodman; Diane Winters; Emilio Bisceglia; Harvey G. Chaiton; Harvey Mandel; Ian
Aversa; Jack Greenberg; James Joseph Waish; James Klein; Jeffrey Long; Jeffrey Spiegeiman; Jonathan Krieger: Kevin
O'Hara; Leonard Finegold; Lillana Ferreira; Lynn Lee; Marco Drudi; Matla Ruberto; Maya Poliak; Richard Mazur; Sabrina
Hussain; Sahar Zomorodi: Scott Crocco; Sonja Turajllich; Stephen Schwartz; Steven Graff; Tim Dunn

Subject: In the matter of Silver Streams Homes Inc., et. el. (the "Applicants™)

Dear Sir/Madam,

Attached to this email please find an Affidavit of Imran Jinnah sworn February 26, 2015 (the “Affidavit”). The purpose of
this email and the Affidavit is to advise the service list of a Settlement Agreement dated February 17, 2015 among, inter
alla, Tarion Warranty Corporation {"Tarion”) and the Applicants. A copy of the Settiement Agreaement [s attached as
Exhibit C to the Affidavit.

For the reasons set out in the Affidavit, the Applicants do not intend to bring a motion for the approval of the
Settlement Agreement unless an Objection (as defined in the Affidavit) is raised within fourteen (14) calendar days from
the date of service of this Affidavit. If no Objection is received within the next 14 days, the Applicants will perform the
Settlement Agreement and take such additional steps and execute such additional decuments as may be necessary for
the completion of the transactions contemplated by the Settiement Agreement.

Yours tru}y,

Lynn Lee
lLegal Assistant to Maya Poliak



Direct el 416.218.1785 | o 26]

Direct Fax: 416.218.1844 S
Lynn@chaitons.com

5000 Yonge Street, 10 Floor, Toronto, Canada, M2N 7E9
www.chaitons.com
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Lynhn Lee

From: Kevin D. Toyne [ktoyne@btzlaw.ca]

Sent: March 05, 2015 4.52 PM

To: Maya Poliak; Stephen Schwartz; Slavens, Adam
Cc: Richard Diniz

Subject: RE: Tarion-Silver Streams - Settlement Agreement
Attachmeénts: Tarion Silverstream Summons {x2).pdf

Mavya,

Copies of the charges are attached. [ am happy to make myself available to answer qguestions, but | am not able to
release or authorize the release of Tarion disclosure outside of the prosecution.

Kevin D. Toyne |
Brauti Thorning Zibarras LLP :
151 Yonge Street, Suite 1800

Toronto, Ontario

M5C 2W7

Tel 416.306.2961
Fax. 416,;262.8410 |
E-mail: ktoyne@btzlaw.ca
Web: http://www.btzlaw.ca

From; Maya Poliak [mailto:Maya@chaitons.com]

Sent: Tuesday, March 03, 2015 4:13 PM

To: Stephen Schwartz; Kevin D. Toyne; Slavens, Adam

Cc: Richard Diniz

Subject: RE: Tarion-Silver Streams - Settlement Agreement

Mr. Toyne,

As you may be aware, pursuant to the terms of the Settlement Agreement, on February 26, 2015 our office gave
notice to creditors of the Silver Streams companies of the Settlernent Agreement and has asked that any party
wishing o file an objection to the Agreement do so within fourteen days of the notice being served.

In response to the notice, a creditor of the Silver Streams group of companies requested that we provide copies
of the charge and the Crown’s disclosure in this matter. We are not sure if we have the full record of the
disclosures in this proceeding. Can you please email or fax to my attention the Crown’s disclosure in this
proceeding so that we can deal with this objection as soon as possible and avoid the need to bring a motion
before the Court to approve the Settlement Agreement.

Thank you for your assistance.

Nays poliak T
Lawyer . ChaitonsLLP | T:416.218.1161
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THIS IS EXHIBIT “K” REFERRED TQ IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 25™ DAY OF MARCH, 2015
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Lynn Lee B

From: James Klein fjklein@kalaw.ca]

Sent: . March 04, 2015 10:19 AM

To: Lynn Lee; aslavens@torys.com; sbomhof@torys.com; 'Alexandra Lev-Farrell’; 'Anna
Esposito’; ‘Calvin Ho', 'Carrie Clynick’; 'Christopher Lee'; 'Daniel Sobel'; 'David Goodman';
'Diane Winters'; 'Emilio Bisceglia', Harvey G. Chaiton; 'Harvey Mandel'; 'lan Aversa"; 'Jack
Greenberg', "James Joseph Walsh', ‘Jeffrey Long'; 'Jeffrey Spiegelman'; 'Jonathan Krieger';
'Kevin O'Hara'; 'Leonard Finegold', 'Lillana Ferreira'; "Marco Drudi'; ‘Maria Ruberto'; Maya
Poliak; 'Richard Mazur'; 'Sabrina Hussain’; 'Sahar Zomorodi'; 'Scott Crocco'; 'Sonja Turajilich’;

. Stephen Schwartz; 'Steven Graff'; 'Tim Dunn'
Subject: RE: In the matter of Silver Streams Homes Inc., et. el. {the "Applicants")
Attachments: image001.png; Letter March 4, 2015 and Objection.pdf

Categories: Queued DM

Please see letter and Objection.

James Klein

Klein & Associates Professional Corporation
Barristers & Solicitors

Suite 1101, 320 Bay Street

Toronto, Ontario M5H 2Y2

Tel: 416-366-9494, Ext. 225
Fax: 416-366-9442

klein@kalaw.ca

www.kalaw.ca
*** This e-mail message is privileged, confidential and subject to copyright. Any unauthorized use or disclosure is
prohibited. ***

From: Lynn Lee [maiito:Lynn@chaitons.com]

Sent: February-26-15 12:11 PM

To: 'aslavens@torys.com'; 'sbomhof@torys.com'; Alexandra Lev-Farrell; Anna Esposito; Calvin Ho; Carrie Clynick;
Christopher Lee; Daniel Sobel; David Goodman; Diane Winters; Emilio Bisceglia; Harvey G. Chaiton; Harvey Mandel; Tan
Aversa; Jack Greenberg; James Joseph Walsh; James Klein; Jeffrey Long; Jeffrey Spiegelman; Jonathan Krieger; Kevin
O'Hara; Leonard Finegold; Lillana Ferreira; Lynn Lee; Marco Drudi; Maria Ruberto; Maya Poliak; Richard Mazur; Sabrina
Hussaln; Sahar Zomorodi; Scott Crocco; Sonja Turajilich; Stephen Schwartz; Steven Graff; Tim Dunn

Subject: In the rmatter of Silver Streams Homes Inc., et. el. (the "Applicants™)

Dear Sir/ivtadam,

Attached to this email please find an Affidavit of Imran Jinnah sworn February 26, 2015 (the “Affidavit”). The purpose of

this email and the Affidavit is to advise the service list of a Settlement Agreement dated February 17, 2015 among, inter
alia, Tarion Warranty Corporation ("Tarion”) and the Applicants. A copy of the Settlement Agreement is attached as
Exhibit € to the Affidavit.

For the reasons set out in the Affidavit, the Applicants do not intend to bring a motion for the approval of the
Settlement Agreement unless an Objection {as defined in the Affidavit) is raised within fourteen (14) calendar days from
the date of service of this Affidavit. If no Objection is received within the next 14 days, the Applicants will perform the
Settlement Agreement and take such additional steps and execute such additional documents as may be necessary for
the completion of the transactions contemplated by the Settlement Agreement.

Yours trui'y,




'L”ynn lee i
Legal Assistant to Maya Poliak

Direct Tel: 416.218.1785

Direct Fax: 416,218.1844

Lynn@chaitons.com

5000 Yonge Street, 10 Floor, Toronto, Canada, M2N 7E9
www.chaitons.com
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KIFINAY :ooociie.

R A S I

BARRISTERE ARD sor.:cx'ro:zsw ROFES S IONAL
CORPORATION ¥ A1G 3660462
JKlcin@kalaw.ca
www.kalaw.ca
March 4, 2015
Via e-mail

To: Service List

Re: Silver Streams Homes (Puccini) Inc.
~ Symphony Series Development, Richmond Hill
OurFile No.: 13-1086

Please find attached an Objection to the proposed settlement on behalf of the Lien Claimants we
represent, Medi Group Incorporated, Pilbro III Inc., Solo Eleetric Lid., Pave Plumbing &
Heating Inc., Foremont Drywall Inc,, 1382479 Ontario Inc. 1382503 Ontatio Inc. and 2203579

" Ontario Inc. cob Foremont Drywall Contracting, E.D. Carpenters Ltd., Cardell Flooring Ltd.,
Canadian Concrete Forming Limited and 1865721 Ontario Inc. we object to the Seitlement
Agreement between the Tarion Warranty Corporation and Imran Jinnah, Silver Stream IHomes
Inc. (“Silver Strcams™), Silver Streams Homes (Puccini) Inc., 2148993 Ontario Inc., 2148990
Ontario Inc., 2147681 Ontario Inc., 2147650 Ontario Inc.

Yours truly,
KLEIN & ASSOCIATES
PROFESSIONAL CORPORATION

\ A ped
ames Klein
JK/a

390 Bay Street, Suite 1101, Toronto, ON MSH2Y2




OBIJECTION
The Reasons for the Objection are as follows;

1. Security has been posted with Tarion totalling $1,240,000.00 which is cash of

$320,000.00 plus cash held by BMO supporting Letters of Credit from BMO of an additional -

$920,000.00.

2, The security was posted in respect of registrations from 2147650, 2148991, 2148990,
2148993 and 2147681 (“Silver Stream Registrants™).

3. Silver Streams Homes (Puccini) Inc. (“Puccini”) was not registered as a builder or
Vendor under the Ontario New Homes Warranties Plan Aet. (the “Act™),

4, Puccini was in fact the builder and Vendor of the homes in the Silver Siteam project.

5. Tarion received no securify in respect of Puccini a Non Registrant. The security Tarion

holds is in respect of Silver Stream Registrants, none of whom were builders or vendors under
the Act and against whom no claims under the guarantee fund are being made or can be made.

6. The claims against the guarantee fund are in respect of claims against the Non Registrant
Puccini, and the Settlement Agreement seeks in essence to transfer the use of the security posted
for the claims made as against Puccini, It seeks to do this by assigning the purchase and sale
contracts enfered into by Puccini and claims against Puccini as Vendor and builder fo the Silver
Stream Registrants and. utilize the security it holds. Tarion, Imran Jinnah, the Silver Stream
Registrants and Puccini should not be permitted to change their contractual arrangements to the
detriment of the trades who have filed liens (“Lien claimants™).

8. Tarion is not without a remedy as it has been deposed that the principal of the Silver
Stream Registrants and of Puccini, Imran Jinnah has provided his personal guarantce for all
claims against the guarantee fund,

9. The Settlement Agreement further relieves Imran Jinnah of his guarantee to Tarion and a
charge laid under the section 24 of the Provincial offences Act if the security can be utilized as
contemplated in the Settlement Agreement,

10,  There is over $5,000,000.00 claimed as owing fo the Private lenders and a. further
$3,500;000.00 of lien claims against the CCAA estate funds which approximate $4,500,000.00.
There will be a priority dispute amongst these large secured claimants and a shortfall.

11.  The security of cash should be released by Tarion to the CCAA estate to be distributed
according to the priorities as they may be determined.

For these reasons the Lien Claimants object to the Seltlement Agreement.

[ # 2 tar 0415 1008 AM ~ FADocsS LidayFlies MWEDI GROUR INCORPORATEDV YMPHONY
SERIES DEVELOPMENT - FUCCINRCCAAMotion ra TarkamObjection.daex ]
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THIS IS EXHIBIT “L” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 25" DAY OF MARCH, 2015

.. '\j



Lynn Lee o

From: Jeffrey J. Long [jlong@kmlaw.ca)

Sent: March 08, 2015 11:27 AM

To: jklein@kalaw.ca’; Lynn Lee; aslavens@torys.com; sbomhof@torys.com; 'Alexandra Lev-
Farrell'; "Anna Esposito'; 'Calvin Ho'; 'Carrie Clynick'; 'Christopher Lee'; ‘Daniel Sabel’; 'David
Goodman', 'Diane Winters'; 'Emilio Bisceglia'; Harvey G. Chaiton; 'Harvey Manderl'; 'lan
Aversa'; 'Jack Greenberg', James Joseph Walsh'; 'Jeffrey Spiegelman'; 'Jonathan Krieger’;
'Kevin O'Hara', 'Leonard Finegold', 'Lillana Ferreira’, 'Marco Drudi';, 'Maria Ruberto’; Maya
Poliak; 'Richard Mazur'; 'Sabrina Hussain'; ‘Sahar Zomorodi'; ‘Scott Croceo'; 'Sonja Turajilich”;
Stephen Schwartz; 'Steven Graff’; 'Tim Dunn'

Subject: RE: In the matter of Silver Streams Homes Inc., et. el. (the "Applicants")

Attachments: image001.png

Categories: Queued DM

To All,

My client, Con-Drain, adopts the grounds for Objection as set out in Mr. Klein's below noted letter. Please accept this
email as Con-Drain’s written Qbjection to the proposed Settlement with Tarion.

leffrey

From: James Klein [mailto: jklein@kalaw.ca]

Sent: March-04-15 10:19 AM

To: 'Lynn Lee'; aslavens@torys.com; sbomhof@torys.com; 'Alexandra Lev-Farreil’; 'Anna Esposito’; "Calvin Ho'; 'Carrie
Clynick’; ‘Christopher Lee'; 'Daniel Sobel'; 'David Goodman'; 'Diane Winters'; 'Emilio Bisceglia'; 'Harvey G. Chaiton';
‘Harvey Mandel’; ‘Ian Aversa'; 'Jack Greenberg'; 'James Joseph Walsh'; Jeffrey 1. Long; 'Jeffrey Splegelman’; ‘Jonathan
Krieger'; 'Kevin O'Hara'; 'Leonard Finegold'; 'Lillana Ferreira'; 'Marco Drudi'; 'Maria Ruberto’; 'Maya Poliak’; 'Richard
Mazur'; ‘Sabrina Hussain'; 'Sahar Zomorodi'; 'Scott Crocco’; 'Sonja Turajilich'; 'Stephen Schwartz'; 'Steven Graff'; ‘Tim

Dunn'
Subject: RE: In the matter

of Silver Streams Homes Inc., et. €l. (the "Applicants")

Please see letter and Objection.

James Klein

Klein & Associates Professional Corparation

Barristers & Solicitors
Sulte 1101, 390 Bay Street
Toronto, Ontaric M&H 2Y?2

Tel: 416-366-9484, Ext. 225
Fax: 416-366-9442

iklein@kalaw.ca

www.kalaw.ca

*** This e-mail message is privileged, confidential and subject to copyright. Any unauthorized use or disclosure is

prohibited. ***

From: Lynn Lee [mailto:Lynn@chaitons.com]

Sent: February-26-15 12:11 PM

To: 'aslavens@torys.com’; 'sbomhof@torys.com'; Alexandra Lev-Farrell; Anna Esposito; Calvin Ho; Carrie Clynick;
Christopher Lee; Daniel Sobei; David Goodman; Diane Winters; Emilio Bisceglia; Harvey G. Chaiton; Harvey Mandel: Tan
Aversa; Jack Greenberg; James Joseph Walsh; James Klein; Jeffrey Long; Jeffrey Spiegelman; Jonathan Krieger; Kevin
C'Hara; Leonard Finegold; Lillana Ferreira; Lynn Lee; Marco Drudi; Maria Ruberto; Maya Poliak; Richard Mazur; Sabrina
Hussain; Sahar Zomorodi; Scott Crocco; Sonja Turajilich; Stephen Schwartz; Steven Graff: Tim Dunn

Subject; In the matter of Silver Streams Homes Inc., et, el. (the "Applicants"™)

1




Dear Sir/Madam,

Attachied to this email please find an Affidavit of Imran Jinnah sworn February 26, 2015 {the “Affidavit”). The purpose of
this email and the Affidavit is to advise the service list of a Settlement Agreement dated February 17, 2015 among, inter
afie, Tarion Warranty Carporation (“Tarion”) and the Applicants. A copy of the Settiement Agreement is attached as
Exhibit C to the Affidavit.

For the reasons set out in the Affidavit, the Applicants do not intend to bring a motion for the approval of the
Settlement Agreement unless an Objection (as defined in the Affidavit) is raised within fourteen (14) calendar days from
the date of service of this Affidavit. If no Objection is received within the next 14 days, the Applicants will perform the
Settlement Agreement and take such additional steps and execute such additional documents as may be necessary for
the completion of the transactions contemplated by the Settlement Agreement.

Yours truiy,

Lyhn Lee

Legal Assistant to Maya Poliak
Direct Tel; 416.218.1785
Direct Fax: 416.218.1844

Lynn@chaitons.com

5000 Yonge Street, 10 Floor, Toronto, Canada, M2N 7E9
www.chaitons.com

L R T

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized use or disclosure is prohibited. ;
Le contenu du present courrier est privilegie, confidentiel et soumis a des droits d'auteur. [l est interdit de L'utiliser ou de I
le divulguer sanps autorisation. ;
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Court File No.: CV-13-10362-00CL

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

IN THE MATTER OF A PLAN OF COMPROMISE OF ARRANGEMENT OF
SILVER STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI)} INC.,
2148993 ONTARIO INC,, 2148990 ONTARIO INC., 2147681 ONTARIO INC.
AND 2147650 ONTARIO INC.

AFFIDAVIT OF ZENA HANSON

|, ZENA HANSON, of the City of Oshawa, in the Regional Municipality of Durham,
MAKE OATH AND SAY AS FOLLOWS:

1. | am Administration Manager for the lien claimants, Argo Lumber Inc. and Newmar
Window Manufacturing Inc. ("Aipa”), and, as such, | have knowledge, information
and belief of the matters to which | hereinafter depose. Where information is
obtained from third parties, | verily believe it to be true.

2. [ had an opportunity to review the Setilement Agreement made between various
parties and identified as Exhibit “F” to the Affidavit of Imran Jinnah sworn March 25,
2015 ("Jinnah March/15 Affidavit").

3. | have also reviewed the original Affidavit of Imran Jinnah sworn on February 26
2015 which is also attached as Exhibif "G” to the Jinnah March/15 Affidavit.

4, Atissue on the Tarion Warranty Corporation (“Tarion) settlement is who is properly
registered with Tarjon; in particuiar, whether or not Silver Stream Homes (Puccini)
Inc. (*Puccini”) was a vendor registered under the Ontario New Home Warranties
Plan Act (the “Act”).




10.

11.

In paragraphs 20 to 27 of the Jinnah March/15 Affidavit, Mr. Jinnah makes certain
statements regarding letters of credit, depoéits and which entities applied for
registration under Tarion and his knowledge in this regard.

In order to properly respond and to consider whether or not Puccini was properly
registered under the Act and Tarion, | instructed my lawyer to obtain copies of the
disclosure in the prosecution. | would expect the disclosure to confirm:

(a)  who was applying for registration;
(b)  the letters and deposits provided;
(c)  the financial position of the Applicants; and

(d)  other necessary disclosure which would provide a reasonable basis to
consider the settlement and provide an informed position to it,

While we were provided copies of the charges, all of the parties have refused to
provide coples of the disclosure in the Tarion matter.

Tarion's counsel has responded by indicating that the documents are not normally
open to the public; however, this is irrelevant. There is no doubt that Puccini would
have copies of the documentation itself.

Given the refusal to provide the disclosure, | believe that the contents of the
disclosure are not favourable to Puccini,

© Under the circumstances, | am led to the conclusion that Tarion is seeking to obtain

an improper preference with respect to the cash security of approximately $1.24
milliont which has been posted with Tarion,

Further, | believe that the Monitor, Grant Thomton Limited (“Menitor"), ought to
investigate this matter as part of its mandate to determine whether or not this
security ought to form part of the CCAA Estate for distribution. Attached hereto and




213

marked as Exhibit “A” is a frue copy of the letter of Emilio Bisceglia, counsel for
Argo Lumber Inc. and Newmar Window Manufacturing inc., to [an Aversa, counsel
for the Monitor, requesting that the Monitor investigate,

12.  Inconsidering all matters, | believe that the settlement should not be approved and
that the security of the cash held by Tarion should be released to the CCAA Estate
and distributed in accordance with further Court Orders.

13. 1 make this affidavit in opposition to the within settlement and for no other or
improper purpose. !

[
ZENAAANSON

SWORN BEFORE ME in the City
of Vaughan, in the Regional
Municipality of York,

thise? 7.

L

SOPN T It CH




This is Exhibit “A” referred
to in the Affidavit of Zena Hansgn
sworn before me this_<0""
day of April, 2015

Wﬁ{ﬁﬁdwﬁs, ete.
S0ttt " JURANLL CHE
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VIA FAX
April 1, 2015

Aird & Berlis LLLLP
Barristers and Solicitors
Brookfield Place

181 Bay Street

Suite 1800, Box 754
Toronto, Ontario

M5J 2T9

Attention; fan Aversa

Dear Sir:

BISCEGLIA & ASSOCIATES 2k
PROFESSIONAL CORPORATION

BARRISTERS ~AT-LAw

RE: Argo Lumber Inc. vs. Silver Streams Homes (Puccini) Inc.
Court File No.: CV-13-116990-00

RE: Newmar Window vs. Silver Streams Homes (Puccini) Inc.
Court File No.: CV-13-116991-00

We have a copy of the Motion Record served by the Applicants in respect of the Motion
returnable on April 23, 2015 for an Order declaring that the Applicanis' have authority to
enter into a settlement agreement with Tarion Warranty Corporation; or, in the alternative,
approving the settlement agreement.

In our view, the Monitor ought to, as part of its mandate, investigate this matter to
determine whether or not the security of cash held by Tarion should be released to the
Estate and distributed in accordance with the CCAA proceeding.

We ask your client to reconsider its position in this regard, We look forward to hearing

from you,

Yours very truly,

ENILIO BISCEGLIA |
EB/Im '

7941 JANE STREET, SUITE 200, CONCORD, ONTARIQ, L4K 4.6, TELEPHONE: (908) 696-5200

DIRECT DIAL: (905) 695-3100 FAX: (805) 695-6201
E-WAIL; ebisceglia@lawtoronto.com
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Court File No. 13-10362-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, C. C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER
STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC., 2148993
ONTARIO INC., 2148990 ONTARIO INC., 2147681 ONTARIO INC. AND 2147650
ONTARIO INC.
Applicants

AFFIDAVIT OF FRANK DEL FATTI
I, Frank Del Fatti, of the City of Etobicoke, in the Province of Ontario MAKE OATH

AND SAY:

1. I am the chartered accountant and the controller at Medi Group Incorporated (“Medi
Group™), a supplier and installer of brick and masonry products to the project known as the
Puccini Project as more particularly described below. . I make this affidavit on behalf of Medi
Group as well as several other consfruction trades on the Puccini Project who have formed a
united trade group as listed in Exhibit “A” to my affidavit (collectively, the “Trades™) . Except
where otherwise noted as information from others I have personal knowledge of the matters

deposed.
BACKGROUND

2. The Puccini Project is a low rise residential project consisting of several phases.
According to the affidavit of Imran Jinnah sworn December 11%, 2013 and filed in these CCAA
proceedings, the title to phases I, II and II are in the names of 2148990 Ontario Inc., 2148993
Ountario Inc., 2147650 Ontario Inc. and 2147681 Ontario Inc.. The project was developed by
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Silver Streams Homes Ine, and Silver Streams (Puccini) Inc., collectively “Silver Streams” (the
*Puccini Project”). '

3. Imran Jinnah (“Jitmeh”) according to his affidavit of December 11™, 2013 is the sole
officer, director and shareholder of the companies listed in paragraph 1 above. Asma Jinnah is an
officer of Silver Streams (Puccini) Inc., Now shown to me and marked as Exhibit “B” is a
cotporate profile report on Silver Stream Homes (Puccini) Inc..

CCAA Proceedings

4, An initial order under the CCAA was made by Mr. Justice Newbould on December 17,
2013 in respect of 2148990 Ontario Inc., 2148993 Ontario Inc., 2147650 Ontario Inc. and
2147681 Ontarlo Inc., Silver Streams Homes Inc. and Silver Streams (Puccini) Inc. (“Puccini®),

5. In the Jinnah affidavit of December 11, 2013 filed in the application for an initial order
he stated in paragraph 12 of that affidavit “Puccini was incorporated in October 2008 for the
purpose of selling homes in the Puccini Project. Puccini i3 registered with Tarion and is the

véndor under agreements of purchase and sale for homes in the Puceini Project.”, Now shown to
me and marked as Exhibit “C” is a copy of the affidavit of Jinnah sworn December 11, 2013
without exhibits. I accepted this as a true statement and believed any security posted with Tation

_ was for Puceini.

6. Puccini was also the builder of the homes in the Puccini Project and entered contracts
with the Trades including Medi Group. Now shown to me and marked as Bxhibit “D” is a copy
of my contract and front and signing pages of similar contracts with the other Trades.

7. There were 10 lots which were subject to the Initial Order, The construction trades
including the moving parties have liens totalling approximately $3,500,000.00, 2148990 Ontario
Ine, owned 7 of the 10 lots being lots 18, 19, 20, 22, 23, 24 and 25 on Plan 65M4331. As against
these 7 lots owned by owned by 2148990 Ontario Inc. there are two Private mortgages in favour
of 53 Puceini Mortgage Corporation and Nastell Investments Limited. 53 Puccini Mortgage
Corporation claims to be owed $2,133,205.00 as of February 4, 2014. Nastell Investments
Limited claims it is owed $3,122,790.00 as of February 4, 2014, Now shown to me and marked
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as Exhibit “E” are copies of PIN pages for these 7 lots. Now shown to me and marked as Exhibit
“F” is a copy of the mortgage statements provided by these lenders in these proceedings.

8. The other 3 lots out of the 10 subject to the initial order are lots 1, 23 and 24 on Plan
65MA4249. Lots 23 and 24 are also owned by 2148990 Ontario Inc. They were subject to two
mortgages Home Trust Company (“Home Trust”) and Castle Lane Design Group Ine. (“Castle
Lane”). The Home Trust mortgage has been paid out according to previous reports of the
monitor on the sale of this lot, The Castle Lane mortgage is a private mortgage and according to
a mortgage statement received from Castle Lanc they claim to be owed $421,369.86 as of
February 4, 2014. Now shown to me and marked as Exhibit “G” are copies of PIN pages for
these 2 lots 23 and 24 on Plan 65M4249, Now shown to me and marked as Exl’ublt “H” is the
mortgage statement from the Castle Lane Design Group.

9, According to previous reports of the monitor, Lot 1 on Plan 65M4249 was owned by
2147681 Ontario Inc., That lot was sold for $940,000.00 and was subject to 4 mortgages, The
first mortgagee Foremost Mortgage Holding Corporation was paid out approximsately
$520,000.00. The remaining private mortgages were Puccini Morigage Corporation claiming
$1,426,414.00; Dapaul Management Limited claimifg $3,239,762.00 and 388242 Ontario

' Limited claiming $851,024.00. The lien claimants and these Private lenders are in a priority fight

over the remaining proceeds of sale from this lot of about $400,000.00. Now shown to me and
marked as Exhibit “T” is a copy of the PIN pages for lots 1 on Plan 65M4249, Now shown to me
and marked as Exhibit “T” are mortgage statements received fiom these private lenders.

10.  Itis my understanding that the remaining proceeds in the CCAA estate are approximately
$4,500,000.00 from the sale of the lots. The main remaining secured creditors being these private
lenders and the lien claimants are fighting for priorities over these monies, The various issues in
the lien proceedings including the determination of quantum, priorities, whether the Private
lenders are statutory owners and any other ancillary issues pertaining to the private mortgages

and lien claimants have been referred to Duncan Glaholi as referee. Now shown to me and

marked as Exhibit “K? is the order referring the lien issues to the Referee.

11, According to reports of the monitor there are also letters of credit which are cash
collateralized posted with the City of Richmond Hill in the amount of $3,000,000.00 against
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which there has been a drawdown of $1,270,000,00. The uaused cash collateral from these
Letters of credit once released should also flow into the CCAA estate,

12. A breach of trust action has also been commenced by the Trades but is presently stayed
by the CCAA.

13.  There will be a shortfall in the monies available in the CCAA estate relative to the claims
against it. However the precise amount of the amounts owing to the Private lenders and againgt
which and the lien claimants and their respective priorities are issues not yet determined.

SETTLEMENT AGREEMENT

14, The affidavit of Imran Jinnah sworn February 26, 2015 sets out a settlement reached
amongst the various Silver Streams Companies, Jinnah and Tarion.

' 1s. As appears from the settlement agreement and affidavit of Jinnah, Puccini which was the

vendor and builder on the Puccini Project was in fact never registered with Tarion, The other
Silver Stream Companies were registered with Tarion.

16.  The security which was posted with Tarion, being $1,240,000.00 is comprised of cash of
$320,000.00 and cash collateralized letters of credit of $920,000.00. The security was posted on
behalf of registrants under the Ontarie New Homes Warranties Plan Act (the “Act™) beiﬁg
2147650, 2148991, 2148990, 2148993 and 2147681

17.  The security could not have been posted on behalf of Puccini, 2 non registrant and who
was in fact a vendor and builder under the Act and against whom claims have been made and
apparently paid out of the guarantee fund.

18.  Tarion sceks to use the security posted for reimbursement of payments out of the
guarantee fund on behalf of Puceini, a non regisirant. They seek to accomplish this by assigning

the purchase contracts and claims of Puccini to the other Silver Stream companies which are
registrants.

19, The objection Medi Group and the Trades have io the settlement is that if Tarion cannot
avail itself of the security without an assignment as contemplated by the settlement, then once




the security is released any underlying cash collateral would flow back into the CCAA estate and
be subject to the priorities as they are defermined. Now shown to me and marked as Exhibit “L”
is our notice of objection.

20, It appears that Jinnah where it suits his purposes is prepared to treat all of the Silver
Stream entities and Puccini as one and the same for the purposes of the Puceini Project. Yet in
the lien litigation Jinnah's position is to draw a distinction that Puccini is a general contractor
and the various numbered company owners are liable only for holdback obligations under the
Construction Lien Act.

21.  Given that claims for iien have been filed and a breach of trust action commenced, at this
late stage Jinnal should not be able to alter the contractual arrangements to the detriment of the
Trades, Put differently it would benefit all claimants including the Trades if the cash security
were returned to the CCAA estate if Tarion is not otherwise emiitled to utilize it.

22, Terion is not without a remedy as they have the guarantee of Jinnah,

23.  The impact of the setilement being carried out would be to elevate Tarion from the

position of an unsecured party with the guarantee of Jinnah to realize upon, to that of a secured
party against the letter of credit.

24.  The affidavit of Jinnah appeals to the court on the basis that he made an inadvertent error
and the settlement seeks to restore the pasties to the pc-)sition they would have been in had the
error not been made, The seitlement also relieves Jinneh of his obligations under the guarantee
he gave and resolves the POA charge allowing Jinnah to build in the ﬁ:zture

25, The cash collateralized letiers of credit with Tarion came about from the sale of the
homes constructed by the trades who were unpaid and have filed liens. The proposed settlement
prejudices the trades who may suffer a shortfall if the security is not released with the underlying
cash paid into the estate with priorities to be determined:

26.  This affidavit is sworn opposing the settlement reached between the Silver Stream




companies, Jinnah and Tarion and for no other purpose,

SWORN BEFORE ME at the City of

Taronia, in (he Provinc

April ;é L2015

£ Ontario, on

Lida ghi\zadeh. a
Commissienet, etc., Prevince of Ontarlo,
for Klein & Asscoiates Professional
JGarporatioh, Bartieters and Solicitors.
Ewiires March 6, 2016,

“FRANK DEL FATTI
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1. 1865721 Ontario Ing.

2. Canadian Concrete Forming Limited
3. Cardell Flooring Ltd.

4, E.D, Carpenters Limited

5. Foremont Drywall Inc., 1382479 Ontario Inc., 1382503 Ontario Ine., 2203579 Oatario Inc. c.0.b.
Foremont Drywall Contracting

6. Giancola Aluminum Contractors Ing,
7. GM Exteriors Ine,

8. Medi Group Incorporated

9. Pave Plumbing & Heating Ino,

10. Pilbro IIT Inc.‘

11. Solo Electric Lid.
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THIS IS EXHIBIT* ./ "TO THE AFFIDAVIT
oF FRANK AEL FAIT] sworN

BEFORE ME, THIS /7 ¥ DAY OF
AP8IL amﬁ?j

<= Gomnil§&loner, eto,

Lida hazadeh, a

% Province of Ontarlo,

oclates Prof,
c:arym'aﬂ'tyaI Banistyrs and S:;:l';:::l
Expires Mareh 8, 2018,



- RequestID: 016679717
Transactlon |D; 54901008
Category ID;  {C)CCIE

Froyince of Ontario
Minjstry of Qovemeqt Services

Date Report Produced: 2014/07/24
Tirme Report Produced: 10:18:33
1

Page:

Certified a true copy of the data a& racorded on the Ontario Business

Information System.

Dirgclor *
Minlstry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontarlo Corp Number Corporation Name

2187537 SILVER STREAMS HOMES (PUGCINI) INC.
Corporation Type Corporation Status

ONTARIO BUSINESS CORP. ACTIVE

Registared Office Address

103 NAUGHTON DRIVE

RICHMOND HILL
ONTARIO
CANADA L4C 8B3

Malllng Address

103 NAUGHTON DRIVE

RICHMOND HILL
ONTARIO
CANADA L4C8R3

Activity Classification
NOT AVAILABLE

Number of Direclors
Minlmum MaxImum
0000 00010

Date Amalgamated
NOT APPLICABLE
New AmaL Number

NOT APPLICABLE

. Revival Date

NOT APPLICABLE
Transferred Qut Date
NOT APPLICABLE

EP Licence Eff.Dato
NOT APPLICABLE

Date Commenced
In Ontarlo

NOT APPLICABLE

Incorpomation Date
2008/1014
Jurlsdiction
ONTARIO

Former Jurisdlction
NOTAFPUCABLE_
Amalgamation Ind,
NOT APPLICABLE
Nelice Date

NOT AF?LICABLE
Letter Date

NOT APPLICABLE
Cantlnuation Date
NOT APPLICABLE
Cancelnactive Date
NOT ARPPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Coased
in Ontario

NOT APPLICABLE
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RequestlD: 016679717 Provinca of Ontario Date Report Produced; 2014/07/24 —ve
Tranaeclion [[; 54801006 Ministry of Governmant Sarvices Tims Report Produced: 10:19:33
_ CategoryID;  (C)CCIE . Page: 2
Cerlifiac a true copy of the data an recordad on the Ontario Business
Information System. "
Director ™ * = 7¥7° :
Minlstry of Gavernment Services
Toronte, Ontario
COntatle Carp Numbar Corporation Name
2187537 SILVER STREAMS HOMES {PUCCINI} INC,
Corporate Name History Effective Date
SILVER STREAMS HOMES (PUCCINI INC. 2008710114
Cument Business Name(s) ExIst: NO
Explred Business Name(s} Exist: NO
Administrator:
Name (Indlvidual / Corporation} Address
IMRAN
103 NAUGHTON BRIVE
JINNAH
RICHMOND HILL
ONTARIO
CANADA L4C 8B3
Date Bagan First Director
2008/10/14 NOT APPLICABLE
Dasignation Offlcer Typa Rosident Canadlan
DIRECTOR Y
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RequestID; 016678717
Transaction IE: 54901006
Category ID:  {C)CCIE

. Province of Ontatio * Date Report Produced; 2014/07/24
Ministry of Government Senvices Time Report Produced: 1019*33
Page:
Cartlfied a trus copy of the data as recordad an the Ontarlo Business

Information Ehrstem.

Director > 7%
Ministry of Government Sorvices
‘Toronto, Ontaric

CORPORATION PROFILE REPORT

Ontario Corp Number

2187537

Adminlstrator;
Name {Individual / Corporation)

IMRAN
JINNAH

Date Began
2008410114

Desigration
CFFICER

Administrator;
Name (Individual ! Corporation)

IMRAN
JINNAH

Data Began
2008110114
Beslgnation
OFFICER

Corpuration Name

SILVER STREAMS HOMES (PUCCINI) INC,

Address

103 NAUGHTON DRIVE

RICHMOND HILL

ONTARIO

CANADA L4C8B3
First Dirgctor

NOT APPLICABLE
Officer Type Resident Canadlan
PRESIDENT Y
Addrass
103 NAUGHTON DRIVE
RICHMOND HILE,
ONTARIO
CANADA L4C 8B3
Flrst Director
NOT APPLICABLE
Offlcer Typa Resldent Canadian

SECRETARY Y
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Request |D: Q16679717
Transaction 1D: 54901006
Calagory ID:  (CJCCIE

Province of Ontarlo

Ministry of Government Services

Page:

Certlfied = true copy of the data 2s racorded on the Ontarie Business

Information System .

Dlrector

WMnlstry of Gnvemmant Services

Toranto, Ontaro

CORPORATION PROFILE REPORT

Ontarlo Corp Numbar

2187537

Administrator:
Name (Individual/ Gorporation)

IMRAN
JINNAH

Date Bagan
20081014
Designation
CQFFICER

Adminlstrator:
Name (Individual / Gorporation)

ASMA
JINNAH

Date Began
2008110114
Designatton
OFFICER

Flrst Director

NOT APPLICABLE
Officer Type
TREASURER

First Director

NOT APPLICABLE
Officer Typo
OTHER

Corparatlon Name

SILVER STREAMS HOMES (PUCCINI) INC.

Address

103 NAUGHTON DRIVE
RIGHMOND HILL
ONTARIO

CANADA 14C 883

Resldant Canadlan
Y

Address
103 NAUGHTON DRIVE

RICHMOND HILL
ONTARIO
CANADA L4C8B3

Resldent Canadian

Dale Report Producad: 2014/07/24
Time Raport Produced: ;0 118:33
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Request[D: 016879717 Province of Cntario Date Report Produced: 2014/07/24
Transaction 1D: 54901006 Minislry of Government Servicas Tima Report Produced: 10:19:33
Category ID:  (C)CCE Page: 5

Certifiod a true copy of the data as recorded on the Ontatio Buslhess
Information System,

Director
Ministry of Govarnmient Services
Toranto, Ontarla

CORPORATION PROFILE REPORT -

Ontario Gorp Number

Comoration Name
2187537 SILVER STREAMS HOMES {PUCCINI) INC.
Last Document Racorded
AttiCode Desctlpiion Form Date
Cla INITIAL RETURN 1 2009/04/08

T SETS DUT THE MOS CENT INFORMATION FILED BY THE CORFORATION OH OR JUNE 27, 1992 AND RECORDED
il' ']l’ﬁ'l %FI?T‘}RIOBURSéll%Esslﬁ RL%EE&E%E@ ; AT THE DATE AND T IE m d

CURRENT DIRECYORS OR OF gERS N'THELIST OF ADMINiSE OEIEE&T < ALL ONS WHU'ARE REGORDEG AS
R B O B, O OV A AP AR S A

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The Issusnce of this certified reporl In alactronic form Js avtharized by tr.m Minisiry of Governmenl Services,



THIS IS EXHIBIT * d "TO THE AFFIDAVIT
ANE AEL FAITT sworn

BEFORE ME, THIS DAY OF
Ark1L gﬁ/'ﬁ, ;

Commfssfo ? o @
for Kjej In &
L‘orporauon, Banlstery

Expires Mareh 8, 201
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Court File No. 13-10362-00-CL,

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRAN: GEMENT ACT,
RrS-C- 1985, C| C'36, As AMENDED

IN'THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
SILVER STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC.,,
2148993 ONTARIO INC,, 2148990 ONTARIO INC., 2147681 ONTARIO INC,
AND 2147650 ONTARIO INC.

Applicants
AFFIDAVTT OF IMRAN JINNAH

1, Imran Jinnah, of the Town of Richmond Hill, in the Province of Ontaric MAKE OATH
AND SAY ASFOLLOWS:

1. Tam the sole oﬁ‘icf;r, director and sharcholder of the Applicants, Silver Strearns Homes Ine,
(“Silver Streams™) and Silver Streams Homes (Puceini) Inc. (“Puccini®). 1am also the sole officer,
director and shareholder of the Applicants 2148993 Ontario Inc. (“2148993™), 2148990 Ontario Ing.,
("21489907), 214768 1 Ontarjo Inc. (“2147681") and 2147650 Ontario Inc. (“2147650", collectlvely,
the “Tiile Holders™). As such, I have personal knowledge of the matters to which I dispose in this
affidavit, save and except for such facts or matters which are stated to be based on infom;ation and

belief and where so stated, I believe same to be true,

2, I swear this affidavit in support of an application by the Applicants for relief under the

Companies’ Creditors Arrangement Act, R.8.C, 1985, C. C-36, as amended (the “CCAA™).

Dock2860057va
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OVERVIEW

3. Silver Streams is a residential homebuilder in the Greater Toronto Ares. To date, it has

successfully built approximately 100 homes andisina position to bui]'d and complete a further 48
homes in the Puccini Project (defined below),

4, Ag described in further detail below, the Applicants have experienced significant financial
challenges due to delays involved in the development of the Puccini Project and are insolvent,
Secured debt in excess of $12 million iz currently in default and numerous construction lens

totalling in excess of $3.5 million have been registered against title to various lots in the Puccini

Project,

5, There are currently 10 remaining homes in Phases Il and IIT of the Puceini Project that are in

various stages of completion, Two (2) ofthe homes have been presold and with minimal additional

work can close shogi‘ly.

6. The Applicants’ objective is to complete the 10 remaining homes in Phases I and Il of the
Puccini Project and to apply the net sale proceeds, afier payment of' operating costs and the costs of

these proceedings, to payment of their creditors® claims in the priority determined by the Coutt.

7, A private lénder affiliated with an existing secured Tender hag indicated it is prepared to
provide the Applitanis with debtor-in-possession (“DIP™) ﬁnaﬁcing to enable the Applicants to

complete the construction of the homes and fund the costs of these proceedings,

PRoc#2889087vD
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8. The completion of the homes maximizes value for the Applicants® stakeholders and protects

the interests of purchasers under executory agreements of purchase and sale,

.THE, APPLICANTS

S. Silver Streams was incorporated in 2003, In or about December 2003 it becare aregistrant

with Tarion Warranty Corporation (“Tarion™) as 2 home builder.

10.  To date, Silver Streams has successfully completed the following projects:

(a) St. Albans Mews — a 9 townhouse home project, located in Holland Landing,

i(pntario - completed in 2006;

€,

)] A'ishcott Mews —a 14 detached home project, located in Scarborough, Ontario —

-

completed in 2008; and

() D&L Dﬁclopmenﬁ ~ 8 4 detached home project, Jocated in Maple, Ontario ~

. completed in 2012,

THE PUCCINI PROJECT |

11. In adc[iﬁ;n to the projects described in paragraph 10 above, the Applicants are in the process
of completing a project of 118 units including detached homes, semi-detached homes and
townhouses located at Bathurst Street and King Road in Richmond Hill, Ontario (the “Puccini
Project”), The Puccini Project is being built in 4 phases. Title to the lands in Phases L, and I are
in ﬂ}c names of 2148590, 2148993, 2147650, and 2147681, i’hase I comprises 20 detached homes
and was completed in 2010, Phase I comprises 25 detached homes and was completed in Jate 2012,
All but 3 homes in Phaase Il have been sold. Phase INf consists of 25 detached hores, Eighteen (18)

Dock28R1087v8
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4
of the homes were c'ompleted and sold between June and September 2013, Phase IV is registered in
the name of 2148991 Ontario Ing. '(“2148991”) (2 non-debtor in these proceedings) and consists of
40 townhouse units and 8 semi-detached homes, Construction of the homes in Phase IV has not yet
commenced, although 33 of the homes have been presold, Attached heretp and marked as Exhibit

“A?” is a colowr coded site map of the Puccini Project.

12.  Puccini was incorporated in October 2008 for the purpose of selling the homes in the Puccini

Project. Puccini is registered with Tarion and is the vendor under the agreements of purchase and

sale for homes in the Puccini Project,

PUCCINI PROJECT FINANCING

BMO

13, Pursuant to & Term Sheet dated as of August 25, 2008 among Symphony Series Co-Tenancy
Corp. (“Symphony™) as Borrower, myself as guarantor, and Bank of Montreal (“BMO") as lender,
BMO made available to Symphony, three credit facilities. Pacility 1 was in the amount of
$7,787,000 and was to repay existing financing in the amount of $4.9 million and to finance the

servicing of Phases I, I and ITL of the Puccini Project, Facility 2 was in the amount of $1.1 million

and was to finance Letters of Credit in favour of Tarion and Municipal and Regional Authorities, .

Facility 3 was in the amount of $3.5 million and was to finance construction of pre-sold homes, A
true copy of the term sheet dated August 25, 2008 is attached as Exhibit “B”.
14, After its incorporation, we decided to develop the Puceini Project through Puccini and,

accordingly, BMO made the above credit facilities available to Puccini as opposed to Symphony.

"
"
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15 . The BMO credit facilities were amended over time, Attached hereto and marked collectively

as Exhibit “C” are true coples of the subsequent BMO term shests,

16, Al of the indebtedness owing to BMO under the credit facilities are secured, infer alia, by:
{8 DemandF lrst Mortgages registered against title to the Phase I, IT and III lands(the
‘TBMO Mortgages™); and
(b)  aGeneral Security Agreement in favour of BMO;

Attached hereto and marked as Exhibit “D” and Exhibit “E» respectively are true copies of the

BMO Mortgages and the General Security Agreement,

17, The loans granted by BMO in connection with the Puceini Project have substantially been

repaid. Currently,"the outstanding indebtedness to BMO is approximately $700,000.

HOME TRUST

18.  InAugust2012, Home Trust Company (“Home Trust”) made loans to 2148990 and 2147650
each in the original principal amount of $617,500. As security for the loans, 2148990 and 214765 0
each granted Home T'rust first mortgages registered against title to Lots 23 and 24 in PhaseIl, The
loans were renewed in Avgust 2013, The loans are cturently in default, Attached hereto and marked
collectively as Exhib it “F are true copies of the August 2012 term sheets, the August 2013 renewal

letters and the defaul'tletters issued by Home Trust dated November 7, 2013.

Dock2869067ve
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FOREMOST

19, Pursuant_ to a term sheet dateq January 15, 2013 Roremost Financial Corporation
(“Foremﬁst”) granted a loan t0 2147681 in the original principal amount of $640,000. The lozn was
not fully a@vanceci. As set out in the term sl;eet, the total approximate advance was $467,5§5. The
loan {s currently in default. As security for the Joan, 2147681 granted Poremost a first mortgage

registered against tit'le to Lot 1 in Phase I. Aitached hereto and marked as Exhibit “G” ig # frue

copy of the Foremost term sheet,

TRIVATE LENDERS

20. . A number of private lenders also provided financing to the Puccini Project which loans are
secured, inter alia, by mortgages registered against title to various lots of the Phase 1,1 and I fands,

These mortgages matured inFebruary 2013, The last time any interest payments were made on any

of these loans was August 2013.

21, Thetotal principal amount outstanding under these loans is in excess of $10 million. A chart
summarizing the name of the private lender, the original amount of the loan and the approximate

amount currently owing Is set out below;

Lender Original Principal | Outstanding
Amount Amount

Puceini Mortgage $2,600,000 $1,396,639

Corporation

Dapaul Management $5,500,000 $3,178,055

Mortgage

388242 Ontario Limited { $1,500,000 $833,343

Dock2580007v3
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533 Puccini Mortgage $2,000,000 $2,092,603
Corp. .
Nastell Investments $3,200,000 $3,054,860
Limnited
Castle Lane Design $3,500,000 $412,000 .
Group Inc,

OTHER SECURED CREDITORS

22,  Tamadvised by our lawyer, Stephen Schwartz, g partner with Chaitons LLP, that he obtained
searches from the Ontatio Personal Prdpezty Security Registration (the “P?SR”) in respect of
registrations which are outstanding agains? the Applicants as at December 4, 2013. In addition to
registrations in i:avour of BMO and certain private lenders, the PPSR searches disclose the
particulars of the .fol lowi.ng registrations registered subsequent to BMO and the private lenders
against Silver Streams and ‘l‘-‘uccini:

(@ Royal Bank of Canada (“RBC™) in respect of accounts; and

(b) Natiomnl Leasing Group Inc. in respect of certain equipment, .
23, 'With the exception of the regi;straﬁons in favour of BMO and certain private lenders, there
are no other registrati ons against the Title Holders. Copies of the PPS;R searches are attached hereto
and marked collectively as Exhibit “H»,
24.  RBC provided financing to 2148991 to fund the acquisition of the land and fund servicing
costs for Phase 1V offthe Puccini Projcct.' As security for RBC's loan to 2148991, Silver Streams

and Puccini provided corporate guarantees to RBC,

DowH2800087ve
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APPLICANTS' F'INAI_‘JCIAI'. DIFFICULTIES

25,  ThePuccini Project lands were acquireci at different stages. The property was fully acquired
by 2008, Acquisition financing for the lands was obtained by loans from Carevest Capital Inc.
("Carevest”) and vendor take back financing, All of the vendor take back ﬁnancing and the loans
from Carevest have been refinanced with the proceeds of the BMO loans and private lenders? loans
referenced above. The Applicants are borrowers or guarantors of the loans obtained by one ormors

-of the Applicants from BMO and the private lender.s to finance the acquisition and construction of

the Puccini Project.

26.  Ourinifial plan was to bring the Iots to market within 2 years from acquisition of the lands.
However, in 2008, thereal estate market experienced a significant decline. We were unable to obtain
financing for the construction of all of the homes at one time, Our construction lender, BMO, was

only initially prepared to provide us with financing for the 20 homes in Phase I,

27.  The inability lo obtain construction financing for all of the homes at one time had 2
significant impact'on the Applicants and is the primary reason fot their financial woes. Further, the
Applicants’ ability o obtain municipal approval to build the remaining lots was delayed
significantly, Rather than obtaining registration of a plan of subdivision for the entire project at one
stage, due to ﬁuanf;ixlg constraints we were forced to apply on 3 different accasions for registration
of a plan of subdivisieon for each phase, On each occasion it was asif Silver Streams was making an
initial application ancthe conditions for approval that are common in the dcvelopme.nt process had
to be metagain. As e result, rather than obtaining approval to build all of the lots at one time, Silver

Streams had to obtairi approval three separate times with substantial delays between the approvals,
Poc#ZAB2087VE
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28.  There were additional factors that contributed to the delay. Con-Drain took many more

raonths to service the lands than originaily anticipated.

29.  Silver Streams was sued by an investor, The litigation was successfully defended. However,

the litigation further delayed construction,

30.  There were strikes by trades which caused delays,

31, Asa Iresult of the delays, the Applicants’ costs continued to mount and theyran out of money.
This required Silver Streams to obtain additional financing to carry the project and pay development
costs. The financing for these matters was obtained from the private lenders described above, The
private lenders did not provide 'any construction financing. The funds obtained from these lenders
wete used to refinance existing deb, establish interest reserves, pay financing costs, development

charges and relevant municipal fees such as building perniit fees and for working capital.

32,  The Applicanis do not have sufficient resources to complete cons'truction of the remaining
Phese I and Il homes; service the loans to the private lenders; fimd Tarion warranty work: paytrade

suppliers to the Puecini Project and general overhead expenges.

33.  Certain of the private lenders have issued Notices of Sale under Mortgage, Attached hereto

and marked collectively as Exhiblt “I”” are true copies of the Notices of Sale,

34.  Anumber of trades have registered claims for lien under the Construction Lien Act against
title to the lots in the Puccini Project due to non-payment. The total amount of the liens are

Doc#2688067vE
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approximately $3.5 million, As at December 9, 2013 the lien claimants and the amounts of their

10

liens are as follows:

Subsearches-of title to Phases 1, I and Il of the Puceini Project and a chart showing the registered

mortgages and consiruction lien claims against the remeining lots are attached hereto and marked as

Exhibit “J¥,

Docdl2669067v0

Lien Claimant Amvount of Claim
1865721 Ontario Inc, $91,518.55
Canadian Concrete Forming Limited $216,201.68
Cardel! Flooring Lid, $94,922.10
E.D. Carpenters Limited $323,674.01
Foremont Drywall Ing., $434,577.93
1382479 Ontaric Inc.,
1382502 Ontario Inc.,
2203579 Ontario Ine. c.0.b, as Foremont
Drywall Contracting
Medi Group Incorporated $521,675.00
Pave Plumbing & Heating Inc, $227,302.95
Pilbro IIT Ine. $554,353.82
Solo Electric Inc. $186,364.16
Argo Lumber Inc. $135.060.00
The King-Com Corpozetion $164,574.23
The Sanderson-Harold Corupany Limtted | $203,870.00
669857 Ontario Ine, $108,287.00
Renova Recycling {2000) Ing, $29,392,00
Newmear Window Manufacturing Ine, $67,793.00
Con-Drain Company (1983) Limited $94,837.00
Trustees of the Labourers’ Union of North | $22,568.00
America Local 183
669857 Ontario Inc. ofs Alma Mechanical | $108.287.44
Gincole Aluminum Contractors Inc, $82,579.00
OM BExteriors Inc. $46,559.20

-
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OTHER CREDITORS

,35. Thereare a number of trads creditors totalling approximately $300,000, A number of these

creditors have made demand for payment or commenced a collection action.

36, Puccini retained a number of consultants in connection with the development of the Pugeini

Project. These consultants have not been fully paid and are curzently owed the total approximate

amount of $254,198.

37.  Including myself and my wife Asma Jinnah, Silver Streams and Puccint have approximately
10 salaried and hourly employees and contractors that are involved in all aspe'cts of the development
and sale of the homes including constmc;ﬁon management, marketing and after sales service and
repairs. The employess are non-unionized and there are no pension plans. The agpregate cost for
these services is approximately $32,000 to $40,000 payable monthly plus an allowance for car,

phone and expenses. These payments are currently in arrears,

38, Puccini currently owes HST with respect to the sale of homes in the Puccini Project in the

amount of approximately $630,000, which amount is overdue.

CON-DRAIN COMPANY (1983) LIMITED (*CON-DRAIN™)
39, In or about 2008 Silver Streams retained Con-Drain to provide earthworks, underground

services, roads, curbs, asphalt and related labour and materials to the Puceini Project. Silver Streams

was unable to pay Con-Drain the full amount outstanding,

Dock2689067v3
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40.  InFebruary 2010, Con-Drain registered two construction liens againgttitle to Phases I,‘]I and
I of the Puceini Project. In March 2010, Silver Streams and Con-Drain entered into a settlement
agreement, ' Under the terms of the settlement agreement, Silver Streams immediately paid Con-
Drein $550,000. Silver S;lreams agreed to pay Con-Drain a further $50,000 per lot plus interest from
future closings in the Puceini Project in accordance with the terms of a written undertaking, Con-

Drain subsequently discharged its claims for Lien.

41.  Litigation has been commenced by Con-Drain against the Applicants arising from an
allegation of default under the ternas of the seftlement agreement. Con-Drain claims payment of
$800,000. In August 2013, Con-Drain commenced an action in Newmarket. A copy of the

statement of claim is marked as Exhibit “K”, Statements of defence have not yet been filed.

42,  OnAugust 15,2013, Con-Drain obtained an oxder from the Honourable Madam Justice Lack
requiring that net proceeds from the sale of hormes in the Puccini Project be paid to our lawyers®,
Chaitons LLP, trust account, Atiached hereto and marked as Exhibit “L” is a true copy of the

August 15, 2013 Order.

43, On QOctober 15, 2013, a motion by Con-Drain to continue the order granted by Justice Lack
was heard by the Honourable Madam Justice Gilmore. On November 20, 2013, Justice Gilmore
released ber endorserment. She ordered, among other things, that the Order of Justice Lack should be
continued and that the net proceeds from the sale of homes up to the amount of $800,000 be paid

into Court. Attached hereto and marked as Exhibit “M® is a true copy of the November 20, 2013

Endorsement.

Dock2880087W0

(_':-.‘.

[~




_,.___...,

13 v

rd

44.  Lamadvised by Mr. Schwartz, that there is cumrenily the sum of $491,985.33 held in trust by

Chaitons LLP which will be paid into Court pursuart to the Order of Justice Gilmore once thie Order

has been issued and entered,

REMAX REALTRON REALTY INC.

45,  InSeptember 2013, Remax commenced an action against Puc-c,iui, the Title Holders, myself
and my wife secking payment of $250,000 allegedly due for real estate commissions in connection
with the sale of homes in the Puccini Project, Attached hereto and marked as Exhibit “N” is a true

copy of the Statement of Claim.

46,  OnSeptember24, 2013, Remax brought a motion for interim relief, seeking payment ofreal
estate commissions into court from the sale of homes, The Honourable Mr. Justice Newbould
ordered that ‘%e vendor/owner Is entitled to pay (1) ail secured lenders and any lien claimant
sufficient amount to permit each sale to close; (2) applicable HST; and (3) legal fees for the closing.”
The net proceeds were to be held in'trust by Chaitons LLP to be paid out only on consent of the
parties or further c‘ourt order. Aftached hereto and marked as Exhibit “0” i3 a true copy of the

endorsement of Justize Newbould,

47.  No further closings have taken place subsequent to September 24, 2013.
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FINANCIAL POSITION OF THE APPLICANTS

. 48, Attached hereto collectively as Exhibit “P” are true copies of the financial statements of

Silver Streams and Puecini Project Management Inc. (“Management”) for the fiscal year ended

November 30, 2012 and December 31, 2012 xespectively. There are no interim financial statements
for 20113,

49.  Management is a related company to Silver Streams and Puccini. All assets, liabilities,
revenues and expenses of Puccini are reflected in these financial statements since 2010, The.last

financial statements prepared for Puccini were prepared in draft for the fiseal vear December 2010, 2

true capy of which is attached hereto as Exhibit “Q*.

50,  Attached hereto and marked collectively as Exhibit “R” are true copies of the financial

statements for the Title Holders as at December 30, 2011, There are no firther financial statements
for the Title Holders. All proceeds of sale were recorded through Management and are reflected in

Management’s financial statements,

ANTICIPATED RESTRUCTURING
51,  The Applicants’ objective is to complete the 10 remaining homes in Phases IT and 11l of the
Puceini Project and to apply the net sale proceeds, after payment of operating costs and the costs of

these proceedings, to payment of their creditars in the priority determined by the Court.

52.  Thereare 3 homes in Phase Il and 7 homes in Phase I that have not vet closed. BMO hasa

first mortgage registered against title to 7 of the lofs. Home Trust has a first mortgage registered -

Dock2869087va
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against title to 2 of the lots and Foremost has a first mortgage registered against title to one ‘of the
lots. Certain of the private lenders have registered subsequent mortgages against title to the 10 lots,
The claims for lien referred to above are also ragistered against itle to some or all of these lots, The
estimated net proceeds of the home sales are insufficient to discharge the encumbrances registered

against these lots. Accordingly, T am advised by my lawyers that the completion and sale of these

homes cannot be finalized by Puccini without the benefit of the Court granting & vesting ofder.

53, The details with respect to each of the remaining 10 homes are as follows:

(a) Phase 11, Iots 23 and 2‘4 - these homes have been completed and have not yet been
sold. They have been listed for s‘ale periodically over the last year. No further
construction is required with respect to these homes;

o Phase I, Lot I - this house is approximately 85% completed. Hardwood floors,
ccn;in plumbing, kitchen and bathro o;n comter tops, mirrors and painting is required,
T estimarte that the cost to do this work is approximately $65,000, I expeoct this houseto
be sold for approxfmately $1 million;

() Phase I, lot 18 - this house has been presold for the price of $895,000, however

_ construetion has not yet commenced. I believe that the cost to build this house is
approximately $255,000;

@ Phase I, Iot 19 - this house is virtually constructed, There is some outstanding work
with respect to the kitchen. I estimate that the cost to complete this home is $11,700.

The pro-gerty was sold to & purchaser who defaulted under its Agreement of Purchase

Dock2869087v0
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and Sale. Silver Streams has refained the $40,000 deposit and terminated the
agreement and will resell this home; ‘

Phase IIT, Jot 20 - this house is approximately 85% complete. 1 estimate that the .cost
1o compiete the remaining work in the house is $50,000. The house is not presold. In
my view, the expected selling price for this home is $935,000;

Phase III, lot 22 - this house has been presold for the price of $980,000. The
construction is approximately 85% complete. I estimate that there is $44,000 worth of
work to complete the home. The purchaser has sold his existing home and is currently
living in a hotel waiting for the house to be p.ompleted. Attached hereto as Exhibit “S»
is a copy of a letter from the purchaser’s lawyer. Upon obtaining financing, the work
can be completed within 2-3 weeks; -

Phase 111, lot 23 - thig _home requires approximately 50% of the construction to be
comnpleted. 1 estimate that $125,000 worth of work is required to complete the home.
‘The house has not been sold. I estimate the sale price to be approximately $1.1 million;

Phase III, Iot 24 - construction of this house is approximately 50% complete. I
estimate the cost to complete the house to be approximately $125,000. The house has
not been sold, I estimate the sale prive to be approximately $1.1 million.

Phase IlI, lot 25 - this house is approximately 75% compiete. I estimate that it will
cost $60,000 to complete the construction. The house has presold for the price of
$1,016,730. Upon obtaining financing, the required work can be completed within 3-4

weeks. To my knowledge, the purchaser is ready, willing and able to close the purchase
of this home. '

i
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54. I estimate that the gross sale proceeds from the sale of these 10 home:r, will approximate
$8,000,000 - $9,000,000 whereas the expected cost to complete the construction of the homes is
approximately $300,000 to $1 million. .

55.  Silver Streams has continuing Tarion warranty obligations with respect to the sales of homes
in Phases I, Il and TII of the Puccini Project. Tarion is concemed about Silver Streams’ financial
position. Attached hereto and marked collectively as Exhibit “I* are copies of the Tarion lsttersto

Silver Streams dated November 19, 2013 and November 25, 2013.

56.  1have personally guaranteed payment and performance of the Tarion obligafions.

57.  The ongoing servicing and deficiency work must be done. There are a number of home

buyers who will be negatively impacted by our inability to provide this service.

58.  Silver Streams is the best parfy to do the warranty work. We have a team in place, we are

aware of the work that must be done and can do the work in an efficient, ¢ost effective manner.

59.  Silver Streams has provided letters of credit in favour of the Town of Richmond Hill to
secure the performance of certain work under the terms of the Subdivision Agreement, The letiers of

credit are secured by $2.6 million in cash held on deposit at BMO.

60.  The work that is necessary to be completed by Silver Streams for the Municipality/Town
includes the constmction of a park, planting of trees, construction of sidewaiks, fina! asphalt, curbs

and final maintenance. The work needs to be done as soon as possible. We have been requested by

DocA2869067ve
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the Municipality of York I_{egion and the Town of Richmond Hill to do so. It is for the benefit of the

residents currently living in the Puceini Project thet this work be completed.

61.  Testimate the cost to complete the outstanding work to be $600,000 which will resultin a
portion of the money cusrently held as cash collateral by BMO to secure the Letters of Credit to be

releaséd to Silver Streams when the work is completed.

STAY OF PROCEEDINGS
62.  The Applicants require relief under the CCAA including 2 stay of proceedings in order to
preserve the status quo and to obtain the necessary financing to complete the construction of the

remaining 10 hores.

63.  Without the benefit of CCAA protection, the Applicants will be unsble to complete the
homes, convey title to home buyers, complete the required work under the Subdivision Agresment,

and comply with their Tarion obligations.

DIP FINANCING

64,  Attached hereto as Exhibit “U” is a copy of the Applicants’ cash flow projection for the 13
week period from December 20, 2013 to March 14, 2014 which the Applicants have prepared in
connection with these proceedings and which has been reviewed by Grant Thosmton Limited (*Grant
Thornton”) for reasonableness, The cash flow projects an immediate need for working capital to pay

1
operating expenses, and the costs of these proceedings,
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65.  Sandall Investments Limited (the “DIP Lender”), an affiliate of one of the private lenders, has
offered to make available to the Applicants a debtor-in-possession loan in thé meximum amount of
$1 million (the “DIP Loan”) on the terms and conditions set out in & term sheet dated December.l 1,
2013 (the “DIP Loan Agreement”)., & copy of which is attached hereto as Exhibit “V?,

66. It is a fundamental term of the DIP Loan that the Cowutt grant an Initial Order on terms
acceptable to the DIP Lender which shall require that the Monitor control the Applicants’ receipts
and disbursements and that the DIP Lender shall be entitled to the benefit of a charge (the “DIP

Charge”) which shall rank behind the Administration Charge (as defined below) but in priority to all

other security interests, trusts, liens, construction liens (whether or not preserved or perfected)

charges and encumbrances, stetutory or otherwise in favour of any person.

67.  Asindicated above, the registered lien claims against the 10 homes is approximately $3,5
million, If the lien claims have priority over the private mortgages there will be sufficient funds
available from the sale proceeds of the homes to pay their claims, However, if the lien claims donot
have priority over any of the mortgages, there will not be sufficient funds to pay their claims
imespective of the DIP financing, In either event, the lien claimants will not be materially prejudicad

by the proposed DIP financing.

68.  Without DIP financing, the Applicants will be unable to continue their business and complete
the construction and sale of the remaining 10 homes, all to the material detriment of their
stakeholders includirag the secured lendexs and purchasers under executory agreements of purchase
and sale,

Pock2839067vE
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VESTING ORDER

69,  Asindicated above, Puccini has entered into binding agreements to sell the houses on lots 22
and 25 of Phase III of the Puceini Project. Copies of the Agreements of Purchase and Sale forthese
homes are attached hereto as Exhibits “W” and “X”, respectively. To my knowledge, the

purchasers of these homes are ready, willing and able to close.

70. It is a condition of closing that Puccini transfer title to the homes free and clear of any
encumbrances except those contemplated by the applicable agreements of purchase and sale. Inthe

circumstances, Puecini is uneble to do so without the benefit of a vesting order issued by this Court,

71.  In order to avoid the additional expense of another motion, Puceini is also seeking at this
time an order vesting in the respective purchasers all of the Applicants® rights, title and interest in
and to the houses on lots 22 and 25 of Phase IIT of the Puceini Project free and clear of any
encumbrances upon the delivery to the respective purchaser by the Monitor of a certificate
confirming that the purch'ase price for the appliceble house has been paid and the transaction has

been completed (the “Monitor’s Certificate™).

72, Asdiscussed above, the house Iocated on lot22 is close to being completed and the purchaser
of this home is currently residing in a hotel, Puccini is responsible for the hotel and related costs
incurred by the purchaser, It is anticipated that once the Initial Order and the Vesting Order are
obtained, the purchaser can move into the house and the sale of the home can close subject to an

agreed upon holdbac k for the minor work to be completed,

Dock28080G7ve



—=

(___; L HEA ]

—

J

21

APPOINTMENT OF MONITOR

73, Grant Thorton has consented to act as the monitor of the Applicants under the CCAA. A

copy of Grant Thornton’s consent is attached hereto as Exhibit Y™,

ADMINISTRATION CHARGE

74.  Itiscontemplated that the proposed Monitor, counsel to the proposed Monitor and counsel to
the Applicants would be granted a first priority Courtﬁdered charge on the assets, property and
undertaking of the Applicaﬁts in priority to all claims but for the mortgages currently held in favour
of BMO, Home Trust and Foremost (the “Administration Charge®), up to the meximum amount of
$500,000 in respect of their fees and disbursements, incwred at standard rates and charges. The

Applicants believe that the Administration Charge is fair and reasonable in the circumstantes,

CONCLUSION
75.  Several of the mortgagees and lien cfaimants have commenced enforcement proceedings to

recover payment of the amounts owing to them.

76.  The Applicants are insolvent on both a balance sheet and cash flow basis. They cannot repay
their secured indebtedness which is in excess of $12 million or pay their trades who ars owed

approximately $3.5 million.

77.  Thereare 10 homes that are either completed or under various stages of construction and that

when closed, are expected to generate gross revenue of approximately $8 miltion to $9 milkion. Two

Dot#2885067v0

N



22

of the homes have been pre-sold to innogent third party purchaser who are ready, willing and ableto

close their purchases. One such purchaser is currently living in a hotel pending closing.

78.  Inthe absence of CCAA protection and DIP financing, the completion and sale of the 10
homes will not occur, Moreover, the ongoing Tarion warranty service work and work required under

the Subdivision Agreement will not be completed expeditiously nor in a cost effective manner.

79.  Tor the reasons set out above, I believe that it is in the interests of the Applicants and all of

their stakeholders that the relief sought by the Applicants is granted,

SWORN before me at the City
of Toronto, Provmce of
Ontario, thijs 11" day

Imran Jinnah

Nt Nt Ve Nppatt gt Nt St

M=ol Pobart Kii-Mascarln, a Gommissionst,
(vinca of Ontado, whle s

Law,
Tugten *m 216, nr.;ﬂ
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LABOUR AND MATERIAL CONTRACT
Trade Description: MASONARY.

THIS CONTRACT made this day of __ APRIL, 2013.

BETWEEN:
Silver Streams Homes Puceini Ine. Tel: (905) 508- 7186
103 Naughton Drive Fax: (289) 234-0914

Richmond Hill, Ontario -
I4C 8B3

(“Tke Owner”)

. OF THE FIRST PART

- and -

Medi Group Ine, Tel: (416) 741-2737
56 Brockport Drive Fax: ( 416) 741-1593
Toronto,Ontario MOW 3N1

WSIB #

(*“Contractor™)

OF THE SECOND PART

In consideration of the payment by The Owner to the Contragtor of the amounts set out in
Schedule “B” attached hereto, the Coniractor agrees to supply the goods and services set
out in Schedule “A” attached hereto on a dwelling by dwelling basis and in strict
compliance with the plans and specifications supplied by The Owner and in accordance
with the following ferms and conditions which may only be varied by an executed
schedule attached to this Contract as an Addendum and initisled by the parties:

1. The labour and/or material and scope of work as set out in Schedule “A” shall be
supplied by the Contractor to the job site known as:

Symphony Series — Pucgini Phase-3 {Bathurst/ King St), Richmond Hill

(ﬂle “site,‘

10F 11



LABOUR AND MATERIAL CONTRACT

. The Owner agrees fo pay, against verified/certified invoices, the Contractor for

the supply of labour and/or material billed, in accordance with the fixed pricing
set out in Schedule “B” attached hereto, with only H.8.T. being extra (the
“Contract Price”).

All Contractor’s invoices shall be accompanied by & completion slip signed by
the Owner's Site Superintendent. Each Lot should have a separate invoice, The
Contractor shall only be authorized to proceed with the agreed upon work on a
dwelling by dwelling basis once authorized by the Owner. The Owner reserves
the right to add or delete dwellings from this Contract, The balance of the
Contract Price will be paid to the Contractor forty-six (46) days following the date
of final completion of the work, provided that no liens have been filed and that the
work receives the complete approval of the Owner as well as The Owner's
architect and engineer. Prior to final payment of the Contract Price the Contractor
shall supply The Owner with a clearance certificate from the Workplace Safety &
Insurance Board in respect of its workers and a statutory declaration that all of the
Contractor's sub-trades, if any, have been paid in full,

The Owner shall not be responsible for the payment of any additional labour or
material costs not specifically provided for herein unless a purchase order has
been issued and approved in writing by The Owner’s head office, and the request
for payment for said labour and material shall be submitted to the Owner with a
completion slip signed by the Site Superintendent.

. All payments, whether pro'grcss or final, to be made by the Owner to the

Contractor are subject to the lien holdback provisions provided for by the
Constrnction Lien Act, The Coniractor agrees that no lien will be filed against the
whole or any part of the Property without all of the work associated therewith
being substantially completed and without first giving The Owner at least three
(3) busmess days pnor wntten notlce. of 1ts mtcntmn 1o ﬁle a l1en Asyfietrshall--
ot g -te paid nt-relates. Neither
the ﬁnal payment nor any part thereof shall become due untll the Contraotor
obtams and delwers to the Owner 2 declaratlon of last supply and—a-complo&a—-
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LABOUR AND MATERIAL CONTRACT

6. The Contractor agrees to comply with alt the rules, by-laws and regulations of
every governmental or municipal authority relating to construction, payment of
employment insurance, holiday pay and workers’ compensation. Further, where

. applicable, the work shall be completed in full compliance with ditectives of the

Central Morigage and Housing Corporation. The Contractor shall obtain and pay’

for all necessary permits or licenses required for the execution of the work and
pay all required fees,

7. - At the sole option of the Owner, the Contractor agrees to provide The Owner
with a performance bond in the ainount stipulated by The Owner, which amount
shall be available to the Owner forthwith in the event of non-performance by the
Contractor of any of the terms and provisions of this Contract, including any
schedules attached hereto. The cost of obtaining such performance bond shall be
paid by the Contractor.

8. The Contractor hereby indemnifies and saves the Owner harmless of and from

any and all claims, demands, costs, damages or actions whatsoever arising out of
the provision of work and/or material to the Site by the Contractor, or by those
for whom the Contractor js in law responsible. The Contractor agrees to maintain
adequate insurance against such claims which may be made for damages to
property and for personal injury, including death, with minimum liability
coverage of Two Million Dollars (§2,000,000.00) per occurrence with payment
to The Owner and the Contractor as their interests may appear. Certificates of
insurance, duly signed by the Insurance Company, shall be filed with the Owner
showing the Owner as a named insured thereunder, The Contractor shall be
responsible for injury or death to its employees, agents and subcontractors while
riding in any The Owner vehicle.

9. The Contractor hereby guarantees the work and materials provided by it or its

sub-trades for the period of time as stated in the attached Schedule *A™ and
agrees to conect any deficiencies in connection therewith forthwith after notice
by the Owner of same. The guarantee period shall start to run from the date of
substantial performance as defined in the Construction Lien Act,

every 10, The Contractor agrees to begin and carry on the work referred to herein within

P

<

swe-ftrbusiness day from being so notified to do so by The Owner and shall
continue with all due dispatch and complete the work in a prompt, diligent, good
and workmaniike manuver with a minimum of interference with the Owner or
other contractors and shall be complete in every detail notwithstanding that every
item necessarily involved is not particularly mentioned in the plang and
specifications. All materials shell be new unless otherwise agreed upon,

30F11
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LABOUR AND MATERIAL CONTRACT

11. There shall be onty one single point of contact from the Contractor for all the
work under this contract. Qwner will only inform the Contractor about the
required work through this contact person, This contact person will be
responsible for coordinating all the work within the Contractor’s organization.

12. The Contractor shall commence its work under this contract within 24 hours of
written or verbal notice from the Owner to do so.

13. The Contractor acknowledges that he is under the general control of the Owner
and shall accede to the reasonable requests of the Qvmer in the provision of the
goods and services hereunder so as to facilitate the timely completion of the
project being built on the Site. The Contractor agrees that no changes shall be
made or any additional work done in respect of the plans and specifications
unless the same have been ordered by the Owner-in writing, Minor changes

and/or revisions to the plans and specifications are o be incorporated at no extra
charge,

14, In the event the Contractor fails to commence and proceed with the work as set
out in this Contract, the Owner may, in addition to its other remedies, terminate
this Contract and the Contractor shall be responsible for all damages or costs
arising out of such default,

135. The Contractor agrees to correct any deficiencies forthwith after receiving
written notification of same from the Owner, failing which, the Owner may
attend to same at the Contractor’s expense, An administrative fee (the
“Administration Charge™) of the greater of Two Hundred and Fifty Dollars
€$250.00) plus H.S.T, per occurrence or fifteen (15%) percent of the cost of
tectification plus HST will be charged by the Owner to the Contractor for any
deficiencies corrected by the Owner. Further, the Contractor agrees to correct any
deficiencies or infractions that have been noted by any of Central Mortgage and
Housing Corporation, municipal building inspectors or the Owner’s consulting
engineer. [n contection with such corrections, the Owner shall be entitled fo

direct the Contractor to make such additions, alterations or other changes from
the work done and is hereby authorized by the Contractor to deduct the cost of
same from any payment due to the Contractor unless otherwise agreed directed
pursuant to a writlen agreement.

16. The Conigattor ageees to nstall-proper We i
bardwood jmtiedi e pleti work-ir'dider to pro e hardwood
ffom gerdtche age. .
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LABOUR AND MATERIAL CONTRACT

18, The Contractor agrees to compare its working drawings with those approved by
the local building and zoning department, Central Mortgage and Housing
Corporation, if applicable, and to transfer any changes to its working drawings.
The approved drawings will be available for comparison at the Site
Superintendent’s office, All work shall be corapleted in accordance with the
Ontario Building Code, National Building Code, local by-laws and, if applicable,
to requirements of Central Mortgage and Housing Corporation, Ontario Housing
Corporation, the Owner’s mortgages and to the Owner’s Site Superintendent,
The working drawings are the property of the Owner and shall be returned to the
Owner when the work is completed.

19, In connection with the supply of labour and/or material described in this
Contract, the Contractor shall comply with all construction requirernents of the
Owner and all federal, provincial and municipal laws, regulations and codes in
forve at the date of issuance of the building permits, including, but without
limiting the generality of the foregoing:

(a) The Ontario Building Code;

(t) CMHC Builder’s Bulletins;

(¢) Ontario Electricity Safety Code;

(d) The Occupational Health and Safety Act; and
(¢) The Worker’s Compensation Act )

Together with all regulations therevunder, amendments thereto or substitutions .
therefore, the Contractor shall be responsible for and shall forthwith correct or
remedy any violations of such requirements, laws, regulations and codes in force
at the date of this Contract or issued or enacted during the course of this Contract,
The Owmer may require the Contractor to furnish to it any construction inspection
reports as the Contractor may be required to obtain by municipal authorities or as
may become available to the Contractor.

SOF 11



LABOUR AND MATERIAL CONTRACT

20. Without restricting the generality of the foregoing, the Contractor warrants and
represents to the Owner that the Contractor is fully familiar with its obligations
under the Occupational Health and Safety Act (the “OHSA”) and agrees to fully
comply with its obligations thereunder in carrying out the work described in this
Contract. The Contractor acknowledges that the Owner is relying on the
Contractor’s warranty and representation as set out in this paragraph in entering
into this Contract. In particular and without limiting the obligations of the
Contractor hereunder, the Contractor specifically agress with the Owner that:

(a) It has an occupational health and safety policy which complies with current

requirements and has set up a program to implement such policy, and shall post

such policy at the Site where its workers will be most likely to see it;
(b) It has read and understands the Owner's Safety Policy and agrees to abide
by the recommendations contained therein and further agrees that it will make
all of its employees aware of the policy; '

(e) It will take every precaution reasonable in the circuinstances for the protection
of fts workers and other workers at the Site;

(d) Xt will ensure that all obligations of the OHSA with the respect to the
appointment of health and safety representatives and joint health and safety
committees are complied with and to co-operate with the Owner and other
Contractors in that regard;

(¢} It will comply with all of its obligations pursuant to the OHSA with respect to
toxic substances (“WHMIS” requirements) including posting copics of any
orders or directives from the Ministry of Labour, ensuring that all Hazardous
Materials as defined by the OHSA. or regulations brought on to the Site by the
Contractor are jdentified in the prescribed manner, ensuring that material
safety data sheets (“MSDS™) are prepared and distributed and posted as
necessary, and ensuring that all worker instrugtion and training requirements
of the OHSA are fully satisfied; )

() It will fully co-operate with the Owner and the Ministry of Labour in all
matters relating to the OHSA and to provide to them on request such evidence
in writing of such compliance as is or should be available, including evidence
of WHMIS training where applicable; and

(g) It will require any of its Subcontractors to agree with it in writing to comply
with all of the Subcontvactor’s obligations pursuant to the OHSA and as
specified in this paragraph. .

(1) In an emergency, the Owner's representative may stop the progress of work
whenever in their opinion such stoppage may be necessary to ensure the safety
of life, work or neighbouring property. . .

(1) All accidents must be reported to the Owner's representative and all .
accidents requiring medicat aid or involving lost time must be reported to the
Worker’s Safety & Insurance Board on the usual forms, A copy of each
report and form must be submitted to the Owner’s representative on site.
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LABOUR AND MATERIAL CONTRACT

21, The Contractor shall, to the-full extent permitted by law, defend, indemnify and

save harmless the Owner and its directors, officers, employees and agents of
and from and against any and all claims, demands, losses, costs, damages,
actions, suits or proceedings directly or indirectly arising or alleged to arise out
of the failure by the Owner to comply with any of its obligations under the

OHSA with respect to matters for which the Contractor is responsible pursuant
to this Coniract.

22. If the Contractor should neglect to perform the work provided for herein in

23.

25,

compliance with the OHSA 10 a substantial degree or repeatedly fails to comply
with its obligations under the OHSA to a lesser degree, the Owner

may notify the Contractor in writing that the Contractor is in default of its
obligations pursuant to this Contract and shall instruct the Contractor to
forthwith correct such default failing which the Owner shall have the right to
termifiate this Contract and have the work completed by an alternative
contractor in which case the Contractor shall.be responsible for any additionat
costs which the Owner may heteby incur plus the Administration Charge. :

The Contractor wil! enter into the Occupational Health & Safety Management
Sub-Contractor Agreement which will be part of this contract.

fy orders issued
respect to the

The Contractor shall not employ any persons on the Site whose labour union
affiliations or lack thereof may cause delay or stoppage of work or whose labour
union affiliations or lack thereof are such as may result in delay in the execution
of any part of the project of which the work described herein forms a part, If
applicable and prior to commencement of work, the Contractor shall provide to
the Owner a certificate or letter from such union stating that the Contractor is in
good standing with the appropriate union.

70F 11
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LABOUR AND MATERIAL CONTRACT

26. Prior to commencing the work, the Contractor shall provide evidence of

compliance with the requirements of the Worker's Compensation Act including
payments due thereunder and worker’s compensation numbers, together with
unemployment insurance numbers, and shall provide further such clearances at
the completion of the work and monthly during the course of construction. In the
event that the Contractor shall fail 1o comply as aforesaid, the Owner may, in
addition to its other remedies, withhold sufficient monies from the Contractor
and use same to cure the Contractor's default. The Contractor shall, to the full
extent permitted by law, defend, indemnify and save harmless The Owner and
its directors, officers, employees and agents from and against any and all ¢claims,
demands, losses, costs, damages, actions, suits or proceedings directly or
indirectly arising out of obligations of the Owner pursuant to the Workers®
Compensation Act with respect to any employees of the Contractor.

27. The Contractor agrees to ensure that every wotker omployed on the Site shall be

paid the applicable minimum wage in respect of the work performed at the Site.

28. The Contractor shall confine its machinery, storage of materials and his work to

limits indicated by by-law, perrnits or directions of The Owner and shall not
unreasonably encumber the Site with its materials, The Owner shall not be
responsible for lost or stolen tools, machinery or materials prior to being
installed. The Contractor shall not load or permit any part of the building under
construction to be loaded with 2 weight that will endanger the Contractor's or
building’s safety, The Contractor shall further enforce The Owner's instructions
regarding signs, advertisements, fires and smoking,

29. The Contractor shall give its work its constant supervision at the Site and in his

absence, shall place a fully competent foreman in charge of the work at the Site
who shall remain in charge until all of the work is completed.

30. In the event that the Contr;actor becames insolvent or is declared bankrupt at any

time before final payment is made, the Owner shall have the right to holdback ten
percent (10%) of the Contract Price until the expiration of the guarantee period as
set out above. The Owner agrees to hold these funds in trust until the expiry of

the guarantee period and the Owner shall have the right to use the amount held in

8 OF 11
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LABOUR AND MATERIAL CONTRACT

trust to make good any defects arising from the Contractor's work. Should the
Contractor become insolvent or at any time refuse or neglect to supply sufficient
properly skilled workers or material of the proper quality, or fail in any respect to
perform the work with promptness and diligence, or fail in the performance of any
of the provisions herein contained, the Owner in its sole discretion, shall be at
liberty to terminate this Contract and to enter on the Site and take possession for
the purpose of completing the work under this Contract, of all materials, tools and
appliances and to employ any other person to finish the work, In case of such
termination, the Contractor shall not be entitled to receive any further payments
under this Contract until the work is completed, at which time, if the unpaid
balance of the amount to be paid under the Contract shall exceed the expense of
the Owner in finishing the work plus the Administration Charge, the excess shall
be paid by the Owmer to the Contractor but if such expense shall exceed such
unpaid balance, the Contractor shall pay the difference to The Owner.

3

fa—

- The Contractor shall do all cutting, fitting or patching of its work that may be
required to make several parts come together properly and fitted to receive the
work of other contractors as shown on the working drawings. The Contractor
agrees not to endanger any existing work by cutting, digging or otherwise and
shall not cut or alter the work of any other contractor except with the written
consent of the Owner’s consulting engineer. The Contractor shall repair forthwith
any damage to curbs caused by the Contractor’s vehicles, machinery or workers.
Prior to the commencing work on each dwelling, the Contractor must ensure the
correctness of work done previously by others which may affect its work and if
any omissions or discrepancies arc found, the Site Superintendent is to be
notified immediately. If the Contractor fails to comply with this condition, the
Contractor af its own expense shall remove and replace any part of its wotk
required to rectify the work of another contractor and replace or repair the work
of any other contractor damaged in such removal or replacement.

32. Prior to release of any holdbacks and upon completion of project, Contractor
shall firnish to the Owner all warranty certificates, operating manuals and
maintenance manuals and such other material as the Owner may require.

33. Notice may be given by either party to the other by delivering same to the
address noted above or such other address as may be directed by the parties by
personal delivery or by facsimile (fax). The notice shall be deemed 1o be received
on the date it was delivered or sent. Email shall not be considered a valid form of
notice or communication under the terms and conditions of this Contract.
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LABOUR AND MATERIAL CONTRACT

34, Time shall be of the essence in this Contract,

35. This Contract shall be interpreted and governed in accordance with the laws in
force in the Province of Ontario,

36. The Contractor shall not assign this Contract, The Contractor also agrees not to
subconiract work without the written permission of the Owner aud if such
permission is given, then the Contractor agrees to bind every subcontractor by the

terms and conditions of this Contract.

37. The Contractor shall not deal directly with the purchasers of any dwelling prior to
oceupancy without the consent of the Owner.

38. It is understood that open fires are prohibited under legislation of the Province of
Ontario. Accordingly the Contractor covenants and agrees that they shall not
start, or permit to be started, fires or any kind whatsoever on the Site.

39. All equipment that uses fiel must have fire éxﬁnguishers within close proximity
of the area in which they are being used. It is the Contractor’s responsibility to
provide the necessary fire extinguishers.

40. No amendment or alteration of this Contract shall be valid or binding unless
made in writing and signed by the parties.

41. The parties hereto acknowledge that they have read this Contract, understand it,
and agree to be bound by its terms and conditions; and further that it is the
complete and exclusive agreement between the parties hereto which supersedes
any representations, promises, warrantics, covenants, conditions, proposals or
prior agreements, oral or written, or any other communications relating to the
subject matter of this Contract.

42, Bach hoiise 3 W,Wd d ¢
ch, € above-3000 sq be eted i Zspects.i ays.

43, All the drawings and specifications received the Contractor will also be
required to be followed.

44. The payment terms specified under the Escrow Agreement shall supersede
the terms of payments giver in this contract

10OF 11
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LABOUR AND MATERIAL CONTRACT

IN WITNESS WHEREOF the parties have executed this Contract on the date first
above written.

-

-

(“CONTRACTOR")

METY GPCH INC

Per: Witness:
“Dortinné. Mouzemeno
A ns '0| ]
Name: Name:
Position:
(“THE OWNER")
Per: Witness:

A s

Name: SuWsil. A: SO Narme:
Position:.% StNefR. STREATS Yores

Tueg iy TG

11 OF 11
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LABOUR AND MATERIAL CONTRACT

Trade Deseription: PAINTING

THIS CONTRACT mede this dayof  May_,2013.

BETWEEN:

Silver Streams Homes Puccini Ine. Tel: (289) 234-0514
P.0. Box 30534 Fax: (289) 234- 0914
10660 Yonge

Richmond Hill, Ontario I4C 0C7
(“The Owner")

OF THE FIRST PART
wand -

1865721 Ontario Inc Tel: (647) 382-8875

7613 Wrenwood Cresc Fax; (647) 673-7468

Mississangs. Ontario L4T 2V8 .
WSIB#_H(T¥52%

(“Contractor™)

OF THE SECOND PART

In consideration of the payment by The Owner to the Contractor of the amounts set out in
Schedule “B” attached hereto, the Contractor agrees to supply the goods and services sat
out in Schedule “A™ attached hereto or a dwelling by dwelling basis and in strict
compliance with the plans and specifications supplied by The Owner and in accordance
with the following tems and conditions which may only be varied by an executed
schedule attached to this Confract as an Addendum and initialed by the parties:

1. The labour andfor material and scope of work as set out in Schedule “A” shali be
supplied by the Contractor to the job site known as:

Symphony Series — Puecini Phase-3(Bathurst/ King St.), Richmond Hill
(the “Site™)

1P
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LABOUR AND MATERJAL CONTRACT

IN WITNESS WHEREOF the parties have executed this Contract on the date first . "
above written,

(*CONTRACTOR™

Per: Witness:

-

Name: ks, otk ‘La@fu Name:
Position: pescions Movepas”

(“THE OWNER") ]
Per: Witness:

A hed

Name: Sokst, A- S1DDLaV] Name:
Position: & guuEt. STREMS forias
Pucaaryy ac,

11 of 1l
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LABOUR AND MATERIAL CONTRACT

. Trade Description: CONCRETE FORMING

THIS CONTRACT made this /.3 _dayof __JUNE, 2004, Ko (i

. BETWEEN:

Silver Streams Homes Puccini Inc. TFel: (905) 508~ 7186
103 Nanghton Drive Fax; (905) 508-3671
Richmond Hjll. Ontario
14AC 8B3

(“The Owner™)
OF THE FIRST PART

- and -

Canadian Concrete Forming Ltd Tel: {805) 738-5151
100 Creditsione Road, ) Fax; { 905) 738-2484

_Concord,Ontatio 14X iP2

WSIB #

(“Contractor™)
OF THE SECOND PART

In-consideration of the payment by The Owner to the Contractor of the amounts set out in
Schedule “B” aftached hereto, the Contractor agrees to supply the goods and services set
out in Schedule “A” attached hereto on 2 dwelling by dwelling basts and in strict
compliance with the plans and specifications supplied by The Owner and in accordamce
with the following tenns and conditions which may only be varicd by an executed
schedule attached to this Contract as an Addendwm and initialed by the parties:

1. The labour and/or material and scope of work as-set ont in Schedule “A” shall be
sunnlied by the Confractor to the job site known as:

Symphony Series — Puceini Phase-2(Bathurst/ King $t.), Richmond Hill

{the “Site’) '

¥
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LABOUR AND MATERIAL CONTRACT

IN WITNESS WHEREQF the parties have executed this Contract on the date fiust
above written,

fuCONTRA R”)

(ﬂﬂdi?ﬁf\{ pleeets o2 e

Per: : —
e e e s

POS!t;n%éEg ( =TT Nare: 4{12'% 1y Z

(“THE OWNER™)

Per: Witocss:

Name: SEMAL  fs DLWy Nare:
Position: gpes - "

cordMy4
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LABOUR AND MATERIAL CONTRACT

THIS CONTRACT meide this __ day of __MAY,2013.

BETWEEN:
SilverStreams Homes Puscini Ihe, Tel: (289) 234-0514
P.0.Box # 30534 Fax: (289) 232-0914
10660 Yenge St .
_Riglimond Hill, Ontario
LAC OC7

(“Fhe Owner™)
OF THE FIRST PART

~amd-- -

Crdel Floosing . Tel; (595) 660-9525
75 Femstaff Conrt . Fax: { 905) 660~ 9526
Vauglhin Ontarfo_L6K 3P8 .

WSIB #

(“Confractor™)

QF THE SECOND PART

In consideration of the payinent by The-Owner to the Contractor of thes amounts setout.in
Schedule “B” attiched hereto, the Contractor agrees to sup Ly the: goods-and services st
‘ot in-Schedule “A” atached hereto ona dwelling by dwo[%ng baisis and in strjot
cempljance with the plans and specifications supplied by The Owner and in accordance
with the following terms and conditions which may otly be varied by an execufed
Schedule attached to this Contract as an Addendum and initialed by the parties:

L. The Iabour and/or material and scope of work as set out in Schedule “A” shall be
supplied by the Contractor to the.job site known.as:

.(tE_IC_I"SitB_").




LABOUR AND MATERIAL CONTRACT

-

) 'y
'IN.WITNESS WHEREOF th

& pérties have-executed this Contract on the dafe Arst
above written, )

(“CONTRACTOR”)

Per:

o

&l

Witness;

Nane: €l €LLS

Name:
Position: %2 e p s

(“THE OWNER™) _
Per: Witness:

Name: Sowme A S\PPIaY| Narme:
Pogition; SIWNER. STREAMS Buties
Pocei vy T NC




LABOUR AND MATERIAL CONTRACT
Trade Description: TRIMS & DOORS

THIS CONTRACT made this_22nd__deyof _ April 2013,

BETWEEN:
Sitver Streams Homes Puceini Ing. Tel: (289) 234- 0514
103 Naughton Drive Fax: (289) 234-0914
—Richmond Hill, Ontario
L4C 8B3 ¢

(“The Owner”)
OF THE FIRST PART

~ atd »

" E.D. Carpentry Ltd Tel: (416) 452-9721

3302 Cardrass Road Fax: { 905) 848-8215
Mississanga Ontario L4X 2N2 ’
WSIB #

(“Contractor™)

- OF THE SECOND PART ' @

In consideration of the payment by The Owner to the Contractor of the amounts set out in
Schedule “B” attached hereto, the Contractor agrees to supply the gaods and services set
out in Schedule “A” attached hereto on a dwelling by dwelling basis and in strict
compliance with the plans and specifications supplied by The Owner and in accordance
with the following terms and conditions which may only be varied by an executed
schedule attached to this Contract as an Addendum and initialed by the parties:

1. The labour and/or material and scope of work as set out in Schedule “A” shall be
supplied by the Contractor to the job site known as:

Symphony Series — Puceini Phase-3 (Bathurst/ King St. Richmond Hill

(the “Site™)

s



LABOUR AND MATERIAL CONTRACT
IN WITNESS WHEREOF the parties have executed this Contract on the date first

above written,

(“CONTRACTOR”)

Per: . Witness:

Name: Gﬂr‘ 81&&%0

Name:
Position: (“Ewgnn_ Py b
& rﬁ CARPEERS
(“THE OWNER™)

Per: Witness:

Aoso

Name: sutdain A SIODI6U) Name:
Position: J sy Ngf. strewus woniss
fuccint  INCs
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LABOUR AND MATERIAL CONTRACT

Trade Description: DRYWATX

THIS CONTRACT made this dayof __ AUGUST, 2011.

BETWEEN:

Silver Streams Homes Puccini Ine, Tel: (905) 508- 7186
103 Naughton Drive Fax: (905) 508-3671

Richmond Hitl, Ontario
14C 2B3

(“The Owner”)
OF THE FIRST PART

~and -

Formont Deywall Contragting Tel: (505) 7922718
_495 Deerhurst Drive Fax: ( 905) 792-7995

_Bramptor. Ontarig YGT 5K3__ '
(“Contractor)

WSIB #

OF THE SECOND PART

In consideration of the payment bry The Owner to the Contractor of the amonnts set out in
Schadule “B” sitached hereto, the Contractor agress to supply the goods and services set
ont in Schedule “A” attached heroto on a dwelling by dwelling basis and in striet
compliance with the plans and specifications Supplied by The Owner and in accordance
with the following terms and conditions which may only be varied by an exccuted
schedule attached to this Contract as a0 Addendum and juitialed by the parties:

1. The labour and/or material and scope of wotk as set out in Schedule “A* shall he
supplied by the Contractor to the job site knowa as:

5 ony Segies — ini Phase-2(Bathurst/ Kj Richmond Hi
(e St '

Tofll
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LABOUR AND MATERIAL, CONTRACT

ol
[N |

IN WITNESS WHEREOF the parties have execnted this Contract on the date firs}.

above written,

(“CONTRACTOR”)

Foremont Degor o

Per: MM HonvisusnC Witness:

Name;

Name;
Pasition:

(“THE OWNER™)
Per;

Witness;

A o

Name: Suwric A, SipPrQuvy
Position: SILN R STREAH S
Werdey Fudainy (g,

Name:

11 of 11
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Trads Degriiplion: FOSTS

THIB CONTRACT maflothis . daynfs  MAY 5003

Telr {28%:934-0514

Faxi (280) 2340514
i
-
g 'ﬁ lh. ‘mﬁnmﬂc (013 11 Tel: (416) G74-5226 A
301 AdbjonRoad. Faes (446) 6741791
Elobitoke.Ontarly MOW 7K8

(“(’i‘onﬁ&otm‘”l .
OF THB SECOND PART

In-constdevation of the payutent By The Qwner to the:Contretor-of the-amounts 566 out i

. Sawdule " atvisher heretn, s Contimotat-agreny to supply the gonds andserytoes set
outt in Schedule A" attaahed heteto on 4. dwdling by dwal g basinand in siriet
epamyliance with the plans and specHioatieds supplicd by The Bvner aod it doosidance
withthe following teons and sopditions which may only be varied by.anexecuted
sueRuls atiadhed to thifs Conferet us s Addendum and infdated by the parfies:

1. Thelgbow and/or matetial auﬂsﬁga uf otk a8 etout in Schedule *A” shall be
sypplied by the Confractor tyihe, .

site'known as;

Ehe"Sik}
GACS

i
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LABOUR AND MATERIAL CONTRACT

il

1N WITNESS WHEREOF the nartis haye exegnted this Uontraot on the date fitst
dhuvs puritia,

(EONTRACTOR™)

Per: Witndss:

Nampe:
{“THE OYWYNER™)
Pett Witness:,

Name; SUWRdL A S\§P8u| " Nemer

Posliion; § . gpnen greesets Wenes
| (LT SY N \NL"

236
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LABOUR AND MATERIAL CONTRACT

Trade Description; EXTERIOR TRIMS
THIS CONTRACT made this W% day of SEPTEMBER ; 2011,

BETWEEN:

Silver Streams Homes Puceini Ing, Tel: (9035) 508- 7186
103 Naughton )

Drive

Fax: (905) 508-3671
Richmond Hill, Ontario .

L4C 8B3

(“The Owner™)
OF THE FIRST PART

- and -

M Exteriors Tne.

Tel: (415) 793-8383
2010 Albion Road Fax: {416) 798-9579
Etobicoke :Ontario_MOW 7K5 .

e WSIB #
(“Contractor™)

OF THE SECOND PART

In consideration of the payment by The Owner to the Contractor of the amounts set out in
Schedule “B” attached hereto, the Contractor agrees o supply the goods and services set
out in Schedule “A” attached hereto on a dwelling by dwelling basis and in strict
compliance with the plans and specifications supplied by The Owner agd in accordanece

1. The labour and/or material and scope of work as set out in Schednle “A” shall be
supplied by the Contractor to the job site known as:

Symphony Series — Pucoini Phese-2(Bathurst/ King §t.), Richmond Hill

(the “Site”)

oS 10F11 w1
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IN WITNESS WHEREOF the parties have executed this Contract on the date first
above written.

(“CONTRACTOR")

Per: Withess:

Sallorncatiel

Name:
Position:

(“THE OWNER")

Pex: Witnass:

M

Name: Suntir A SHDIGY,
Position; SHLNER  STREMS
Wonws  Pueci Mt NG

Name:

I1OF11
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LABOUR AND MATERIAL CONTRACT

Jrade Descyiption: CLUMBING

THIS CONTRACT made this duy ol ___FEBRUARY, 2013,

BETWFEN:
Sifver Streams Homes Puceini Ine, _Telz (905) 508- 7186

103 Naughton Drjve

Richmond Hill. Qotmio
L4C 80%

Fax: (905) 508-3671

e

*The Owner™)
OF THE FIRST PART

-and -

Pave Plumbing & Henting Ine,  Tel: {905 7371262
_360 Enford Read i Fax; ( 243) 8836214

Richmane Hill Ontavio_LAC 3Gt
WS

e T L

{*Contractor™) ‘
OF THE SECOND PART

In consideration of the pavment by The Dvener (o the Conractor of the ampanis sel oul in
Schedule “B™ attaghed hereto, the Conlractor agrees to supply the goods and secviees set
out in Schedule “A™attached hereto on a dwelling by dwelling basis and in strict
compliance with the plans and speeilications sipphed by “The Owner and in accordance
with the following werms and conditions which may only be varied by an exécuted
schetule attached to this Contract as an Addendunt and initialed by the parties:

1. The labour and/or material and scope of work ais set out in Schedule “A” shafl by
supplied by the Conteactor 1o the job sile known os:

Symphony Series.— Pueeini Phase-3 (Bathurst/ King §1.), Riclhnond Hift

(the “§itu")

Talll
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LABOUR AND MATERIAL CONTRACT

(N WITNESS WHEREOF the parties have-executed this Cantracr oo the date first
above wrilten,

{"CONTRACTOR™

Per: }é’/jjfjﬁ?[’ _,’/ }’7;; .

Witness;

oy T —

Name: Hﬂ :\]f %‘4@00 N
Pesition: j)m_g[dgr\-f :

"THE OWNER™)
Per: Witness:

= r b —— O L U,

Nume:  Solaie A SQHpya Name;
Pasition: "Q BlLNEh STREAMS Gono
S o X TN

1 ofEl

BTt e . e,
e A

P



¢ )

C

LABOUR AND MATERIAL CONTRACT
Trade Descriptionl: CARPENTRY

THIS CONTRACT made this __ dayof __ November , 2012.

BETWEEN:
Silver-Streams Homes Puccini Ine, Tel; (505) 508- 7186
103 Nanghton Drive * Fax: (905) 508-3671
' Richmond Hill, Ontario’
YAC 8B3 .

{“The Owner™)
OF THE FIRST PART

. ~and -

_Pilbro-ITf Ing Tel: (416) 244-2557°

13 Roxalime St ) Fax: (416) 244-3116
Etobicoke.Ontaric M9P 2Y6

WSIB #

(“Contractor”) .

OF THE SECOND PART

In consideration of the payment by The Owner to the Contractor of the amounts set out in
Schedule “B” attached hereto, the Coniractor agrees to supply the goods and services set
out in Schedule “A” attached hereto on a dwelling by dwelling basis and in strict
compliancs with the plans and specifications supplied by The Owner and in accordance
with the following terms and conditions which may only be varied by an execnied
schedule attached to this Contract s an Addendura and initialed by the parties:

1. The labour and/or material and scope of work as set out in Schedule “A” shall be
supplied by the Contractor to the job site known as;

Symphony Series ~ Puceini Phase-3(Bathurst/ King St.), Richmond Hill

(the “Site”)

Tof 11
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LABOUR AND MATERIAL CONTRACT

IN WITNESS WHEREOF the parties have executed this Contract on the date first
above written.

(“CONTRACTOR™)

Per: ‘Witness:
r//

Name: AA/Z’ onep % 25 o’&'/ Name:

Position: ?ﬂe&( DT

("THE OQOWNER’)

Per: Witness:

e fet

Name: SUGmL Ae S DPtaw Name:
Position:

110F11
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LABOUR AND MATERIAL CONTRACT

Trade Desctiptions: _____ ELECTRICAL,

THIS CONTRACT made this 2% day of __FEBRUARY, 2013.

BETWEEN: o
Silyer Stresms Hores Puzoini i, Tel: (905) 508- 7186.

103 Naughton Drive ., Fext (9055083678 28N~ 238 oAy
Righrrond. Hill, Ontado - ——

L4C 8B3 '

(“Ihe Owner™)
OF THE FIRST PART

~and -
Solo Elecirieal Lid. : ) . Tel: {416) 984-7646.

13205 MeLaughlin Rd Caledon, Fax: ( 905) $38-5009
_Ontardo_L7C IR1
WAB#

(“Cont-fao'tol:"’) O

OF THE SECOND PART

In consideration of the payiett by The Owtier-to fie Contraetor of the ampunis set-out in
Schedule “B” ttached hereto, the Conttactor agrees fo supplythe gouds and services sef
out in Seliedule “A™ aitached hereto ona dwelling by dwelling basts andin strict
complianoé with the plans and speciftoations sugplied by The Owner and fir-accordarce
with the following tertns and conditions which may only be varied by an executéd
schedule attached to this Contract as an Addendum and initialed by the parties:

l. The labour and/or material and scope of work s set out.in Schedule “A” shall be
supplied by the Contractor to the job site known as:

(the “S‘i m! i)

Tofl} YL
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LABOUR AND MATERIAL CONTRACT

N WITNESS WHEREOF the parties have executed this Contract on the date first
ahove written.

(*CONTRACTOR")

Per: So\..o SELTREe WIS Witness:

pras

d.// e
N;me: 3{:&39\-{ ?—?"‘X‘-‘fb

Natne:
Position: Q3 ez oo

(“THE OWNER™)
Per: Witness:

Name: SubaL A S$DIGL] Name:

Position: L Snuen STReAMs  fong
ety MY DML

11 of I



THIS IS EXHIBIT E " TO THE AFFIDAVIT

oF FRANE REL FALTT sworn
BEFORE ME, THIS T4 DAYOF

__—~Botfiissianer, ele,

Lida A d
Commissioner, Sradeh, &

ele,
for Kieln & iy Pmr!ncaofonhno'
Comporation, Barys
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3. 53 PUCCINI MORTGAGE CORP, -~ ORIGINAL PRINCIPAL AMOQUNT

" OF §2.000,000 —
Q Parties; (1) Mortgagor(s): 3 separate mortgages with 2147650
Ontario Inc., 2148990 Ontario Inc, and 2148993 Ontario Inc. as Mortgagors
(2) Guarantors: Imran Jinnah and Silver Streams Homes
Inc., Silver Streams Homes (Puccini) Inc., 2147681
Ontario Inc., Puccini Project Management Inc. and, where
applicable, 2148990 Ontario Inc, and 2148993 Ontario Inc.

(3} Mortgagee(s): 53 Puccini Mortgage Corp.

(b)___Terms: Original Principal $2,000,000.00 at 13 % per annum payable interest
only monthly and maturing October 20, 2011, Renewed until February 20, 2013.
Monthly payments were inferest only. No principal payments or reductions.

(¢)  Landssecured: From a security point of view, with respect to those lots
which are under the CCAA process and those [ots in connection with which Chaitons
LLP is holding funds in trust pursuant to the litigation involving Con-Drain, this
mortgage is/was registered on and affects the following lots: 1,2, 3,4, 5, 12, 14, 16, 18,
1920, 21,22, 23, 24 and 25 on Plan 65M4331 and Lot 1 Plan 65M4249,

Based on the Bank of Montreal financing being in first position and the 53 Puccini
Mortgage Corp. mortgage for $1,150,000 being discharged, this mortgage is a fifth
mortgage on lots 1, 2, 3, 4 aud § and a second mortgage on all the others.

(d} __ Dates and amounts of advances:  This was partially advanced to the extent of
$1,550,000 as of October 18, 2010 and was secured by 2 moxtgages each for $2,000,000

under # YR 1562903 and YR 1562904 on the Phase 1 lands., As.shown on Trust
Statement attached hereto as # 5 8, these funds were used to establish interest Teserves
for 3 outstanding pre-existing mortgages, pay lender’s fees and asset management costs,
pay legal costs, pay fees/oosts to the Regional Municipality of York and the balance
was paid to the borrower for working capital. The final advance of $450,000 under this
loan was advanced on June 2, 2011 as shown on Trust statement #5 b and was
advanced contemporaneously with the $1,200,000 advance under the Nastell
Investments Limited mortgages of $3,200,000, At this time another mortgage of
$2,000,000 was registered on the Phase 2 lands as # YR1657654 as additional security.
These funds were used in part to establish interest reserves for outstanding mortgages,

pay lender’s fees and asset management costs, pay legal fees and the balance was paid to
the borrower for working capital.
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(e) _Amonnt owed ag of February 1,2014;  Monthly payments were interest
only. No principal payments or reduetions, This mortgage is in default, It matured
February 2, 2013 and as at August 2, 2013 the principal balance was $2,000,000, There
are interest arrears from August 2, 2013 to February 4, 2014 of $133,205. Including the
said interest arrears but excluding any renewal fees and costs, the outstanding balance as
at February 4, 2014 of this mortgage is §2,133,205.

(f) __Holdback Maintained (if any): None. None of these funds were used or tobe

used for construction purposes or to refinance a mortgage/loan which was previously
used for construction pusposes.
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6.  NASTELL INVESTMENTS LIMITED — ORIGINAL PRINCIPAL
AMOUNT OF $3,200,000 -

(a)  _Parties: (1) Mortgagor(s): 3 separate mortgages with 2147650
Ontario Inc., 2148990 Ontario Inec. and 2148993 Ontario Ino. as Mortgagors
(2) Guoarantors: Imran Jinnah and Silver Streams Homes
Inc.,, Silver Streams Homes (Puccini) Inc., 2147681
Ontario Inc., 2148991 Ontario Inc., Puccini Project
Management Inc. and, where applicable, 2148990 Ontario
Tne. and 2148993 Ontarlo Ine,

(3) Morigagee(s): Nastell Investments Limited

(b} __Terms: Original Principal $3,200,000,00 at 15 % per annum payable interest
only monthly and maturing June 2, 2012, Renewed until February 2, 2013.

(©)  Lands secured: From a security point of view, with respect to thoss lots

which are under the CCAA process and those lots in cormection with which Chaitons
LLP is holding finds in trust pursnant to the litigation involving Con-Drain, this
mortgage is/was registered on and affects the following lots: 1,2,3, 4,5, 12, 14, 16, 18,
1920,21, 22,23, 24 and 25 on Plan 65M4331 and Lot 1 Plan 65M4249,

Based on the Bank of Montreal finanoing being in first position and the 53 Puccini
Mortgage Corp. mortgage for $1,150,000 being discharged, this morigage is a sixth
mortgage on lots 1, 2, 3, 4 and 5 and a thivd mortgage on all the others,

(d) _ Dates and amounts of advances: This was partially advanced to the extent of
$1,200,000 a5 of June 2, 2011 and was secured by 3 mortgages each for $3,200,000
under # YR 1657655, YR 1657656 and YR 1657657. As shown on Trust Statement
attached hercto as # 6 a, these funds were used to establish interest reserves for
outstanding mortgages, pay lender’s fees and asset management costs, pay legal costs
and the balance was paid to the bortower for working capital, The final advance of
$2,000,000 under these mortgages were advanced on. February 13, 2012 as shown on
Trust statement #6 b. These funds were used to establish interest reserves for
outstanding mortgages, pay lender's fees and asset management costs, ray legal fees and
the balance was paid to the Region of York to cover their fees/costs,

{8) ___Amount gwed as of February 1, 2014; Monthly payments were interest
only. No principal payments or reductions ¢xcept for a portion ofthe net closing
proceeds from the first 9 closings in the armount of $300,067,00 was applied to reduce
the principal oufstanding This mortgage is in defavlt. It majured February 2, 2013 and
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the principal balance as at August 1, 2013 was $2,899,933. There are interest arrears
from August 2, 2013 to Febrnary 4, 2014 of $222,858. Including the said interest arrears
but excluding any renewal fees and costs, the ouistanding balance as at February 4, 2014
of this mortgage is $3,122,790.

(f) __Holdback Maintained (if any): None. None of these funds were used or to be
used for construction purposes or to refinance a mortgage/loan which was previously
used, for construetion purposes.
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CASTLE LANE DESIGN GROUP INC. — 2 SECOND MORTGAGES FOR
LEI&LM
(a) _ Parties: (1) Mortgagor(s): 2148990 Ontario Inc.
(2) Mortgagee(s): Castle Lane Design Group Ine,
(b) . Terms: $400,000.00 as at September 25, 2012 bearing interest at 15% per annum
payable interest only monthly and matusing March 25, 2013

(&) Xands secured: 2 Inventory Homes - From a security point of view, with respect
to those lots which are under the CCAA process and those lots in connection with which
Chaitons LLP is holding funds i trust pursuant o the litigation involving Con-Drain, this
mortgage is registered on the following lots: 23 and 24 on Plan 65M4249. Assuming the
Home Trust financing is in first position, this mortgage is a second mortgage on these
lots.

(d) __Dates and amounts of advances: On or about May 20, 2011, Castle Lane
provided a mortgage of $3,500,000.00 which was used to discharge the Bank of
Montreal fand loan on 5 lots to the extent of about $2,133,000 and the balance was used
to fund the construction on these 5 lots. The last advance by the Mortgagee was
November 7, 2011 and at that point the aggregate statutory lien holdback was
$68,485.80. The statutory lien holdback was deducted on each advance and withheld
until all the construction had been completed and the 45 day period thereafter expired
with no liens being registered. The holdback was released on September 25, 2012,

Three lots were sold and the Castle Lane mortgage was partially discharged such that on
March 15™ 2012 the mortgage principal was reduced to $1,600,000 on the 2 remaining
lots. After the construction was completed and the lien periods had expired without any
liens being registered, the holdback was released on September 25, 2012 and the
borrower refinanced the 2 remaining fots with Home Trust to the extent of about
$617,500.00 each and the net funds were paid to Castle Lane to reduce its debt,
Howoever, there was 8 shortfall. Accordingly, by way ofa new loan, on or about
September 24, 2012, Castle Lane agreed to iend the borrower $400,000 at 15% per
annum secured on both lots and this loan remains on title,

Amount owed as of February 1,2014:  Monthly payments are interest only
and there Were no principel reductions or tepayments. This loan is in default, As at
September 28, 2013, the principal balance was $400,000, There are intetest arrears from
September 28, 3013 to February 4, 2014 of $21,369.86 and, including the said interest

arrears but excluding any renewal fees and costs, the outstanding balance as at February
4, 2014 is $421,369.86.

(fiHoldhack Maintained (if any): None—see sbove explanation.
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PUCCINI MORTGAGE CO TION — ORIGINAL PRINCIPAL
AMOUNT $2.600.000
{a) __Parties: (1) Mortgagor(s): 3 separate mortgages with 2147650
Ontario Inc,, 2147681 Ontario Inc. and 2148991 Ontario Inc. as
Mortgagors
(2) Guarantors: Imran Jinnah and Silver Streams Homes
Ine.

(3) Mortgagee(s): Puccini Morigage Corp.
(0 Terms: Original Principal $2,600,000.00 at 17% per annum
payable interest only monthly at 13% per anuum with 4% carried and accumnlated and
loan maturing November 14, 2010, Renewed successively until Febrmary 16,2013,

(c) __Lands secured: From 2 security point of view, currently, with respect to
those lots which are under the CCAA process and thase lots In connection with which
Chaitons LLP is holding funds in trust pursuant to the litigation involving Con-Drain,
this mortgage is/was registered on and affects the following lefs: 1,2,3,4and 5 on
Plan 65M4331 and Lot 1 Plan 65M4249.

Based on the Bank of Montreal financing being in first position and the 53 Puccini

Mortgage Corp. mortgage for $1,150,000 being dlscharged this mortgage is a third
mortgage on the foregoing lots.

(@) __Dates and amounts of advances;

This loan was advanced in 4 advances:

1) September 8, 2008 - $700,000 was advanced as per Trust Statement
attached as # 1a and covered lender fees, legal fees and an advance to the borrower
for working capital and fees/costs due to the Town of Richmond Hill;

2) November 16, 2008 - $900,000 was advanced as per the Trust Stalement
attached as # 1 b to cover the balance of the lender fees, lerider asset management
costs, legal costs an interest reserve for this loan; an interest reserve for the vendor
take back mortgage which was being purchased contemporansously on 56-58 Puccini
Drive (the Greco Mortgage), the balance of costs and interest due in respect of the

- purchase of the said vendor take back mortgage (Greco Mortgage) with the balance
being paid to the borrower for working capital. The said Greco Mortgage was
purchased on November 14, 2008 in accordance with the Statement for Assignment
purposes attached as #1 bb and this Greco moxtgage later formed part of the Dapaul
Management Limited mortgage of $5,500,000,00.
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3) Januaty 5, 2009 - $1,000,000 was advanced on Jannary 5, 2009 together
with the advance under the Dapaul Management Limited mortgage of $5,500,000 as

* per Trust Statement attached as #1 c. This was advanced to cover in part interest

reserves, costs, and the shortfall needed to discharge the original acquisition loan
from Carevest Capital Inc. (used to acquire these properties in the first instance) as
the funding from Bank of Monireal was insufficient.

4) November 14, 2012 - $399,996.00 was advanced but at 17% per annum
together with additional advances under the Dapaul Mansgement Limited and 388242
Ontario Limited mortgages totaling $800,004.00 on November 14, 2012 for a total of
$1,200,000.00 to fund borrowing costs, interest reserves, legal costs, building permit
fees to the Town of Richmond Hill with the balance going to the borrower for
working capital as per Trust Statement attached as #1 d.

During the course of the loan, monthly payments were inferest only but there were
principal reductions aggregating $1,674,946.00 through Bank of Montreal and the
return of funds securing a letter of credit issued from Carevest Capital which had
been assigned to the mortgagee.

(e) Amount owed as of February 4,2014:  This mortgage is in default. The

accumulated ynpaid interest based on the deferred 4% interest, as at December 16,
2013, was $676,146.44 (the “accumulated interest”) . Tt matured February 16, 2013
aud the principal balance, based on the foregoing without the accumulated interest, at
August 1, 2013 was $1,325,050. There are interest arrears on the said principal
balance from August 16, 2013 to February 4, 2014 inclusive of $101,364. Including
the said interest arrears but excluding the accumulated interest, any renewal fees and
costs, the outstanding balance of this mortgage as at February 4, 2014 is $1,426,414,

H Holdback Majntained (if any): None - None of these funds were used or

to be used for construction purposes ot to refinance a mortgage/loan which was
previously used for construction purposes, :




2. DAPAUL MANAGEMENT MORTGAGE - ORIGINAL PRINCIPAL
AMOUNT $5.500,000 —
{a) __ Parfies: (1) Mortgagos(s): 3 separate mortgages with 2147650

Ontario Tnc., 2147681 Ontario I, and 2148991 Ontario Inc. as Morigagors
(2) Guarantors: Imran Jinnah and Silver Streams Homes
Inc. and Silver Strearns Homes (Puccini) Tnc.

(3) Mortgagee(sy: Depaul Management Limited,

(b) _Terms: Original Principal $5,500,000.00 at 11% per anmum paysble interest only
monthly and maturing December 16, 2010, Renewed successively until February 16,
2013.

(¢} Lands secured; From a security point of view, with respect to those lots
which are under the CCAA process and those lots in connection with which Chaitons
LLP is holding funds in trust pursvant to the litigation involving Con-Drain, this
tmorigage is/was registered on end affected the following lots: 1, 2, 3, 4 and 5 on Plan
65M4331 and Lot 1 Plan 65M4249.

Based on the Bank of Montreal financing being in first position and the 53 Puccini
Mortgage Corp, mortgage for $1,150,000 being discharged, this mortgage is a second
mortgage on the foregoing lots,

(d) Dates and amounts of advaneés:  This was advanced as of January 5, 2009
(together with the final $1,000,000 under the Puccini Mortgage Corp. mortgage of

$2,600,000) as per the Trust Statement attached as #2 a and was applied to discharge the
Greco VTB Mortgage, cover interest costs, establish an interest reserve for this loan,
establish an interest reserve for the Puccini Mortgage Cotp. loan, pay lender fees and
legal costs, pay lender’s asset management costs, cover the deficiency in the fands
required to payout of the originel acquisition loan from Carevest Capital Inc, (see
Discharge Statement attached as #2 b ) which was not otherwise provided by Bank of

Montreal (see their Statement of Advance attached as #2 ¢ ) with the balance gomg to
the borrower for working capital.
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During the course of the loan, monthly payments were interest only but there were
ptincipal reductions aggregating $2,801,844.00 through Bank of Montreal and the tetumn
of finds securing a letter of credit issued from Carevest Capital which had been assigned
to the mortgagee. In addition, a portion of the net closing proceeds from the first 9
closings in the amount of $227,450.00 reduced the principal outstanding,

On November 14, 2012, a further $600,000.00 was advanced but at 17% pet annum
together with additional advances under the Puccini Mortgage. Corp. and 388242 Ontarip
Limited mortgages totaling $600,000.00 for a total of $1,200,000.00 to fand borrowing
costs, inferest reserves, legal costs, building permit fees to the Town of Richmeond Hill

with the balance going to the bortower for working capital as per Trust Statement
aftached as  #2 d.

{e) __Awount owed as of Febrmary 4,2014:  This mortgage is in defanlt. It
matured February 16, 2013 and, based on the foregoing, the principal balance as at
August 1, 2013 is $3,070,706, There are interest arrears from August 16, 2013 to
February 4, 2014 of $169,056.00. Including the said interest arrears but excluding any
renewal fees and costs, the outstanding balance as at Februery 4, 2014 of this mortgage
is $3,239,762.

fH _Holdback Maiutained (if any): None - None of these funds were used or to be
used for construction purposes or to refinance a mortgage/loan which was previously

used for construction purposes. Part of the funds were used to re-finance an acquisition
vendor take back mortgage which had matured, -
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3. 388242 ONTARIO LIMITED —~ ORIGINAT PRINCIPAL AMOUNT
$1.500,000 -
(a) Parties: (1) Mortgagor(s): 3 separate mortgages with

2147650 Ontario Ino., 2147681 Ontario Inc. and 2148991 Ontario Inc. as
Mortgagors
(2) Guarantors: Imran Jinnah and Silver Streams Homes
Inc., Silver Streams Homes (Puccing) Inc., 2148990
Ontario Inc, and 2148993 Ontario Ine.

(3) Mortgagee(s): 388242 Ontario Limited,

(b) Terms: Original Principal $1,500,000.00 at 19 % per anuum payable interest
only monthly and maturing November 7, 2010, Renewed successively until February 7
2013,

(¢} Y.andssecured: From a security point of view, with respect to those lots
which are under the CCAA process and those lots in connection with which Chajtons
LLP is holding funds in trust pursuant to the litigation involving Con-Drain, this
mortgage is/was registered on and affects the following lots: 1,2, 3,4 and 5 on Plan
65M4331 and Lot 1 Plan 65M4249.

Based on the Bank of Monfreal financing being in first position and the 53 Puccini
Mortgage Corp. mortgage for $1,150,000 being discharged, this mortgage is a fourth
mottgage on the foregoing lots,

(d)_._Dates and amounts of advances: This was completed in one advance as of

October 7, 2002 as per Trust Statement attached #3 a and was used to establish interest
reserves for the Dapaul mortgage of $5,500,000, establish an interest reserve for the
Puccini Mortgage Corp. mortgage of $2,600,000, establish an interest reserve for this
loan, pay costs, lender fees and lender asset mansgement fee and the balance was paid
to the borrower for worlﬂng capital,

On November 14, 2012 a further $200,004.00 was advanced but at 17% per annum
together with additional advances under the Puccini Mortgage Corp. and Dapaul
Management Limited mortgages totahng $9909, 996.00 for a total of $1,200,000.00 to
fund borrowing costs, interest reserves, legal costs, building permit faes to the Town of
Richmond Hill with the balance going to the borrower for working capital as per Trust
Statement attached as  #3b,
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During the course of the loan, monthly payments were interest only but there were
principal reductions aggregating $917,573.00 through Bank of Montreal and the return

of funds securing a letter of credit issued from Carevest Capital which had been assigned
to the mortgagee,

(&)  Amountowed as of February 1,2014:  This mortgage is in default, It
matured February 7, 2013 and as at August 1, 2013, based on the foregoing, the principal
balance was $782,431. There are interest arrears from August 7, 2013 to February 4,
2014 of $71,276. Including the said interest arrears but excluding any renewal fees and
costs, the outstanding balance as at February 4, 2014 of this morigage is $851,024.

(f) Holdback Maintained (if any): None of these funds were used or to be used

for construction purposes or to refinance amorlgage/loan which was previously
used for construction purposes.

——mtmmte L ayesees,
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Court File No, 13-10362-00CL

ONTARIO -
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) THURSDAY, THE 8TH
)]
JUSTICE NEWBOULD ) DAY OF JANUARY, 2015

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

SVHTY Nﬁ% R OF A PLAN OF COMPROMSE OR ARRAN GEMENT OF
4] "!r" - TR
4 4y

. 2147650 ONTARIO INC,

Applicants
ORDER

THIS MOTION, made by Grant Thomnton Limited, in ifs capacity as the Court
appointed monitor of the Applicants (in such capacity, the “Monitor”), for an Order, among
other things, referring the construction len claims and other related issues in these proceedings
(collectively, the “Construction Claims”) 1o a referee (the “Referee”), and referring the action
bearing Court File No, CV-13-115757-00 (the “Con-Drain Action™) to a Judge of the
Commercial List, was heard this day at 330 Unlversity Avenue, Toronto, Ontario.

ON READING the Seventh Report of the Monitor dated December 19, 2014, the
consent of lien claimants (the “Lien Claimants™) #s 1 throﬁgh 11 (as more specifically listed
and identified in Schedule “A” attached hereto), the consent of the Private Mortgagees and the
Mortgagees (s listed in Schedule “B” aitached -hereto), and the consent of the proposed
Referee, and on hearing the submissions of counsel for the Monitor, counsel for the Applicants,

A~

eetnsei—forverTtairuf~the—Morigagess; no one appearing for the unéecured claimants (the
“Unsecured Claimants™) (as more specifically listed and identified in Schedule “C* attached
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hereto) (together with the Lien Claimants, the “Claimants™) or any othet person on the service
list, although duly served as appears from the affidavit of Susy Moniz sworn December 22, 2014,
filed, '

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly retumable
today and hereby dispenses with further service thereof,

2. THIS COURT ORDERS that the following issues with respect to the Construction
Claims be and ave referred to Duncan Glaholt, who shall act as the Referee:

(®  the validity and, if necessary, quantum, of the Construction Cleims filed by the
Claimants;

' (b}  the determination of whether the Private Morlgagees are Statutory Owners (as
defined in the Consiruction Lien Act, R.S.0. 1990, ¢. C.30, as amended (the
“Act™), and, if so, the determination of their liability as Statuiory Owners to the
Lien Claimants;

(¢)  the lisbility of the Private Mortgagees and Mortgagess with respect to any
deficiency in holdback to the claims of the Lien Claimants;

(d)  the determination of priorities as amongst the Claimants regarding their claims as
against the Claimants, the Private Mortgagees and Mortgagees; and

(¢) any ancillary or peripheral issues that need to be determined in order for the
Referee to properly complete its mandate, including any and all issues regarding
interest and costs.

3 THIS COURT ORDERS that the Referee’s determination in xespect of the issues
enumerated in paragraph 2 above shall be set out in a report (the “Report/Award”), which shall
be served on the Service List in these proceedings and filed with the Court, and that the
Report/Award shall biad any and all affected parties without further confirmation by this Court,
For greater certainty, each and every party that filed 2 claim against one or more of the
Applicents in the present proceedings shall be deemed to be an affected party of the
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Report/Award, Notwithstanding the foregoing, any and all affected partics shall maintain their
right to appeal the Report/Award to the Divisional Cowrt in accordance with the Act,

4, THIS COURT ORDERS that the anticipated costs of the Referee, up to the amount of
$100,000,00, shall be funded equally, and in advance of the Referee commencing its mandate, by
the Private Mor{gagees (50%) and the Lien Claimants (50%, such that costs shall be boxne by
each Lien Claimant on  pto rata basis, as calculated in Schedule “A” hereto), and that any
additional costs of the Referee shall be secured by the Administration Charge (as defined in the
Initial Order issued on December 17, 2013 in these proceedings) and paid by the Monitor
(callectively, the “Referee’s Costs”), Notwithstanding the above, the Referes shall maintain the
right to assess costs in the Report/Award against any party, including, without limitation, the
right to reaflocate the Referee’s Costs, and any such assessment shall attract thc; same deference
and appeal rights as provided in paragraph 3 of this Order.

5. THIS COURT ORDERS that should a Lien Claimant refuse or neglect to pay ifs pro
tata share of costs (a “Defaulting Lien Claimant”), then any other Lien Claimant shall be at

liberty to advance the costs payable by the Defaulting Lien Claimant and shall be enfitled to

twice the amount advanced, which repayment shall form a first charge against any sums found to
be due and payable to the Defaulting Lien Claimant and which sum shall be repaid befors the
Defhulting Lien Claimant receives any proceeds under this process,

6, THIS COURT ORDERS that the Con-Drain Action shall be transferred from the

gxerior Court of Justice in Newmarket, Ontario and shall be heard by a Judge of the

m Toronto, separate from the present proceedings and without the participation

of the Monitor, but that the fands in dispute in the Con-Drain Action, which are currently held in

the trust account of Chaitons LLP (the “Chaitons Trust Account™), shall not be released or

distributed from the Chaitons Trust Account without 4 further Order of this Court sitting in the
context of the present proceedings, '
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SCHEDULE *A”»
Lien Claimant Court File Ne, Lien Lien % of Total
Amount (8} | Registration No. | Lien Amount
Claimed by all
Lien Claimants
1. [ Con-Drain Company | CV-13.116355-00 94,837 | YR2016865 2:56%
{1983} Limited
2. [ Pilbro I Inc, CV-13-116840-00 554,354 | YR2056586 155%
3, | Medi Group CV-13-116838-00 521,675 | YR2057173 14.6%
Incorporated
4, | Cardell Flooring Ltd, CV-13-116835-00 ©4,922 | YR2057568 2.6%
5, | Foremont Drywall Inc.; | CV-13-116837-00 434,578 | YR2057675 12.1%
1382479 Ontario Ing.;
1382503 Ontario Inc.;
2203579 Ontario Inc,
/o Foremont Drywall
Contracting
6. | Canadian Conorete CV-13-116834.00 216,202 | YR20575676 6.0%
Forming Limited
7. | Pave Plumbing & CV-13-116839-00 227,303 | YR20587677 6.3%
Heating Inc.
8. | ED, Carpenters Ltd, CV-13-116836-0D 328,674 | YR2058240 92%
9. | Solo Electric Ltd. CV-13-116841-00 186,364 | YR2058688 52%
10. | 1865721 Ontario Ine. | CV-13-116833-00 91,519 | YR2659379 2.6%
11, | GM Exterior Inc. CV-13-117058-00 46,559 | YR2062198 1.3%
12, | Giancola Aluminum CV-13-117059-00 82,579 | YR2062199 2.3%
Contractors Inc,
13, | Renova Reoycling CV-14-117811-00 29,392 | YR2060384 0.8%
(2000) Inc,
14, | Trudel & Sons Roofing | CV-14-117655-00 31,745 | YR2073073 0.9%
Lid.
15, { LLUN.A, Local 183 CV-13-117071-00 22,568 { YR2050901 0.6%

et al, (Massimo
Digiovani as agent)
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16. | Argo Lumber Inc, CV-13-116990-00 135,060 | YR2048904 3.8%

17. | Newmar Window CV-13-116991-00 67,793 | YR2050277 1,9%
Manufactoring Inc.

18. | The King-Con CV-13-116857-00 104,574 | YR2049079 2,9%
Corporation

19, | The Sanderson-Harold | Not available as 203,870 | YR2058638 5.7%
Company Ltd, at the daile hereof
{Paris Kitchens)

20, | 669857 Ontario Inc. CV-13-117214-00 108,287 | YR2060246 3.0%
ofa Alma Mechenical

TOTAL | 3,592,855 100,00%

e b g e
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SCHEDULE, “B”
Private Morigagees
1. Puccini Mortgage Corp,
DaPaul Management Limited
388242 Ontario Limited

BT I

5 53 Puceini Mortgage Corp,

S, Nastell Investments Limite;i

6. Castle Lane Design Group Inc.
Morigagees

1, Bank of Montreat

2, Poremost Mortgage Holding Corporation

3 Home Trust Company
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SCHEDULE “C*
Claimant Amount (§)
1, | 18, Construction 18,750
2. | Benzi General 6,106
Contracting
3. | Kremar Surveyors Ltd, 9,287
4. | Quality Door Systems 20,724
Ine,
3, | ConelCo Utility 3,073
Contractors
6. | MAS Engineering (part 4,379
of Cole Engineering)
7. 1 1.J, Home Products 28,670
8. | TerOnCa Fence and 24,860
Deck
9, | Dream Work Canada 91,435
Inc. ofa Stone Fastory
19.| General Home Built-In 33,594
Systems Lid,
11.| ConelCo Utilfiy 3073
Contractors
12.| Argyle Flooring* #129,516
TOTAL 373,407

*Denotes a late claim filed after the deadline of Febrnary 14, 2014,
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INTHE MATTER OF THE COMPANIES? CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢, C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER STREAMS HOMES INC., SILVER

STREAMS HOME (PUCCINI) INC., 2148993 ONTARIO INC., 2148990 ONTARIO INC., 2147681 ONTARIO INC. AND 2147650
ONTARIO INC,

Cout File No, CV-13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

ORDER

AIRD & BERXAS LLP
Bardsters and Solicitors
Brookfield Placo
181 Bay Street, Suite 1300
Toronto, ON M5J2T9

Steven L. Cralf (LSUC #31371V)
Tel: 416.365.7726 / Fax: 416.863.1515

Emuil: sgraffigairdbeylis.com

Ian Aversa (LSUC# 55445N)
Tel 41686530827 Fax: 416.363.1515
Ewail; favegp@sindberlis com

Jeremy Nemers (LSUCH §5410Q)
Tel: 415.365.7724 / Fa: 416.863.1515
Emall: inemens@alrdberliscom

Lansyers for Grant Thorntan Lintlted, in ey copaciiy as the Court-
appointed Monitor of the Applicants
200120859 . )
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BARKISTRRE AND nouu-ronw PROFESSIONAL
GCGORPORATION

March 4, 2015
Via e-mail .

To: Service List

Re:  Bilver Streams Homes (Puccini) Tnc,
" Symphony Series Development, Richmond Hill
 Our'File No.: 13-1086

T. 416366494
B, 4163660442
Jelein@kulaw,ca

wow. kalaw.ca

Please find attached an Objection to the proposed settlement on behalf of the Lien Claimants we
. represent, Medi Group Incorporated, Pilbwo IT Ine,, Solo Elechic Ltd, Pave Plumbing &
Heating Itic., Foremont Drywall Inc., 1382479 Ontario Ine, 1382503 Ontario Inc, and 2203579
Ontario Inc. cob Foremont Drywall Contracting, E.D, Carpenters Ltd,, Cardell Flooring Lid,,
Canadian Concrete Forming Limited and 1865721 Ontario Inc, we object to the Settfement
Agreement between the Tarion Warranty Corporation and linran Jinnah, Silver Stream Homes
Ine. (“Silver Streams”), Silver Streams Homes (Puccini) Inc., 2148993 Ontarfo Inc., 2148990
Ontario Inc., 2147681 Ontario Inc., 2147650 Onterio Inc,

Yours teuly,

KLEIN & ASSOCIATES
PROFESSIONAL CORPORATION

0%

ames Klein
K/ a

390 Bay Street, Suite 1101, Toronto, ON M5H 2Y?2
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OBJECTION
The Reasons for the Objection are as follows;

1. Security’ has been posted with Tarion totafling $1,240,000.00 which is cash of
$320,000.00 plus cash held by BMO supporting Letters of Credit from BMO of an additional
$920,000.00.

2 The sam.u'ity was posted in respect of registrations from 2147650, 2148991, 2148590,
2148993 and 2147681 (“Silver Stream Reglstrants™).

3 Silver Streamns Homes (Puccini) Inc. (“Puccini”) was not registered as a buxlder or
Vendor under the Ontario New Homes Warrantles Plan Act. {the “Act™),

4. Puccini was in fact the builder and Vendor of the homes in the Silver Stream project.

5. Tarion received no security in respect of Puceini a Non Registrant. The security Tarion
holds is in respect of Silver Streatn Registrants, none of whom were builders or vendors under
the Act and ageinst whom no claims vnder the guarantes fund are being made or can be made.

6. The claims against the guarantee fund are in respect of claims against the Non Registrant
Pucelni, and the Settlement Agreement seeks in essence to transfer the use of the security posted
for the claims made as against Puccini, It seeks to do this by assigning the purchase and sale
coniracts entered into by Puceini and claims against Puceind as Vendor and bullder to the Silver
Stream Registrants and utilize the security it holds, Tarion, Imran Jingah, the Silver Stream
Registrants and Puceind should not be permitted to change their contractual srrangements to the
detriment of the trades who have filed liens (“Lien claimants™),

8  Tarion is not without a remedy as it has been deposed that the principal of the Silver
Stteam Repistrants and of Puccini, Intan Jinneh has provided bis personal guarantes for all
claims against the guarantes fund,

9. The Settlement Agreement fiirther relieves Imran Jinngh of his guarantee t¢ Tacion and a
oharge laid under the section 24 of the Provineial gffences Act if the security can be utilized as
contemplated in the Settlement Agreement, .

10.  Thers is over $5,000,000,00 claimed as owlng to the Private lenders and a. further
$3,500,000.00 of lien claims against the CCAA estate funds which approximate $4,500,000.00.
There will be & priority dispute amongst these large secured claimants and a shortfall,

11, The security of cash should be released by Tarion to the CCAA estate to be distributed
according to the priorities as they may be determined, - .

For these reasons the Lien Clairants objest to the Settlement Agreement,
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c¢. C-36 AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO SILVER STREAMS
HOMES INC et. al.

Court of Appeal No.M45666
Court File No. 13-10362-00CL

COURT OF APPEAL FOR ONTARIO

Proceedings commenced at TORONTO

MOTION RECORD
(VOLUME I OF III)

CHAITONS LLP

Barristers and Solicitors

5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

Stephen Schwartz (LSUC # 25980A)
Tel:  (416) 218-1131
Fax: (416)218-1832

Lawyers for Silver Streams Homes Inc.,
Silver Streams Homes (Puccini) Inc.,
2148993 Ontario Inc., 2148990 Ontario Inc.,
2147681 Ontario Inc. and 2147659 Ontario
Inc.

Doc#3467126v1
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