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NOTICE OF MOTION
(Returnable January 8§, 2015}

THE APPLICANTS will make a motion to a Judge of the Commercial List on
Thursday, January 8, 2015 at 10:00 a.m., or as soon after that time as the motion can be heard, at

330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR: an order:

1. extending the Stay Period, as defined in paragraph 11 of the Initial Order of Justice
Newbould (the “Initial Order™) dated December 17, 2013 (the “Filing Date™), to and
including July 16, 2015; and

2. granting such further and other relief as this Honourable Court may deem just.
THE GROUNDS FOR THE MOTION ARE:
l. The Applicants are affiliated Ontario corporations owned by Imran Jinnah.

2. Silver Streams Homes Ine. (“Silver Streams™) is a residential homebuilder in the Greater

Toronto Area. As at the Filing Date, Silver Streams was in the process of completing a
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project iocated at Bathurst Street and King Road in Richmond Hill, Ontario (the “Puccini
Projeet”™). Silver Streams Homes (Puccini) Inc. (“Puceini”) was incorporated for the

purpose of selling the homes in the Puccini Project.

The Puccini Project was being built in four phases. Title to the lands in Phases I, II and

(S ]

III are in the names of the Applicants which are numbered companies, Title to the Phase
IV lands is in the name of 2148991 Ontario Inc., a non-debtor in these proceedings.
Construction of Phase IV did not commence prior to the commencement of this
proceeding. Since the commencement of this proceeding, the Phase IV lands have been

sold under power of sale.

4, On December 17, 2013, the Applicants obtained protection from their creditors under the

Companies’ Creditors Arrangement Act (“CCAA”) pursuant to the Initial Order.

S, The Initial Order also approved a stay of proceedings as against the Applicants until
January 16, 2014 or such later date as the Court may order. The stay of proceedings has

been extended by previous orders of this Court to January 16, 2015,

6. At the time of the CCAA filing, there were 10 remaining homes in Phases Il and IIT of
the Puceini Project that were in various stages of completion (the “Puccini Homes™). The
purpose of the CCAA proceeding is to complete and/or 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.

7. Nine out of ten Puccini Homes have now been sold with the approval of the Court and
cight of the transactions have closed. The transaction for the sale of the ninth home
municipally known as 60 Puccini Drive, Richmond Hill, Ontario (“60 Puccini™) is

scheduled to close on January 30, 2015.

8. The remaining unsold Puccini Home is vacant land. The Applicants’ are continuing to

market this land for sale as a vacant lot.

9. On January 16, 2014, this Court granted, among other things, an order (the “Claims

Process Order”) approving a claims process for the purpose of determining the validity,

Doc#3214480w1
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quantum and priority of claims against the Applicants’ Property (as defined in the Claims
Process Order) (the “Claims Process™). Pursuant to the Claims Process Order, the Claims
Process is being administered by the Monitor with the assistance of the Vetting

Committee (as defined in the Claims Process Order).

10. Pursuant to orders dated December 17, 2013, June 26, 2014, August 12, 2014 and
November 25, 2014, the Court approved distributions of proceeds from the sale of the
Puccini Homes to the Applicants’ senior mortgage holders, Bank of Montreal, Home
Trust Company and Foremost Financial Corporation up to the full amount of the
Applicants’ indebtedness to these lenders, subject to reimbursement agreements entered
into between these lenders and the Monitor. Upon the closing of 60 Puccini, it is
anticipated that, subject fo the reimbursement agreements, the Applicants will have

satisfied their obligations to the senior mortgage holders in full.

11. The net proceeds from the sale of the Puccini Homes are subject to a priority dispute
between a group of private mortgage holders and construction lien claimants, The
Monitor and the Vetting Committee have agreed to have a number of issues, including
the validity of the construction lien claims registered against title to the Pucinni Project
and the priority of these lien claims vis-a-vie the private mortgages determined by
arbitration. The Monitor will bring a motion also returnable on January 8, 2014, for,

among other things, an order referring these matters to arbitration.

12. The Applicants have acted in good faith and with due diligence since their last stay
extension motion and have, among other things: (i) negotiated and entered into an
additional agreement of purchase and sale; (i) closed the sale of 1 home since the
Applicants’ last stay extension motion; and (iii) continued the marketing process for the

sale of the remaining lot.

13.  The stay of proceedings will expire on January 16, 2015,

Doc#3214480v1
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15.

l16.

17.

18.

19.
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The Applicants seck an extension of the stay period to and including July 16, 2015 to: (i)
to close the sale of 60 Puccint; (ii) to allow the arbitration of the lien claims issue to be

carried out; and (i) to continue the marketing process for the remaining Puccini Home.

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

permit.
The Applicants also rely upon the following:

(a) Section 11.02 and other provisions of the CCAA and the inherent and equitable

jurisdiction of this Court;

(b) Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure R.R.O. 1990, Reg, 194, as

amended; and

(c) 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:
The Affidavit of Imran Jinnah, sworn December 17, 2014;
The Monitor’s Seventh Report to the Cowrt; and

Such other material as counsel may advise and this Honourable Court may permit.

December 18, 2014 CHAITONS LLP

Barristers and Solicitors
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Maya Poliak LSUC# 54100A
Tel: (416) 218-1161

Fax: (416) 218-1844

Lawyers for the Applicants

TO: THE SERVICE LIST
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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 ONTARIQ 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. I 'am the sole officer, director and sharcholder of the Applicants, Silver Streams Homes Inc,
(“Silver Streams™), Silver Streams Homes (Puccini} Inc. (“Puecini™), 2148993 Ontario Inc.
(*2148993™), 2148990 Ontario Inc. (“21489907), 2147681 Ontario Inc. (“21476817) and 2147650
Ontario Inc. (“21476507). 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, [ swear this affidavit in support of the Applicants’ motion for an order extending the Stay
Period, as defined in paragraph 11 of the Initial Order of Justice Newbould dated December 17, 2013

(the “Initial Order”) to and including July 16, 2015.

BACKGROUND AND CCAA PROCEEDING

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

Doc#3213349v1
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was in the process of completing a project in Richmond Hill, Ontario referred to in these
proceedings as the “Puccini Projeet”. The Puccini Project was comprised of four phases. Subject
to certain homes described in my previous affidavits filed in this proceeding, as at the Filing Date

the majority of the construction for Phase I, I and I1I homes was completed.

- 4. The construction of Phase I'V was not commenced prior to the commencement of the CCAA
proceeding. Since the commencement of this CCAA proceeding, the Phase I'V lands have been sold

under power of sale.

5. Title to the lands in Phases I, Il and I are registered in the names of the numbered company
Applicants. Title to the lands in Phase [V 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.

6. On December 17, 2013 (the “Filing Date”), the Applicants obtained protection from their
creditors under the Companies’ Creditors Arrangement Act (“CCAA”) pursuant to the Initial Order.

A copy of the Initial Order is attached hereto as Exhibit “A”,

7. The Initial Order appointed GTL as Monitor of the Applicants in these proceedings. Pursuant
to paragraph 17(k) of the Initial Order, the Monitor was directed and empowered to exercise control
over the receipts, disbursements and bank accounts of the Applicants and to receive and collect all

monies and accounts of the Applicants in respect of the Applicants’ property.
3. The Initial Order also granted a stay of proceedings as against the Applicants until and

including January 16, 2014 or such later date as the Court may order. The stay of proceedings has

been extended by previous orders of this Court to January 16, 2015,

Doc#321334%v1
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PUCCINI HOMES

9. At the time of the CCAA filing, there were 10 remaining homes in Phases Il and III of the

Puccini Project that were in various stages of completion (the “Puccini Homes™).

10. As was described in my affidavits previously filed in these proceedings, the objective of the
Applicants” CCAA proceeding is 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.

11, Attached hereto as Exhibit “B” is a copy of my Affidavit (without exhibits) swom
September 16, 2014, in support of the Applicants’ last stay extension motion (the “June

Affidavit™).

12. At the time of the Applicants’ last stay extension motion, eight out of ten of the Puccini
Homes had been sold by the Applicants with the approval of the Court with seven out of the eight
transactions completed. The transaction for the sale of the eighth home, municipalty known as 68

Puccini Drive, Richmond Hill, Ontario closed on December 9, 2014.

13.  Following the Applicants’ last stay extension motion, Silver Streams entered into an
agreement of purchase and sale for Lot 23, Phase Il of the Puccini Project, municipatly known as 60
Puccini Drive, Richmond Hill, Ontario (“60 Puceini™). OnNovember 25,2014, this Court granted,
among other things, an order vesting title to 60 Puccini in the purchaser free and clear from all

claims and encumbrances. The sale of 60 Puccini is scheduled to close on January 30, 2015,
14. As at the date of this affidavit only one Puccini Home remains unsold, Lot 18, Phase [ of

the Puccini Project (Lot 187). Lot 18 is a vacant lot and is being marketed for sale as vacant land.

The Applicants continue to market Lot 18 for sate directly and by working with agents.

Doc#3213349v1
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THE CLAIMS PROCESS

15. On January 16,2014, this Court granted, among other things, an order (the “Claims Process
Order”) approving a claims process for the purpose of determining the validity, quantum and
priority of claims against the Applicants’ Property (as defined in the Claims Process Order) (the

“Claims Process™). A copy of the Claims Process Order is attached hereto as Exhibit “C”,

16. Pursuant to the Claims Process Order, the Claims Process is being administered by the
Monitor with the assistance of the Vetting Committee (as defined in the Claims Process Order). The

Claims Process Order established a claims filing deadline of 5:00 pm on February 14, 2014,

17. An update on the Claims Process was provided by the Monitor in its Sixth Report to the
Court dated November 19, 2014 (the “Sixth Report™). A copy of the Sixth Report without
appendices ts attached hereto as Exhibit “D”. [ am advised by the Monitor, that a further update on

the Claims Process will be set out in the Monitor’s Seventh Report.

18. The Monitor, with the assistance of the Vetting Committee sent Notices of Allowance to the
Applicants’ senior mortgage holders, Bank of Montreal (“BMO”"), Home Trust Company (“Home

Trust”) and Foremost Financial Corporation (“Foremost™).

19. Pursuant to orders dated December 17, 2013, June 26, 2014, August 12, 2014 and November
25,2014, the Court approved distributions of proceeds from the sale of the Puccini Homes to BMO,
Home Trust and Foremost up to the full amount of the Applicants’ indebtedness to these lenders,
subject to reimbursement agreements entered into between these lenders and the Monitor., Upon the
closing of the sale of 60 Puccini, it is anticipated that, subject to the reimbursement agreements, the

Applicants will have satisfied their obligations to the senior mortgage holders in full.

20. In addition, the Monitor sent Notices of Allowance to Canada Revenue Agency (“CRA™)

with respect to its claims for source deductions with the caveat that: (a) the claims are against Silver

Doc#3213348v1
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Streams and Puccini; (b) neither Silver Streams nor Puccini holds any title in the ten lots that existed
at the time of the Applicants” application under the CCAA; and (c) accordingly, the proceeds arising

from the sale of said homes are not those to which CRA’s deemed trust claims against Silver

Streams or Puccini attach.

21. CRA has challenged the Monitor’s determination with respect to its entitlement to assert
source deduction claims against the proceeds from the sale of the Puccini Homes. The motion for

the resolution of this dispute was scheduled to be heard on December 3. 2014,

22. To avoid the cost of litigating the issue of CRA’s priority, the Applicants, with the support of
the Monitor, and the CRA settled CRA’s source deduction claims. On November 25, 2014, the

Court granted an order approving the settlement.

23. The net proceeds from the sale of the Puccini Homes are subject to a priority dispute between
a group of private mortgage holders and construction lien claimants. [ am advised by Maya Poliak, a
lawyer with Chaitons LLP, counsel for the Applicants, that the Monitor and the Vetting Committee
have agreed to have a number of issues, including the validity of the construction lien claims
registered against title to the Pucinni Project and the priority of these lien claims vis-a-vie the private
mortgages determined by arbitration. Tam further advised by Ms. Poliak that the Monitor will bring
a motion also returnable on January 8, 2014, for, among other things, an order referring these matters

to arbitration.

STAY EXTENSION

24, TheInitial Order included a stay of proceedings as against the Applicants until and including
January 16, 2014 or such later date as the Court may order. On September 26, 2014, the stay of

proceedings was extended to January 16, 2015.
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25. The Applicants have acted in good faith and with due diligence since their last stay extension
motion and have, among other things: (i) negotiated and entered into an additional agreement of
purchase and sale; (i) closed the sale of 1 home since the Applicants’ last stay extension motion; and

(iii) continued the marketing process for the sale of the remaining lot.

26, To minimize the ongoing costs of the CCAA proceeding, the Applicants have wound down
their operations and expenses in the CCAA proceeding. In the end of September, 2014, the
Applicants closed their sale office and further reduced their staff to two full-time and one part-time

employee.

27. Commencing on October 1, 2014, any necessary office work was carried out by the
Applicants’ remaining employees from their home offices. As at December 1, 2014, to further
minimize the costs of the CCAA proceeding, the Applicants have agreed to convert the monthly

management fees to hourly rates to be paid based on the invoices issued by the remaining staff.

28. The Applicants seck an extension of the stay period to and including July 16, 2015 to: (i} to
close the sale of 60 Puccini; (i1) to allow the arbitration of the lien claims issue to be carried out; and

(ii1) to continue the marketing process for the remaining Puccini Home.

29. In connection with the Applicants’ request for the stay extension, the Applicants, with the
assistance of the Monitor, have been working to prepare cash flow projections for the time period
commencing December 11, 2014 and ending July 16, 2015 (the “Cash Flow™). The Cash Flow,
along with the Management’s Report on Cash Flow, will be appended to the Monitor’s Seventh

Report.

30. I swear this affidavit in support of the Applicants’ motion for the relief set out herein and for

no ImMproper purpose.

Doc#3213349v1



SWORN before me at the City
of Toronto, Province of

Ontario, this 177 day

of December, 2014

A Commissioner, Etc.

ﬂ%{{ . /)gdalb
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Imran Jinnah



This is Exhibit “A” to the Affidavit of Imran Jinnah
sworn on December 17, 2014

A Commissioner for the taking of affidavits, etc.
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Court File No. 12-103 62-00-CL

ONTARIO > bt
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 17™
)
JUSTICE NEWBOQULD ) DAY OF DECEMBER, 2013

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENTACT R.S8.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.

the “Applicants™

INITIAL ORDER
THIS APPLICATION, 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 “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 Cowrt 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,
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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 Application 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 Court 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 WebHost (as such
terms arc 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.

D
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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:

(2) 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:

(2) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the completion of Phases II and III of the Puccini Project (as defined in
the Jinnah Affidavit) including, without limitation, payments on account of insurance,

maintenance and security services; and



(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 witlt legal

requirements, or pay:

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

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes™)
required to be remitted by 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 remitted until on or after the date of

this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants,

9. THIS COURT ORDERS that, except as specifically permifted herein, the Applicants
are hereby directed, until further Order of this Court: (2) 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 (¢) to not grant credit or incur liabilities except in

the ordinary course ofthe Business,



RESTRUCTURING

16.  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 to:

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

operaticns,

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

their employees as they deems appropriate;

(c) 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 Il and IHI

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 any court or
tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the
Applicants or the Monitor, 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 commencesd in Newmarket, Ontario by Con-Drain Company (1983) Limited against

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



NO EXERCISE OF RIGHTS OR REMEDILS

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 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,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

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

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,
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 current premises, telephone numbers, facsimile numbers,
internet addresses and domain names, provided ir: each case that the normal prices or charges for
all such goods or sewvices received after the date of this Order are paid by the Applicants in

accordance with norrnal 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

5. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring Immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to 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 beforc the date hercof 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 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

o

[



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)

(©)

(d)

(©
®

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 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;

(1) 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 time to
time; and

(k) 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 environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in

pursuance of the Monitor's dutics 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 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 hereofl.

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
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, guarantees
and other definitive documents (collectively, the "Definitive Documents"), as are contemplated
by the Term Sheet or as may be reasonably reguired 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;

R
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(b) upon the occurrence of an event of default under the Definitive Documents or the DIP
Lender’s Charge, the IMP 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

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptey, 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

025
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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 bankruptcy order(s) issued pursuant to the BIA, or any bankruptey
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, 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, (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 iast 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.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.

J
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42.  THIS COURT ORDERS that nothing in this Order shal! 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 te 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
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

45.  THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Cowrt 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 is Exhibit “B* to the Affidavit of Imran Jinnah

A Commissioner for the taking of affidavits, etc.



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 ONTARIG INC.
AND 2147650 ONTARIO INC.

Applicants
AFFIDAVIT OF IMRAN JINNAH

I, Imran Jinnal, of the Town of Riclunond Hill, in the Province of Ontario MAKE OATH
AND SAY AS FOLLOWS:

I8 [ am the sole officer, director and sharcholder of the Applicants, Silver Streams Homes Inc.
(“Silver Streams™), Silver Streams Homes (Puccini) Inc. ("Puceini™), 2148993 Ontario Inc.
(2148993, 2148990 Ontario Inc. (21489907, 2147681 Ontario Inc., (“21476817) and 2147650
Ontario Inc, (¥21476507). As such, I have personal knowledge of the matters to which ¥ dispose in
this affidavit, save and except for such facts or matters which arc stated to be based on information

and beliel and where so stated, I belizve same to be true.

2. [ swear this affidavit in support of the Applicants” motion for an order:

(a) extending the Stay Perlod, as defined in paragraph 11 of the Initial Order of Justice
Newbould dated December 17, 2013 (the “Initial Ovrder”™) to and including January 16,
2015.

(o) approving the Fifth Report of Grant Thorton Limited (“GTL”} in its capacity as the
Court-appointed monitor of the Applicants (the “Monitor™) and the activities of the Monitor

described therein;

(c) Approving the Fourth Report of the Monitor and the activities of the Monitor
described therein; and

Ooc#3125287vY
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(d) approving the fees and disbursements of the Monitor and its counsel.

BACKGROUND AND CCAA PROCEEDING

~

3. The Applicants are affiliated companies owned by me. Silver Streams is a residential
homebuilder in the Greater Toronto Avea and is currently in the process of completing a project in
Richmond Hill, Ontario referred to in these proceedings as the “Puecini Project”™. The Puccini

Project is comprised of four phases. Subject to certain properties described below, the construction

of the majority of Phase I, Il and IIF homes is substantially completed. Puccini was incorporated for

the purpose of selling the homes in the Puccini Project.

4. The construction of Phase IV was not commenced prior to the CCAA proceeding, Since the
commencement of these CCAA proceedings, the Phase IV lands have been sold under power of

sale.

5. Title to the lands in Phases [, [T and IT are registered in the names ot the numbered company
Applicants. Title to the lands in Phase IV is registered in the name of a corporation affihated with

the Applicants which is not a party to these CCAA proceedings.

6. On December 17, 2013, the Applicants obtained protection from their creditors under the
Companies’ Creditors Arrangement Act (*“CCAA”) pursuant to the Initial Order. A copy of the

Initial Order is attached hereto as Exhibit “A”,

7. The Initial Ovder appointed GTL as Monitor of the Applicants in these proceedings. Pursuant
to paragraph 17(k) of the Initial Order, the Mouttor was divected and empowered 1o exercise control
over the receipts, disbursements and bank accounts of the Applicants and to recetve and collect all

monies and accounts of the Applicants in respect of the Applicants’ property.

8. Pursuant to the [nitial Order, this Court also approved a debtor-in-possession lean {the “IDIP
Loan”} in an amount of $1 million and issued a priority charge against all property, assets and

undertakings of the Applicants to secure all advances under the DIP Loan. Aninitial advanee inthe
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amourt of $425,000 was advanced by the DIP lender under the DIP Loan, $200,000 of which has

now been repaid to the DIP lender. No turther advances have been made under the DIP Loan.

9. The Initial Order also granted a stay of proceedings as against the Applicants until and
including January 16, 2014 or such later date as the Court may order. The stay of proceedings has

been extended by previous orders of this Court to September 26, 2014,

10, Atthe time of the CCAA filing, there were 10 remaining homes in Phases I and III of the

Puccini Project that were in various stages of completion (the “Puccini Homes™).

11, As was described in my affidavits previously filed in these proceedings, the objective of the
Applicants” CCAA proceedings is 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.

12, Byorders dated December 17, 2013, April 17,2014 and Augnst 12,2014, the Court approved
agreements of purchase and sale for the sale of eight out of ten of the Puccini Homes. Sevenoutof
the eight transactions for the sale of the Puccini Homes have now closed, with the last home

scheduled to close on September 30, 2014,
THE PUCCINI HOMES

13.  Attached hercto as Exhibit “B” is a copy of my Affidavit (without exhibits) sworn June 19,
2014, in support of the Applicants’ last stay extension motion (the “June Affidavit™). Asdescribed
in the June Affidavit, at the time of the last stay extension motion, five out of ten Puccini Homes

remained unsold.

14, Following the Applicants’ last stay extension motion, the Applicants entered into agreements
of purchase and sale for three additional homes: Lot 24, Phase [T of the Puccint Project, Lot 1, Phase

IT ofthe Puccini Project and Lot 23, Phase 11T of the Puccim Project. The Applicants completed the

Doc#3125287v1
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sale transactions for Lot 24 and Lot 1 on August 135, 2014 and September 8, 2014, respectively, in
accordance with the terms of the relevant sale agreements. The transaction for the sale of Lot 23,

Phase IIf of the Puccini Project, is not scheduled to close until September 30, 2014,

-

15. The following chart is a summary of the status of the Puccini Homes as at the date of this

affidavit and includes updates from the Applicants’ last court appearance.

Phase Lot Summary
Number

1 4 fotl On August 12, 2014, the Court granted a vesting order in respect of this
home. The sale transaction closed on September §, 2014,

2 1§ Lots 23 | On August 12, 2014, the Court granted a vesting order in respect of this
home. The sale transaction closed on August 13, 2014,

3 II Lot24 Construction is completed and the home is continued to be marketed for
sale.

4 i Lot 18 Construction has not yet commenced. It was initially anticipated that the
construction of this home would commence at the same time as the
construction of Phase IV, In light of the sale of Phase IV lands, it is the
Applicants’ intention to market Lot 18 for sale as vacant land.

5 I Lot 19 On April 17, 2014 the Court granted a vesting order in respect of this
home. The sale transaction closed on May 30, 2014.

6 I Lot 20 On June 26, 2014, the Court granted a vesting order in respect of this
home. The closing date of July 22, 2014 was extended upon the
agreement of the parties to the agreement. The sale transaction closed on
Septeniber 3, 2014,

7 111 Lot 22 On December 17, 2013, the Court granted a vesting order in respect of
this home. The sale transaction closed on December 31, 2014

8 i Lot 23 On August 12, 2014, the Court granted a vesting order in respect of this
home. The sale transaction is scheduled to ¢close on September 30, 2014,

Doc#3125287v1
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9 111 Lot 24 On June 26, 2014, the Cowt granted a vesting order in respect of this
home. The sale transaction closed on July 18, 2014,

10 111 Lot 25 On December 17, 2013, the Court granted a vesting order in respect of
this home. The sale transaction closed on January 17, 2014

16. The Applicants continue to market the reraining two Puccini Homes for sale directly and by

working with agents,

THE CLAIMS PROCESS

17. On January 16, 2014, this Court granted, among other things, an order {the “Claims Process
Order™) approving a claims process for the purpose of determining the validity, quantum and
priovity of claims against the Applicants’ Property (as defined in the Claims Process Order) (the

“Claims Process™). A copy of the Claims Process Order is attached hereto as Exhibit “C»,

18. Pursvant to the Claims Process Order, the Claims Process is being administered by the
Monitor with the assistance of the Vetting Committee (as defined in the Claims Process Order). The
Claims Process Order established a claims filing deadline of 5:00 pm on February 14, 2014, An
update on the Claims Process was provided by the Monitor in its Third Report to the Court. A copy
of the Third Report without appendices is atfached herete as Exhibit “D”. T am advised by the

Monitor, that a further update on the Claims Process will be set out in the Monitor’'s Fifth Report,

19, The Monitor, with the assistance of the Vetting Committee sent Notices of Allowance to the
Applicants senior morigage holders, Bank of Montreal, Home Trust Company and Foremost

Financial Corporation.

20. In addition, the Monitor sent Notices of Allowance to Canada Revenue Agency with respect
to its claims for source deductions with the cavear that: (a) the claims are against Silver Streams and
Puccint; (b) neither Silver Streams nor Puccini holds any title in the ten lots that existed at the time

of the Applicants” application under the CCAA; and (¢) accordingly, the proceeds arising {rom the

DoCH3125287v1
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sale of said homes are not those to which CRA’s deemed trust claims against Silver Streams or

Puccini attach.

21. CRA has challenged the Monitor’s determination with respect to its entitlement to assert
source deduction claims against the proceeds from the sale of the Puccini Homes. The motion for

the resolution of this dispute is scheduled to be heard on December 3, 2014,

22, [ am advised by Stephen Schwartz, a lawyer with Chattons, that he has engaged in
discussions with counsel fora number of the lien claimants to have a number of issues, including the
validity of the construction lien claims registered against title to the Pucinni Project and the priority
of those lien claims over certain mortgages determined by arbitration. [ am further advised by M,
Schwartz that the tenus of the dralt order referring the matier to arbitration have not yet been

finalized.

23. On or around July 16, 2014, Foremont Drywall Inc., together with its related entities
{collectively, “Foremont™), a drywall supplier to the Applicants, served motion materials on the
Applicants in connection with a motion for an order granting leave to continue to prosecute their
claims against Puccini, myself and my wife. The motion was criginally scheduled for August 25,
2014, Tam advised by Maya Poliak, a lawyer with Chaitons, that responding materials were served
on Foremont on August 12, 2014, Following the receipt of the responding materials, Foremont
requested an adjournment of the motion to permit them time to consider the responding materials, 1

am advised by Chaitons that Foremont’s motion has been adjoimed to October 16, 2014.

24, [ 'am alsc advised by Mr. Schwartz that certain lien claimants have also scheduled a motion
returnable on October 16, 2014, seeking leave to allow them to commence an action against the
Applicants, myself personally and other parties. The claims are set out in the draft statement of
claim, a true copy of which is marked as Exhibit “E* hereto. Asat the date of this Affidavit, neither
myself nor the Applicanis have been served with the motion materials of the moving parties in

connection with this motion for leave.

Doo#3125287v1
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STAY EXTENSION
25, TheIniual Order meluded a stay of proceedings as against the Applicants until and including

January 16, 2014 or such later date as the Court may order. On June 26, 2014, the stay of

proceedings was extended to September 26, 2014,

26, The Applicants bave acted in good faith and with due diligence since their last appearance
before the Court. The Applicants, ameng other things: (i) negotiated and entered into three
additional agreements of purchase and sale; (ii) closed the sale of 4 homes since the Applicants’ last
slay extension motion; and (i) continued the marketing process for the sale of the remaining two

homes.

27, Tominimize the ongoing costs of the CCAA proceeding, the Applicants have began to wind
down (heir operations and expenses in the CCAA proceeding. In June, 2014, the Applicants let go
of two out of their five full time employces. Furthermore, by the end of September, 2014, the
Applicants will close theirsale office and will further reduce their staffto two full-time and one part-
time employee. Any necessary office worle will be carried out by the Applicants’ remaining

employees from their hone offices.

28, The Applicants seek an extension of the stay period to and including January 16, 2015 to
allow them to: (1) close the sale of Lot 23, Phase IIT of the Puccini Proicet; (i) complete the Claims

Process; and (ii1) continue the marketing process for the remaining two Puccini Honies.

29, Inconnection with the Applicants’ request for the stay extension, the Applicants, with the
assistance of the Monitor, have been working to prepare cash flow projections for the time period
commencing June 17, 2014 and ending Januvary 16, 2013, (the “Cash Flow™). The Cash Flow,

along with the Management’s Report on Cash Flow, will be appended (o the Monitor’s Fifth Report.

30, Iswearthis affidavit in support of the Applicants’ motion for the relief set out herein and for

No IMProper purpose.
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SWORN before me at the City
of Toronto, Province of
Ontario, this 16" day

of September, 2014

A Conunissioner, Efc.
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This is Exhibit “C” to the Affidavit of Imran Jinnah
sworn on December 17,2014

A Commissioner for the taking of affidavits, etc.
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Court File No. CV-13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) THURSDAY, THE 16 DAY
)
JUSTICE WILTON-SIEGEL ) OF JANUARY, 2014

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

CLAIMS PROCESS ORDER

THIS MOTION, made by the Applicants for an order establishing a claims procedure

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Imran Jinnah sworn January 10, 2014 and the Monitor’s
First Report to the Court dated January 14, 2013, and on hearing the submissions of counsel for
the Applicants, counse! for the Monitor and such other counsel as were present, and on being
advised that the Service List was served with the Notice of Motion and Motien Record of the

Applicants:

DEFINITIONS

1. 'THIS COURT ORDERS that, for the purposes of this Order, the following terms shall

have the following meanings:

[oc#2502853v4
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“9:30 Appointment” means an appearance before a Justice of this Court in
chambers which may be made at 9:30 a.m. on any juridical day;

"Business Day” means a day, other than Saturday, Sunday or a statutory holiday,
on which banks are generally open for business in Toronto, Ontario;

"CCAA"™ means the Companies’ Creditors Arrangement A'c{, R.S.C. 1985,¢.C-
36, as amended;

“CCAA Proceeding” means the CCAA proceeding of the Applicants initiated
pursuant to the terms of the Initial Order;

"Claims Deadline” means 5:00 p.m. (Eastern Standard Time) on February 14,
2014,

"Court” means the Ontario Superior Court of Justice (Commercial List);
"Claimant” means any Person having a Secured Claim;
“Filing Date” means December 17, 2013;

"Initial Order" means the Order of the Honourable Mr. Justice Newbould dated
December 17, 2013 issued in the CCAA Proceeding;

“Known Creditors” means any Persorn which the books and records of the
Applicants disclose were owed money by one or more of the Applicants as of the
Filing Date which obligations remains unpaid in whole or in part;

“Monitor” means Grant Thomton Limited in its capacity as Court-appointed
Monitor of the Applicants pursuant to the Initial Order;

“Notice of Disallowance” means the notice that may be delivered to a Claimant
disallowing such Claimant’s Secured Claim in whole or in part, which notice shall
include the grounds for the disallowance;

“Notice of Dispute” means the notice that may be declivered by a Claimant who
has received a Notice of Disallowance disputing such Notice of Disallowance,
which notice shall include the grounds for the dispute;

“Notice to Creditors” means the notice substantially in the form attached hereto
as Schedule “B”;

"Person” means any individual, partnership, firm, joint venture, trust, entity,
corporation, unincorporated organization, trade union, employee or other
association and any federal, provincial or municipal government or similar entity,
howsoever designated or constituted;

04
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() “Property” means the property of the Applicants described in Schedule “AY
hereto and the proceeds thereof;

(q) "Secured Claim” means all claims against the Property whether as a mortgagee,
consfruction lien claimant or otherwise, including the claim of Con-Drain
Company (1983} Limited (“Con-Drain™), and subject to paragraph 3A of the
Initial Order against the Property in an action commenced in Newmarket, Ontario
by Con-Drain against certain Applicants and others bearing Newmarket Court
File Number CV-13-115757-00, but excludes the claims of unsecured creditors
and the beneficiaries of the Court ordered charges created pursuant to the Initial
Order; and

) “Vetting Committee” means a committee established pursuant to the terms of
this Order for the purpose of assisting the Monitor with the review and
determination of the validity, quantum and priority of all Secured Claims and
which shall have a maximum of six (6) members.

PURPOSE OF CLAIMS PROCESS

2. The claims process contemplated herein applies solely to those persons having Secured
Claims against the Property, whether as a mortgagee, a construction lien claimant or otherwise

and is not intended as a general claims process for all of the Applicants’ creditors.

MONITOR’S ROLE

3. THIS COURT ORDERS that the Monitor, in addition io its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, shall implement and
oversee the claims process provided for herein, and is hereby authorized and directed to take

such steps as may be necessary to implement and carry out this Order.

CLAIMS PROCESS

4. THIS COURT ORDERS that the Monitor shall cause & Notice to Creditors to be sent to
each Known Creditor by facsimile transmission, electronic communication or regular prepaid

mail on or before January 21, 2014,

5. THIS COURT ORDERS that the Monitor shall cause the Notice to Creditors to be
placed once in each of the Toronto Star and the Dajly Commercial News as soon as reasonably

practicable after the date of this Order.

Doc#2802853v4
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6. THIS COURT ORDERS that the Monitor shall cause the Notice to Creditors and a copy
of this Order to be posted and maintained on the Monitor’s website at
www.grantthornton.ca/silverstreams as soon as reasonably practicable after the date of this

Order.

7. THIS COURT ORDERS that the Monitor shall cause a copy of this Order and the

Notice to Creditors to be sent to any Person requesting such material as soon as practicable,

FILING OF SECURED CLAIMS

8. THIS COURT GRDERS that all Claimants shall deliver to the Monitor their written
submissions together with all supporting documentation respecting the validity, quantum and
priority of their Secured Claims by the Claims Deadline or such later date as the Monitor may
agree or the Court may order prior to the Claim Deadline failing which, the Secured Claim of

such Claimant against the Property shall be extinguished and forever barred.

9. THIS COURT ORDERS that the information and documentation to be provided by a

Claimant to the Monitor pursuant to paragraph 8 above, shall include, without limitation:

(a) in the case of lien claimants, a complete copy of the contract or subcontract,
change orders, evidence of the date of last supply of work or services, a copy of
all invoices, time sheets and a detailed statement of account including all
payments received;

(b) in the case of mortgagees, a copy of the commitment letter, offer of finance or
similar document, the dates and amounts of all advances, a detailed statement of
account, and the amount of any holdback maintained by the mortgagee.

VETTING COMMITTEE

10. THIS COURT ORDERS AND AUTHORIZES the establishment of the Vetting

Comumittee. The Vetting Committee shall initially have the following 6 members:

{a) James Klein - lawyer for various lien claimants
{b) Jeffrey Long — lawyer for Con Drain

{c) Jeffrey Spiegleman — lawyer for Bank of Montreal
(d) Marco Drudi — lawyer for private lenders

Doc#2902953v4
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(e) Stephen Schwartz — lawyer for the Applicants
(f) Steven Graff or Ian Aversa — lawyers for the Monitor
A member of the Vetting Committee may only be replaced with the unanimous consent of the

remaining members or an order of this Court.

CLAIMS REVIEW

11.  THIS COURT ORDERS that the Monitor shall review each Secured Claim received by
the Claims Deadline.

12, THIS COURT ORDERS that in response to a writien request made by the Monitor, a
Claimant shall forthwith, and in any event within seven (7) days of the date of the request,
provide such further documentation and information as the Monitor may reasonably require with

respect to the Claimant’s Secured Claim.

13, THIS COURT ORDERS that the Monitor, in its sole discretion, upon consultation with

the Vetting Committee, may accept or disallow a Secured Claim in part or in whole.

14, THIS COURT ORDERS that if the Monitor determines to disallow a Secured Claim, in

part or in whole, the Monitor shall deliver to the Claimant a Notice of Disallowance.

15.  THIS COURT ORDERS that any Claimant who disputes the disallowance of its
Secured Claim as set forth in a Notice of Disallowance shall deliver a Notice of Dispute to the
Monitor on or before 5:00 p.m. (Eastern Standard Time) on the day which is fourteen (14) days
after the date of the Notice of Disallowance (the “Dispute Deadline™), or such later date as the

Monitor may agree or the Court may order prior to the expiration of the Dispute Deadline.

16.  THIS COURT ORDERS that any Claimant who fails to deliver a Notice of Dispute by
the Dispute Deadline shall be deemed to accept the Monitor’s determination as set out in the

Notice of Disallowance.

RESOLUTION OF CLAIMS

17.  THIS COURT ORDERS that the Monitor, with the assistance of the Vetting

Committee, may attempt to consensually resclve any disputed Secured Claim.
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18.  THIS COURT ORDERS that upon the expiration of all of the Dispute Deadlines, the

Monitor shall prepare, serve and file a report on the results of the claims process.

19.  THIS COURT ORDERS that the Monitor shall schedule a 9:30 Appointment with the
Court returnable within fourteen (14) days after service of its report pursuant to paragraph 18

herein for the purpose of setting a timetable for resolution of any unresolved disputed claims.

20.  THIS COURT ORDERS that the Monitor may apply to this Court, at any time, for

advice and directions regarding the claims process provided for herein.

GENERAL PROVISIONS

21.  THIS COURT ORDERS that any notice or other communication to be given under this
Order by a Claimant to the Monitor shall be in writing and will be sufficiently given only if
delivered by facsimile transmission, personal delivery, electronic communication or prepaid mail

addressed to:

The Monitor

¢/o Grant Thornton Limited

Royal Bank Plaza, South Tower, 19" Floor,
Toronto, ON, MS5J 2P9

Attention: Daniel Sobet
Telephone:  (416) 369-7033

Fax: (416) 360-4949

Email: daniel.sobelf@ca.gt.com

with a copy to

Aird & Berlis LLP
Brookfield Place. 181 Bay Street, Suite 1800
Toronto, ON, M5J 2T9

Attention: lan Aversz
Telephone:  (416) 865-3082
Fax: (416) 863-1515

Email: iaversa@airdberlis.com

Doc#2502553v4



7 - 046

Any such notice or other communication delivered by a Claimant shall be deemed to be received
upon actual receipt by the Monitor thereof during normal business hours on a Business Day or, if

delivered outside of normal business hours, on the next Business Day.

22, THIS COURT ORDERS that any notice or other communication to be given under this
Order by the Monitor to a Claimant shall be addressed to the last recorded address appearing in
the books and records of the Applicants, the address indicated on any security registration or in
the submissions filed by the Claimant with the Monitor and will be sufficiently given only if
delivered by facsimile transmission, personal delivery, electronic communication or prepaid
mail. Any such notice or other communication delivered by the Monitor shall be deemed to be
received upon actual receipt by the Claimant thereof during normal business hours on a Business

Day or, if delivered outside of normal business hours, on the next Business Day.

LINTD) /M /Qél\ . M Jf
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SCHEDULLE “A”

PROPERTY

l. Lot 1, Plan 65M4249, Town of Richmond Hill; Pin: 03206-3418 (L.T)

2. Lot 23, Plan 65M4249, Town of Richmond Hill; Pin: 03206-3440 (L'T)
3. Lot 24, Plan 65M4249, Town of Richmond Hill; Pin: 03206-3441 (LT)
4. Lot 18, Plan 65M4331, Town of Richmondé Hill; Pin: $63206-3501 (L.T)
5. Lot 19, Plan 65M4331, Town of Richmond Hill; Pin: 63206-3502 (LT)
6. Lot 20, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3503 (LT)
7. Lot 22, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3505 (LT)
8. Lot 23, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3506 (I.T)
9. Lot 24, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3507 (L.T)
10. Lot 25, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3508 (L.T)

11. Net sale proceeds from the sale of certain homes in the Puccini Project in the amount of
$491,985.33 held in trust by Chaitons LLP pursuant to the Orders of Madam Justice Lack
dated August 15, 2013 and Madam Justice Gilmore dated November 20, 2013 issued in
the action commenced by Con-Drain Company (1983) Limited against certain applicants
and other parties bearing Court File Number CV-13-115757-00

Doc#2902853v4
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SCHEDULE “B”

NOTICE TO CREDITORS

NOTICE TO CREDITORS OF SILVER STREAMS HOMES INC,, SILVER STREAMS
HOMES (PUCCINI) INC., 2148993 ONTARIO INC., 2148990 ONTARIO INC., 2147681
ONTARIO INC. and 2147650 ONTARIO INC. (COLLECTIVELY, “SILVER
STREAMS™)

RE: NOTICE OF CLAIMS PROCEDURE FOR SILVER STREAMS PURSUANT TO THE
COMPANIES’ CREDITORS ARRANGEMENT ACT (THE “CCAA”)

TAKE NOTICE that this notice is being published pursuant to an order of the Honourable Mr,
Justice Wilton-Siegel of the Ontario Superior Court of Justice (Commercial List) dated January
16,2014 (the “Claims Process Order™). Any person who believes that it has a claim against the
Property (as defined in the Claims Process Order) whether as a mortgagee, construction lien
claimant or otherwise, shall send the documents and information prescribed by the Claims
Process Order to Grant Thornton Limited in its capacity as Court-appointed Monitor of Silver
Streams {the “Monitor”} to be received by 5:00 p.m. (Eastern Standard Time) on February
14, 2014 (the “Claims Deadline™) or such later date as the Monitor may agree or the Court may
order prior to the Claim Deadline, failing which, the claimt of sueh Claimant against the
Property shall be extinguished and forever barred.

A copy of the Claims Process Order is available on the Monitor’s website at
www.grantthornton,ca/silverstreams.

Dated at this day of , 2014

Dociz902953vd



LARLCOBEZH#30]

049

syueaiddy ayj 403 sH9ime|

. PH81-817-0T%  XBJ
[911-812-91% I3
(VOOIPSH DNS D Nel0d vABy

7681817 (91y)  xeq
Ze1-81z{91y) AL
(V086ST# DNST Bavmysg uoydag

6¥81-81Z(91y)  Xe
6Z11-812(01%) I3l
(AZ6STZH# DNST) Uoey)) AdAIBY

6L NTIN NO “0juoro],
1001 Q1 “eang 93u0k 000S
SIOMOI[OG PUE SIAISTIRY

d'TT SNO.LIVHD

HHAGAO SSTDO0™UL SWIVTD

O.LNOYOL 18 paoualiiliod SSUIPeanol |

(LSTT IVIDUANINOD)
ADLLSOL 4O LHN0D F0MNEdNS
OTAV.INO

TO-00-2901-€1 "ON 2L Moy

"INI OTIV.LNO 0S9LPET ANV "DINI OTAV.INO 189417 “ONI ORIV.INO 0668F1Z “INI OTIVINO £668717 “ONI ONTODND) SANOH
SIWVIALS YIATIS “DNI STWOH SIWVIALS YAATIS 40 INTNTONVHAY YO ISTNOVINOD 40 NVId V 40 YALLVIA THL NI



050

This is Exhibit “D” to the Afhidavit of Imran Jinnah
sworn on December 17, 2014

A Comumissioner for the taking of affidavits, ete.
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BACKGROUND INFORMATION

Sitver Btreams Homes inc. ("Silver Streams”) is a residential home builder

in the Grealer Toronto Area.

Silver Streams Homes (Puccini) Inc. {"Puccini™) was incorporaled n
October 2008 for the purpose of developing and selng homes in @
developmant located al Bathurst 3¢, and King Rd. in Richmond Hill, Ontaric
{the "Puccini Project”). Puccini is registered wilh Tarion and is the vendor

under agreements of purchase and sale for hemes in the Puccini Projecl.

Title to the some {Bul not all) of the fands in phases It and !l of the Puccin
Project is held by 2148993 Onlario Inc. {"2148983"), 2148980 Onlario tnc.
{("21489907), 2147681 Onlaric Inc. "2147681") and 21476850 Ontario Inc.
(21476507 and, colleclively, the “Title Holders™. Silver Streams, Puccin
and the Title Holders are coflectivaly referred to as the “Companies” or the

"Applicants”.

On December 17, 2013, the Companies made an application to the Ontario
Superior Court of Justice {Commercial List) {the "Court’) to commence
proceedings under the Companies’ Creditors Arrangement Act {the "CCAA
Proceedings™). On thal daie, the Couwrt issued an order (the “initial
Order"), infer afia, granting the Companies' the proteclion of a slay of
proceedings unlil January 18, 2014 and appointing Grant Thornion Limited
£'GTL"y as the Companies’ monitor under the CCAA (the "Monitor”).

A copy of the Initial Order is atlached as Appendix “1"

-
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Cn January 16, 2014, Aprl 17, 2014, June 26, 2014, August 1, 2014,
August 12, 2014 and Septernber 23, 2014, the Court issued orders {the
“Prior Orders"), fnter alia, extending the stay of proceedings first from
January 16, 2014 to April 18, 2014, and then from Aprit 18, 2014 1o July 3,
2014, and then from July 3, 2014 to September 26, 2014 and lastly from
September 27, 2014 to January 18, 2015 The Exiension Orders also
approved interim distributions to Bank of Monireal {("BMO?), Home Trust
Company ("Home Trust”y and Foremost Financial Corporation
{“Faremost’), subject to satisfactory reimbursemeant agresments between
these parties and the Monitor, and auvthorized the Monitor to conduct the

Claims Process {definad balow).

This report {the "Sixth Report™ has been prepared by Grant Thernton

Limited in ils capacity as Monilcr.

PURPOSE OF THE SIXTH REPORT

The purpose of this Sixth Repon is to advise the Court with respedt {o:

i} the staius of the CCAA Proceedings, including the details of the
activities of the Monitor and the Companies since the issuance of the
Monitor's fifih report to Court dated September 17, 2014 {the "Fifth

Report™:

it} the status of the secured claims process currently being conducted

by the Monitor, as authorized by the Court {the "Claims Process’);

055
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i) the Companies' receipts and disbursements since December 17,

2013 up to and including October 31, 2014,
v} the Companies’ request for an Crder:

a. vesting in the purchasers the Applicanis’ rights, title and interest
in and to (ot 23 of Phase [ of the Puccini Project, municipaily
known as 80 Puccini Drive, Richmond Hill, Ontario ("Lot 237},
free and clear of any encumbrances, excepl those coniemplaied

by the agreemeni of purchase and sale,

b. authorizing a distribution fo Home Trust, subject to Home Trust
aniefing nty a reimbursement agreement with the Monifor in a

form satisfactory to the Monitor:

c. approving the terms of a seitlement between the Companies and
Canada Revenuc Agency ("CRAT} (the "CRA Settiement”) with

respect to ceriain of CRAs ciaims against (e Companies;

d. approving the Sixih Report and the Monitor's aclivities as

described herein; and

e. approving the fees and disbursements of the Monitor and iis
independent counsei, Aird & Berlis LLP {A&B"), as described

hergin and in the Sixth Report.

Detaited background information concemning the Companpies and their
stakehoiders is provided in the affidavit of Ilmran Jinpah sworn

December 11, 2013 (the "nitial Jinnah Affidavit™), the affidavit of hmran
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Jinnah sworn January 10, 2014 (the “January Jinnah Affidavit™, the
affidavit of Imran Jinnah sworn April 9, 2014 (the "Aprit Jinnab Affidavit?),
the ailidavit of Imran Jinnah sworm June 18, 2014 (the "June Jinnah
Affidavit), the affidavit of Imran Jinnah sworn September 16, 2014 {he
"September Jinnah Affidavit™), and the aifidavit of tmran Jinnah sworn
November 18, 2014 {the "November Jinnah Affidavit’), all of which have
heen filed with the Couwrt  Accordingly, the Konitor has not repeated
information (o this effact in this Sixth Report. Copiss of all materials filed
with  the Courl in  these proceedings are  accessible  at

wanw, GrantThornion ca/Siiverstreams.

SCOPE AND TERMS OF REFERENCE

9. in preparing this Sixth Repor, the Monitor has relied upon unaudited
financial information, the Companies' records, financial information and
projections and discussions with the Companies’ management and
employees. While the Monitor reviewed various docurments provided by the
Companies and hslisves thal the information theren provides a fair
suymmary of the transactions as reflecied in the documents, such work doeg
not constitute an audii or verification of such informalion for sccuracy,
complelenass or compilance with Generally Acceptetd Accounting
Frinciples ("GAAP™ o International Financial Reporting Standards
IFRS™. Accordingly, the Monitor expresses no opinion or other form of

assurance pursuant to GAAP or IFRS with respect to such information



10.

11.

13.

in the course of its mandate, the Monitor has assumed the integrity and
truthfulness of the information and explanations presented o it by the
Companies and their management, within the context in which such
miormation was presenied. To date, nothing has come to the Moniter's
attenfion thal would cause it to guestion the reascnableness of these
assumptions. The Monitor has requested that management bring to is
attenfion any significant matters which were not addressed in the course of
the Monitor's specific Inquiries  Accordingly, this Sixih Repor is based
sclely on the information {financial or cotherwise) made available to the

Monitor by the Companiaes.

This 3ixth Report has been prepared for the use of this Court and the
Companies’ slakeholders as general information refating to the Companes
and to assist the Courlin deciding whether to grant the refief sought by the
Applicants. Accordingly, the reader Is cautioned that this Sixth Report may
not be appropriate for any other purpose. The Monior will not assume
responsibility or liability for losses incurred by the reader as a result of the
cireulation, publication, reproduction or use of this Sixth Report contrary to

ihe provisions of this paragraph.
Al references to doliars are in Canadian currency unless otherwise noted.

Capitalized terms not defined in this Sixth Report have the meanings
ascribed lo them in the Initial Jinnah Affidavit and the November Jinnah

Affidayit.
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ACTIVITIES OF THE COMPANIES AND STATUS OF THE CCAA
PROCEEDINGS

14,

The acivities of the Companies and the status of sach of the properties

cwnetd by the Applicants are detailed in the November Jinnah Affidavit.

Since the issuance of the Fiith Report, the Companies have, among other

things:

{i}

{i)

(it

(iv}

{v)

(vi)

(i)

communicated with various stakeholdaers and credilors

regarding the CCAA Proceedings;

correspondad with the BIP Lendar on a regular basis and
rapaid the DIP Lender alt amounts due o it under the DIP
financing,

cerresponded with fegal counssl;

plannad and executed the marketing of the remaining
hemas,

carried out construction activilies for ceriain of the
remamning homes;

execuled the Agreement of Purchase and Sate for Lot 23,
Phase 2 rmunicipally known as 60 Puccini Drive (as
descrived in the November Jinnah Afiidavit), which
transaction is schaduled to close on January 30, 2015,
further amended the Agreement of Purchase and Sala for

Lol 23 municipatly known as 68 Puccini Drive {as




(wEi)

{ix)

- U60

described in the August Jineh Affidavit), which
fransaction is now scheduled o close on November 28,

2014

communicated with CRA and uitimately negotiating the

CRA Seftlement; and

made payments io vendors as contemplated by the

Applicants’ cash flow projections.

ACTIVITIES OF THE MONITCR

15, Since the date of the Fifth Repont, the Monitor's activities have included,

among ofher things:

(i)

{iv)

corresponding and meeting with the Companies, their

managemeni and their legal counsel;

corresponding and mesting with the Monifor's fegal

counsel;

reviewing and controling receipls and disbursements of

the Companies, in accordance with the nitial Order,;

corresponding with certain of the Companies’ secured

tenders and thair counsel;
corresponding with the DIF Lender;

maintaining & public website for the CCAA Proceedings;

o



(viy  aftending to phone calls and ematils from the Companies’

creditors and other stakeholders;

{villy  administering the Court auwthorized Claims Process and

reviewing and commenting on the claims recelved; and

(ix) reviewing all materials filed with the Gourt in respect of

these proceedings.

CRA SETTLEMENT

16.

18,

On June 18, 2014, the Monitor (via counsel) sent Notices of Acceptance lo
CRA with respect to CRA's two claims for source deductions with the caveal
that: {a) the ctaims are against Silver Slreams and Puccini; () neither Siver
Streams nor Puccint holds any ttle in the ten iots that existed at the time of
the Applicants’ application under the CCAA; and {c) accordingly, the
proceeds arising from the sale of said homes are not those (o which CRA's

deemad trust claims against Silver Streams or Puccini attach.

CRA disagreed with the Moniter's position and & hearing lo resolve the
matter was scheduled for December 2, 2014, in the interim, the Companies
and CRA have been engaging in selllement discussions. The Monilor
undersiands that on consent of CRA thal molion dale has now been
released.

The CRA Seltlement, if approvad by the Courl. vill result in the Companies
paying o CRA the swm of $86,000 in fult satisfaction of CRA's claims

agains! lhe Companigs in respect of outstanding pre-CCAA source



18.

deduction debt, which, according lo CRA. totals approximately $125.000. A
copy of a letler dated October 28, 2014 from the Companies' counsel to
CRA's counsel that summarizes the CRA Setflement is altached as

Appendix 727,

in order to minimize the cost to litigate this matter, the Monitor is supportive
of the proposed CRA seftlement and understands that the Private

Mortgageeas are also supportive of such settlement.

PROPERTY SALE AND DISTRIBUTION TO HOME TRUST

20,

21

As set out in the November Jinngh Affidavit, Home Trust made two {oans
available lo 2148980, cach in the original pringipal amount of $3617,500. As
securty for the loans, 21483990 granted Home Trust first mortgages
registered against titte to Lots 23 and 24, respectively, in Phase Two. As at
the date of the November Jinnah affidavit, 2148890 (the registered owner of
Lot 23} remains indebled to Home Trust in an amount of approximately

SG70,000.

The Applicants are seeking an Order approving a distribution to Home Trust
from the preceeds of the sale of Lot 23, subject to Home Trust and the
Monilor entering into a reimbursement agreement substantially on the
same terms as the reimbursement agreement previously executed in these

CCAA Proceedings by the Monitor and Home Trust,
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UPDATE ON THE CLAIMS PROCESS

22 Ag set out i the malenals previously filed by the Applicants. the Applicants
have numerous segcured craditars, including. but not limited to, mortgagess,

fien claimants and CRA {i.e. the Sacurad Claims).

23, By way of the January 2014 Orders, the Court authonzed the Claims
Process. A veiting committee was established that includes the Monitor's
counsel, the Companies' counse! and counsel to certain of the secured

credilors

24 As sat out in the prior repotts of the Monitor, 1n accordancs with the Claims

Process thae Monitor recgived 42 claims (the "Claims ™.

25, All but one of the Clawns was recelved by the Monior prior to the Claims
Deaadiine (as such ierm is defined in the January 2014 Orders}, being 5100

p.m. {(Eastern Standard Time} on February 14, 2014,

26, More recenity, the Monitor received two more claims. namely, a clam on
behalf of Argo Lumber Inc. {"Argo”) and a claim on behalf of Newmar
Yilindow Manufacturing inc. {"Newmar”). Pursuant to an Order granted by
this Court on Qctober 16, 2014 {the "Ostober 16 Order”), the Claims
Deadiine was extended jor the sole purpose of permitting the claims of each
of Arge and Newmar to be filed. A copy of the Octeber 18 Order is altachad

as Appendix 3™,

27 Since the Claims Deadine, the Monitor's counsel has corresponded al

langlh with claimants and the Vetting Committes.  The Monifor's counse:



also convenead a meetling wilh the Velting Commiitee on June 10, 2014 for

the purpose of reviewing the Ciaims and the Monitor's intended course of

action in respect of same. As set out in the Filth Report, following that

meeting and with the agreement of the Vetting Committes, the Monitor's

counsel

Q]

(i)

(il

sent Nolices of Acceptance to CRA with respeci to CRA's
two claims for source deductions with the caveat that: {a)
the claims are against Sitver Sireams and Puccini; (b}
nedher Silver Streams nor Puccini holds any title inthe ten
ints that existed at the tme of the Applicants’ application
under the CCAA; and {c} accordingly, the proceeds arising
from the salc of said homes are nol those to which CRA's
deamed trust claims agamnst Silver Streams or Pucoiny

attach;

sent a Nolice of Disallowance to CRA with respect lo
CRA's GST/HST claim on the basis that the clainvis an
unsecured claim in the CCAA Proceedings and the Claims
Procedure Order dated January 18, 2014 established a

claims process that was limited o secured chaims; and

sent Notices of Accepiance to each of BMO, Home Tiust
and Foremost with respect to their morigage claims with
the caveat thal each of their claims remains subject o the

axtent of any deficiency in any holdoack, if any, that was
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required to be maintained under the Consfruction Lien Act
(Ontario). and any trust claim that has bsen or may be

made.

28.  The Monitor's counsel continues to correspond with the Vetiing Commitisa

regarding the Monitor's proposed plan to:

(1 have the 'Con-Dram aclion’ heard by a Commercia Lis
Judge on an expedited basis oulside of the context of the
CCAA Proceadings. The Monitor ang ifs counsel would
not participate in these proceedings. If the approximate
armount of 500,000 in dispute 15 determined to form part
of the CCAA estate, itwould be deliverad to the Monitor for
distribution in the context of the CCAA Proceedings in
that regard, ths ¥onitor's counsel has asked the relevan:
parties to deliver to the Monitor's counsel a draft timetable

{or this litigation; and

iy have the construction lien and related issuas determined
in the context of binding arbiration by a claims
adiudicator. 1o that regard, the Menitor's counsel has
asked the relevan! parties to advise as to their preferred
chioice of arbitrater and deliver a drafl timetable to have

this matler addressead.

[
I3

The Monitor anticipates thatit will make a motion o the Court for approval of

certain of the staps contemplated to be taken n the above noled paragrapi

'y
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30.

31

befara the expiry of the stay of proceadings on January 16, 2015, subject to

setiling the form of order{s} with the Vetting Conmittee.

ESSIONAL FEES

The Monitor and ils independent legal counse! have mainlained delailed
records of their professional time and cests since the Initial Order was

granied.

Purstant to paragraph 24 and 25 of the Initial Order, the Monitor and its
counsel shall be paid their reasonable fees and disbursemenis and shall
pass their accounts before the Court. In addition, pursuant to paragraph 26
of the initial Order, the Monitor and its counsel, among ofher parlies, were
granted an Administration Charge on the property of the Applicants as

securdy for their fees and disbursements, up to a maximum of 500,000,

The fees ang disbursemenis of the Monior during the period from
December 17, 2013 to August 31, 2014 were previously approved by the

Court

The lotal fees of the Moniter for the period from September 1, 2014 fo
Oclober 31, 2014 amount to 32579273 fogether with expenses and
disbursemanis in the sum of $75.00, and HST in the amount of $3,382.80,
totaling $28.230 83 The details of the time spent and services provided by
the Monitor are more particularly described in the Affidawt of Jonathan

Krieger, lhe Senior Vice-President of GTL having carrage of GTL's

N4 4



34,

36

mandate as the Monitor, sworn November 11, 2014 in support hersof, a

copy of which is altached hereto as Appendix “4”,

The legal fees and disbursernents incurred by the Monitor for services
provided to the Monitor by the Monilor's independent legal counsel, A&B,
during the pericd from November 13, 2013 © August 30, 2014 were

previously approved by tha Court.

The lota} legal fees and disbursaments incurred by the Monitor for services
provided to the Monitor by the Monitor's independent legal counsel, A&B,
during the period from September 2, 2014 to Qctober 31, 2014 amount o
$32,488.64, inclusive of applicable HST. The details of the time spent and
services provided by A&B is more particuiarly described in the Affidavit of
Sleven .. Graff. sworn November 6, 2014 i support hergof, a copy of which

is attached hereto as Appendix *'5"

The Monitor respectfully requests that the Courd approve ifs fees and

dishursements and ihose of its legat counsetl as set out i this Sixth Repont

INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

37.

38

In accordance with the intial Order, the Morilor has conlrolied the
Companies’ receipis and disbursemenis since the date of the Initial Order.
Appendix "8" provides a summary of the Companies’ receipls ard
dishbursemenis for {he period {rom December 17, 2013 (o and including

Oclobher 31, 2014,




RECOMMENDATION REGARDING REQUESTED RELIEF
39,  Given the forgoing, the Monitor respectfully recommends that this Court
grant the Companies’ request for reliel as sot out in paragraph 7(iv}) of this

Sixth Reporl and In the Agplicants’ notice of motion,

Al of witich is respectfully submitted,

GRANT THORNTON LIMITED,

in its capacity as Monitor of the Applicants

upder the Companies’ Creditors Arrangements Act
:'_a’nd not in any other capacity

Nl

Jo’g.}zhan Krieger, CPA, CA, CIRP
Senfor Vice President
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Court File No. CV-13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE THURSDAY, THE 8 "' DAY

JUSTICE

[ N

OF JANUARY 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.

Applicants
ORDER

THIS MOTION, made by the Applicants for an order extending the stay period (the
“Stay Period”) as defined in paragraph 11 of the Initial Order of the Honourable Mr. Justice
Newbould dated December 17, 2013 (the “Initial Order”) to and including July 16, 2015 and
granting such further and other relief as this Honourable Cowrt may deem just, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Imran Jinnah sworn December 17, 2014, Seventh Report
of the Monitor, and on hearing the submissions of counsel for the Applicants, counsel for the
Monitor and such other counsel as were present, and on being advised that the Service List was

served with the Notice of Motion and Motion Record of the Applicants:

I. THIS COURT ORDERS that the Stay Period is hereby extended to and including July
16, 2015.

Doc#3214496v1



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.

Court File No. 13-10362-00-CL

Doc#2886374v1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at TORONTO

MOTION RECORD

CHAITONS LLP

Barristers and Solicitors

5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

Maya Poliak (L.SUC #54100A)

Tel:  416-218-1161
Fax: 416-218-1844

Lawyers for the Applicants



	DOC
	DOC000
	DOC001
	DOC002
	DOC003
	DOC004
	DOC005
	DOC006
	DOC007
	DOC008

