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Court File No. 13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

IN THE MATTER OF A PLAN OF COMPROMISE 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

NOTICE OF MOTION
(Returnable November 25, 2014)

THE APPLICANTS will make a motion to a Judge of the Commercial List on Tuesday,
November 25, 2014 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. if necessary, abridging the time for service of this notice of motion so that the motion is

properly returnable on November 25, 2014;

2. vesting in Kirubaramani Uthayakumar (the “Purchaser™) the Applicants’ rights, title and
interests in and to Lot 23, Phase II of the Puccini Project (as defined below), municipally
known as 60 Puccini Drive, Richmond Hill (60 Puccini”), free and clear of any

encumbrances, except those contemplated by the agreement of purchase and sale;

3. authorizing a distribution to Home Trust Company (“Home Trust™), subject to Home

Trust entering into a reimbursement agreement with Grant Thornton Limited (“GTL”) in

Doc#3192082v2



its capacity as Court-appointed Monitor (the “Monitor”) of the Applicants in this

proceeding, in a form satisfactory to the Monitor;

4. approving the settlement of claims by Canada Revenue Canada (“CRA”) against Silver
Streams and Puccini for accrued but unpaid source deductions filed in the Applicants’

claims process;

5. approving the Sixth Report of Grant Thornton Limited (“GTL?”) in its capacity as Court-
appointed Monitor of the Applicants (the “Monitor™) and the activities described therein;

6. approving the fees and disbursements of the Monitor and its legal counsel as described in

the Sixth Report; and
7. granting such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

Background
L. The Applicants are affiliated Ontario corporations owned by Imran Jinnah.
2. Silver Streams Homes Inc. (“Silver Streams™) is a residential homebuilder in the Greater

Toronto Area. Silver Streams is in the process of completing a project located at Bathurst

Street and King Road in Richmond Hill, Ontario (the “Puccini Project™).

3. Silver Streams Homes (Puccini) Inc. (“Puccini”) was incorporated for the purpose of

selling the homes in the Puccini Project.

4. The Puccini Project was being built in four phases. Title to the lands in Phases I, II and
IIT are in the names of the Applicants which are numbered companies. Title to the Phase
[V 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.
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5. On December 17, 2013, the Applicants obtained protection from their creditors under the
Companies’ Creditors Arrangement Act (“CCAA”) pursuant to the Initial Order,

6. 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.

7. At the time of the CCAA filing, there were 10 remaining homes in Phases II and Il of
the Puccini 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.

8. 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,
quanttum 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).

Puceini Homes

9. By orders dated December 17, 2013, April 17, 2014, June 26, 2014 and August 12, 2014,
the Court granted vesting orders in respect of eight out of ten of the Puccini Homes.
Seven out of the eight transactions for the sale of the Puccini Homes have now closed,

with the last home scheduled to close in the end of November, 2014.

10.  Pursuant to an agreement of purchase and sale dated November 2, 2014 (the
“Agreement”) between Silver Streams and the Purchaser, Silver Streams sold the
property municipally known as 60 Puccini Drive, Richmond Hill, Ontario for a purchase
price of $1,030,000, A deposit in an amount of $40,000 has been received and is being
held in trust by the Monitor.
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I1. On November 4, 2014, the Purchaser waived his conditions. The Agreement remains
conditional upon Silver Streams obtaining an order vesting title to 60 Puccini in the
Purchaser free and clear of all claims, encumbrances and liens. If the vesting order is
granted by the Court, the Agreement contemplates a closing date of Janunary 30, 2015,
however, the Purchaser has advised that if he is able to sell his current house faster he

will be in the position to close the sale sooner,
Distribution to Home Trust

12, Home Trust made two loans available to 2148990 Ontario Inc. (*2148990%) each in the
original principal amount of $617,500. As security for the loans, 2148990 granted Home
Trust first mortgages registered against title to Lot 24, Phase II of the Puccini Project,
municipally known as 58 Puccini Drive, Richmond Hill, Ontario (“58 Puccini”) (the “58
Puccini Mortgage™) and 60 Puccini (the “60 Puccini Mortgage™). As at the date of this
affidavit, 2148990 remains indebted to Home Trust in an amount of approximately

$670,000 for principal and interest, plus costs in respect of the 60 Puccini Mortgage.

13. On August 12, 2014, this Court granted a vesting order in respect of 58 Puccini, On
August 12, 2014, this Court also granted an order approving a distribution of proceeds
from the sale of 58 Puccini to Home Trust, subject to the terms of a reimbursement
agreement between Home Trust and the Monitor. The Court has also previously granted
orders approving distributions on similar terms to Bank of Montreal and Foremost

Financial Corporation, the Applicants other senior secured creditors.

14.  The Applicants seek an order of this Court authorizing them to make a distribution from
the proceeds of the sale of 60 Puccini to Home Trust up to the full amount owed to it by
2148990 to Home Trust subject to Home Trust and the Monitor entering into a
reimbursement agreement substantially on the same terms as the reimbursement

agreement previously entered into by Home Trust in this proceeding.
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15.

16.

17.

18.

19.

20.

CRA Scttlement

CRA filed the following claims with the Monitor in the Claims Process, among others,

(a) a deemed trust claim against Silver Streams for recovery of payroll source

deductions in the amount of $84,596.39; and

(b) a deemed trust claim against Puccini for recovery of payroll source deductions in
the amount of $40,831.53 (and together with (a), the “Source Deduction

Claims”),

On June 16, 2014, the Monitor sent Notices of Acceptance with respect to CRA’s Source
Deduction Claims wherein the Monitor advised CRA that: (a) the Source Deduction
Claims are against Silver Streams and Puccini; (b) neither Silver Streams nor Puccini
holds any title in the Puccini Homes; and (c¢) accordingly, the proceeds arising from the
sale of the Puccini Homes are not those to which CRA’s deemed trust claims against

Silver Streams or Puccini attach.

CRA disputed the Monitor’s determination in respect of the Source Deduction Claims. A
motion to determine the issue of whether the Source Deduction Claims attach to the
proceeds from the sale of the Puccini Homes was scheduled for December 3, 2014 (the
“CRA Dispute Motion™).

On October 30, 2014, CRA and the Applicants agreed to settle the Source Deduction
Claims in exchange for a full and final payment by the Applicants of $86,000 pursuant to
the terms of the letter dated October 28, 2014 attached as Exhibit K to the Affidavit of
Imran Jinnah sworn November 18, 2014. The CRA Settlement is conditional upon the

approval of this Court.

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

permuit.

The Applicants also rely upon the following;
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(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:

21. The Affidavit of Imran Jinnah, swormn November 18, 2014;

22, The Monitor’s Sixth Report to the Court; and

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

November 18, 2014

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.8.C. 1985, C. C-36, AS AMENDED

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

Applicants

AFFIDAVIT OF IMRAN JINNAH

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

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

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

2. I swear this affidavit in support of the Applicants’ motion for an order:

(a) vesting in Kirubaramani Uthayakumar (the “Purchaser”) the Applicants’ rights, title
and interests in and to Lot 23, Phase II of the Puccini Project (as defined below), municipally
known as 60 Puccini Drive, Richmond Hill (“60 Puccini”), free and clear of any

encumbrances, except those contemplated by the agreement of purchase and sale;

(b} authorizing a distribution to Home Trust Company (“Home Trust”), subject to Home

Trust entering into a reimbursement agreement with Grant Thornton Limited (“GTL”} in its

[oc#3188344v3
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capacity as Court-appointed Monitor (the “Monitor”) of the Applicants in this proceeding, in

a form satisfactory to the Monitor;

(c) approving the settlement of claims by Canada Revenue Canada (“CRA”) against
Silver Streams and Puccini for accrued but unpaid source deductions filed in the Applicants’

claims process;

(d) approving the Sixth Report of the Monitor (the “Sixth Report”) and the activities of

the Monitor described therein; and

(e) approving the fees and disbursements of the Monitor and its counsel as described in

the Sixth Report.

BACKGROUND AND CCAA PROCEEDING

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

S, Title to the lands in Phases I, II and III are registered in the names of the numbered company
Applicants. Title to the lands in Phase IV is registered in the name of a corporation affiliated with

the Applicants which is not a party to these CCAA proceedings.
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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 Order appointed GTL as Monitor of the Appl'icants 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.

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

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

10.  Aswas 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.

11.  OnlJanuary 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 “B”.
Pursuant to the Claims Process Order, the Claims Process is being administered by the Monitor with

the assistance of the Vetting Commitiee (as defined in the Claims Process Order).
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PUCCINI HOMES

12. By orders dated December 17, 2013, April 17, 2014, June 26, 2014 and August 12,2014, the
Court granted vesting orders in respect of eight out of ten of the Puccini Homes. Seven out of the
eight transactions for the sale of the Puccini Homes have now closed, with the last home scheduled

to close in the end of November, 2014.

13. Attached hereto as Exhibit “C” is a copy of my Affidavit (without exhibits) sworn
September 16, 2014 in support of the Applicants’ last stay extension motion. As described in my
affidavit the following two Puccini Homes remained unsold at the time of the Applicants’ stay

extension motion:

(a) Lot 23, Phase II of the Puccini Project - Construction of the home was completed;

and

(b) Lot 18, Phase III of the Puccini Project - This is a vacant lot. 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 [V lands, it is the Applicants’

intention to market Lot 18 for sale as vacant land.

14.  Pursuant to an agreement of purchase and sale dated November 2, 2014 (the “Agreement™)
between Silver Streams and the Purchaser, Silver Streams sold the property municipally known as
60 Puccini Drive, Richmond Hill, Ontario for a purchase price of $1,030,000. A copy of the
Agreement is attached hereto as Exhibit “D”. A deposit of $40,000 has been received and is being
held in trust by the Monitor.

15. On November 4, 2014, the Purchaser waived his conditions. A copy of the Waiver is
attached hereto as Exhibit “E”. The Agreement remains conditional upon Silver Sireams obfaining
an order vesting title to 60 Puccini in the Purchaser free and clear of all claims, encumbrances and

liens. If the vesting order is granted by the Court, the Agreement contemplates a closing date of

Doc#3188344v3
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January 30, 2015, however, the Purchaser has advised that if he is able to sell his current house

faster he will be in the position to close the sale sooner.
DISTRIBUTION TO HOME TRUST

16. Home Trust made two loans available to 2148990 in the original principal amount of
$617,500. As security for the loans, 2148990 granted Home Trust a first mortgage registered against
title to Lot 24, Phase II of the Puccini Project, municipally known as 58 Puccini Drive, Richmond
Hill, Ontario (58 Puceini”) (the “58 Puccini Mortgage™) and 60 Puccini (the “60 Puccini
Mortgage”). Asatthe date of this affidavit, 2148990 remains indebted to Home Trust in an amount
of approximately $670,000 for principal and interest, plus costs in respect of the 60 Puccini

Mortgage.

17.  On Auvgust 12, 2014, this Court granted a vesting order in respect of 58 Puccini. On August
12, 2014, this Court also granted an order approving a distribution of proceeds from the sale of 58
Puccini to Home Trust, subject to the terms of a reimbursement agreement between Home Trust and
the Monitor. A copy of the executed reimbursement agreement between the Monitor and Home
Trust is attached hereto as Exhibit “F”. A copy of the order approving the distribution to Home
Trust is attached hereto as Exhibit “G”. The Court has previously granted orders approving
distributions on similar terms to Bank of Montreal and Foremost Financial Corporation, the

Applicants other senior secured creditors.

18. The Applicants seek an order of this Court authorizing them to make a distribution from the
proceeds of the sale of 60 Puccini to Home Trust up to the full amount owed to it by 2148990 to
Home Trust subject to Home Trust and the Monitor entering into a reimbursement agreement

substantially on the same terms as the agreement attached hereto as Exhibit F.
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CLAIMS PROCESS

18.  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. An
update on the Claims Process was provided by the Monitor in its Fifth Report to the Court. A copy
of the Fifth Report without appendices is attached hereto as Exhibit “H”. I am advised by the
Monitor, that a further update on the Claims Process will be set out in the Monitor’s Sixth Report to

the Court.

CRA SOURCE DEDUCTION CLAIMS

19.  Iam advised by the Applicants’ legal counsel, Chaitons LLP, that CRA filed the following

claims with the Monitor in the Claims Process:

(a) adeemed {rustclaim against Silver Streams for recovery of payroll source deductions

in the amount of $84,596.39;

(b) adeemed frust claim against Puceini for recovery of payroll source deductions in the

amount of $40,831.53 (and together with (a), the “Source Deduction Claims™); and

(c) asecured claim in respect of GST/HST in an amount of $119,349.57,

20. [ am advised by Chaitons that on June 16, 2014, the Monitor sent a Notice of Disallowance
with respect to CRA’s GST/HST claim wherein the Monitor advised CRA that such claim is an

unsecured claim against the Applicants’ estate.

21.  Iam also advised by Chaitons that on June 16, 2014, the Monitor sent Notices of Acceptance
with respect to CRA’s Source Deduction Claims. Copies of the Notices of Acceptance are
collectively attached hereto as Exhibit “I”. I have reviewed the Notices of Acceptance and

understand that the Monitor advised CRA that: (a) the Source Deduction Claims are against Silver
Doc#3188344v3
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Streams and Puccini; (b) neither Silver Streams nor Puccini holds any title in the Puccini Homes; and
(c) accordingly, the proceeds arising from the sale of the Puccini Homes are not those to which

CRA’s deemed trust claims against Silver Streams or Puccini attach.

22.  CRA disputed the Monitor’s determination in respect of the Source Deduction Claims. A
motion to determine the issue of whether the Source Deduction Claims attach to the proceeds from
the sale of the Puccini Homes was scheduled for December 3, 2014 (the “CRA Dispute Motion™).
In connection with the CRA Dispute Motion the Monitor set aside $125,427.92 of the proceeds from
the Puccini Homes pending the resolution of the CRA Dispute Motion.

23. In connection with the CRA Dispute Motion, CRA made a detailed production request and
served me with a notice of examination. A copy of CRA’s letter detailing the production request is

attached hereto as Exhibit “J”.

24, The professional fees to respond to the CRA Dispute Motion, including the costs of
preparing productions and participating in examinations, are disproportionate to the value of the
Source Deduction Claims. As a result, the Applicants, with the support of the Monitor, and CRA

entered into settlement discussions in respect of the Source Deduction Claims.

25. On October 30, 2014, CRA and the Applicants agreed to settle the Source Deduction Claims
in exchange for a full and final payment by the Applicants of $86,000 pursuant to the terms of the
letter dated October 28, 2014 attached hereto as Exhibit “K” (the “CRA Settlement™).

26, The CRA Settlement is conditional upon the approval of this Court.

27.  Iswear this 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, Proyince of
Ontario, thisM day

of November, 2014

A Commissionep, Etc.
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THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS }g 7al\)AY OF NOVEMBER, 2014
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Court File No, 12-10362-00-CL

ONTARIO 2 ) e
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) TUESDAY, THE 17™
)
JUSTICE NEWBOULD ) DAY OF DECEMBER, 2013

IN THE MATTER OF THE COMPANIES' CREDITORS
S ARRANGEMENTACT 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.

the"“Apricants”

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.8.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330 University Avenue,
Toronto, Ontario,

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

as the Monitor,



SERVICE

L. 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 are defined in the Protocol) for the purpose of this proceeding shall be the Monitor.

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

Initial Order, shall be determined at a late date.

APPLICATION

4, THIS COURT ORDERS AND DECLARES that the Applicants are affiliated debtor
companies to which the CCAA applies,
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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 fo carry on
business in a manner consistent with the preservation of their business (the "Business") and
Property. The Applicants shall be authorized and empowered to continue to retain and employ
the employees, consultants, agents; experts, accountants, counsel and such other persons
(collectively "Assistants™) currently retained or employed by them, with liberty to retain such
further Assistants as they deem reasonably necessary or desirable in the ordinary course of

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

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

following expenses whether incurred prior to or after this Order:

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

and arrangements; and

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

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

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course on and after the date of this Order,

and in carrying out the provisions of this Order, which expenses shall include, without limitation:

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

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

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

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of
(i) employment insurance, (i) 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 permitted herein, the Applicants
are hereby directed, until further Order of this Court: (a) to make no payments of principal,
interest thereon or otherwise on account of amounts owing by the Applicants to any of their
creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances
upon or in respect of any of their Property; and (c) to not grant credit or incur liabilities except in

the ordinary course ofthe Business.



RESTRUCTURING

10.  THIS COURT ORDERS that the Applicants éhall, 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

operations,

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

their employees as they deems appropriate;

(©) pursue all avenues of refinancing of their Business or Property, in whole or part,
subject to priér 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 II and III

of the Puccini Project (the "Restructuring™).

NO PROCEEDING S 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 hercby stayed and suspended pending further Order of this Court, including
the action commenced in Newmarket, Ontario by Con-Drain Company (1983) Limited against

certain Applicants and others bearing Court File Number CV-13-115757-00.
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NO EXERCISE OF RIGHTS OR REMEDIES

12, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons" and each being a "Person") against or in respect of the
Applicants or the 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 [ien.
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 in each case that the normal prices or charges for
all such goods or sexvices received after the date of this Order are paid by the Applicants in

accordance with norrmal payment practices of the Applicants or such other practices as may be



‘agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as

may be ordered by this Court.
NON-DEROGATION OF RIGHTS

15. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease 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 before the date hereof and that relates to any
obligations of the Applicants whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION

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

gross negligence or wilful misconduect.
APPOINTMENT OF MONITOR

18,  THIS COURT ORDERS that Grant Thornton Limited is hereby appointed pursuant to

the CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs



of the Applicants with the powers and obligations set ¢ut 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:

@
(®)

(©)

(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;



(g)  be atliberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

~ of its obligations under this Order;

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

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

() 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 confrol, 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 rchabilitation 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 "Envyironmental Legislation"), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in

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

possession.

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

otherwise directed by this Court or on such terms as the Monitor and the Applicants may agree.

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

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

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

" DIP FINANCING

27.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
obtain and borrow under a credit fability 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 required by the DIP Lender pursuant to the terms
thereof, and the Applicants are hereby authorized and directed to pay and perform all of their
indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and pursuant to
the Term Sheet and the Definitive Documents as and when the same become due and are to be

performed, notwithstanding any other provision of this Order.

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

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

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

Definitive Documents;
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(b) upon the occurrence of an event of default undcf the Definitive Documents or the DIP
Lender’s Charge, the DIP Lender may immediately terminate the facility and, upon
seéking_ 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 bankruptcy, interim receiver, receiver, receiver and manager or lien trustee

of the Applicants or the Property.

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

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

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

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

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

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

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

Charges shall rank in priority to all other security interests, trusts, liens, charges, consiruction
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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 .he‘rein, 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 aﬁd remedies of the chargees entitled to the benefit of the Charges (collectively, the
"Chargees") and/or the DIP Lender thereunder shall not otherwise be limited or impaired in any
way by (a) the pendency of these proceedings and the declarations of insolvency made herein;
(b) any application(s) for bankruptcy order(s) issuéd pursuant to the BIA, or any bankruptcy
order made pursuant to such applications; (c) the filing of any assignments for the general benefit
of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(e) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing Ioan documents, lease,
sublease, offer to iease or other agreement (coliectively, 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) prépare a list showing the
names and addresses of those creditors and the estimated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA

and the regulations made thereunder.

39.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Applicants’ creditors or other interested parties at their respective
addresses as last shown on the records of the Applicants and that any such service or notice by
courier, 'personal‘ delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

40,  THIS COURT ORDERS that the Applicants, the Monitor, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels' email addresses as recorded on the Service
List from time to time, and the Monitor may post a copy of any or all such materials on its

website at www.grantthornton.ca/silverstreams.

GENERAL

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

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

trustee of the Applicants, the Business or the Property.

43,  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Applicants and to the Monitor, as an officer of this Court, as may be néccssary 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 Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order,

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

16046568.2
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THIS IS EXHIBIT “B” REFERRED TO IN THE

AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS /O[ 7HT)AY OF NOVEMBER, 2014

e

L
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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, counsel for the Monitor and such other counse] as were present, and on being

advised that the Service List was served with the Notice of Motion and Motion Record of the

Applicants:

DEFINITIONS

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

have the following meanings:

Doc#2902953v4
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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.nm. 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'cr, 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 Person 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 Thornton 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 delivered 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, provineial or municipal government or similar entity,
howsoever designated or constituted;



(p)  “Property” means the property of the Applicants described in Schedule “A”
hereto and the proceeds thereof,

(@) "Secured Claim” means all claims against the Property whether as a mortgagee,
construction 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

(1) “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 to 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 a Notice to Creditors to be sent to
each Xnown 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 Daily Commercial News as soon as reasonably

practicable after the date of this Order.

Coc#2902853v4
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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 ORDERS 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:

(2) 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

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

(2) 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#2902053v4



(e) Stephen Schwartz — lawyer for the Applicants
(f) Steven Graff or lan Aversa — lawyers for the Monitor
A member of the Veiting 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 written 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

i7. THIS COURT ORDERS that the Monitor, with the assistance of the Vetting

Committee, may attempt to consensually resolve any disputed Secured Claim.

Doc#2902853v4



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, M5J 2P9

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

Fax; (416) 360-4949

Email: daniel.sobel@ca.gt.com

with a copy to

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

Attention: Ian Aversa
Telephone:  (416) 865-3082
Fax: (416) 863-1515

Email: iaversa@airdberlis.com

Doc#2902953v4



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 appeating 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.

o (on = N T
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SCHEDULE “A”

PROPERTY

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

2. Lot 23, Plan 65M4249, Town of Richmond Hill; Pin: 03206-3440 (LT)
3. Lot 24, Plan 65M4249, Town of Richmond Hill; Pin: 03206-3441 (LT)
4. Lot 18, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3501 (L.T)
5. Lot 19, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3502 (LT)
6. Lot 20, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3503 (LT)
7. Lot22, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3505 (LT)
8, Lot 23, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3506 (LT)
9, Lot 24, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3507 (LT)
10. Lot 25, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3508 (LT)

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

Dock2902853v4



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 claim of such 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

Doc#2902853v4
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THIS IS EXHIBIT “C” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS //j %DAY OF NOVEMBER, 2014
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Court File No. 13-10362-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

Applicants

AFFIDAVIT OF IMRAN JINNAH

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

1. 1 am the sole officer, director and shareholder of the Applicants, Silver Streams Homes Inc.
(“Silver Streams”), Silver Streams Homes (Puccini) Ine. (“Puccini™), 2148993 Ontario Inc.
(“2148993™), 2148990 Ontario Inc. (“21489907), 2147681 Ontario Inc. (“2147681”) and 2147650
Ontario Inc, (“2147650™). As such, I have personal knowledge of the matters to which I dispose in
this affidavit, save and except for such facts or matters which arc stated to be based on information

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

2. I swear this affidavit in support of the Applicants’ motion for an order:

(a) 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 January 16,
2015.

(b) approving the Fifth Report of Grant Thornton 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

Doctt3125287v1
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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 Area 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 and II homes is substantially completed. Puccini was incorporated for

the purpose of selling the homes in the Puccint 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 [, Il and II are registered in the names of the numbered company
Applicants. Title to the lands in Phase IV is registered in the name of a corporation affiliated 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 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.

8. Pursuant to the Initial Order, this Court also approved a debtor-in-possession loan (the “DIP
Loan”) in an amount of $1 million and issued a priority charge against all propezty, assets and
undertakings of the Applicants to secure all advances under the DIP Loan. Aninitial advance in the

Docit3125287v1
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amount 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 further 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 Cowrt 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 II and III of the

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

11,  Aswas 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 August 12, 2014, the Court approved
agreements of purchase and sale for the sale of eight out of ten of the Puccini Homes. Seven out of
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 hereto 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 II of the Puccini Project, Lot 1, Phase

1T of the Puceini Project and Lot 23, Phase Il of the Puccini Project. The Applicants completed the
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sale transactions for Lot 24 and Lot 1 on August 15, 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 III 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 I Lot 1 On August 12, 2014, the Court granted a vesting order in respect of this
home, The sale transaction closed on September 8, 2014,

2 I Lots 23 | On August 12, 2014, the Court granted a vesting order in respect of this
home. The sale transaction closed on August 15, 2014.

3 11 Lot 24 Construction is completed and the home is continued to be marketed for
sale.

4 IT1 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 I1i 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.

6 111 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
September 3, 2014.

7 I 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

3 11 Lot23 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,
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9 I Lot24 | On June 26, 2014, the Court granted a vesting order in respect of this
home. The sale transaction closed on July 18, 2014,

this home. The sale transaction closed on January 17, 2014

10 |1 Lot 25 On December 17, 2013, the Court granted a vesting order in respect of

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

working with agents.

THE CLAIMS PROCESS

17.  OnJanuary 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”,

18.  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, 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 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 Fifth Report.

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

Financial Corporation.

20.  Inaddition, the Monitor sent Notices of Allowance to Canada Revenue Agency with respect
to its claims for source deductions with the caveat that: (a) the claims are against Silver 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
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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 Chaitons, that he has engaged in
discussions with counsel for a 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. I am further advised by Mr,
Schwartz that the terms of the draft order referring the matter 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 prosccute their
claims against Puceini, myself and my wife. The motion was originally scheduled for August 25,
2014, 1am 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. I

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

24. I am also advised by Mr. Schwartz that certain lien claimants have also scheduled a motion
returnable on October 16, 2014, seeking leave to allow them to comimence 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. As at the date of this Affidavit, neither
myself nor the Applicants have been served with the motion materials of the moving parties in

connection with this motion for leave.
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STAY EXTENSION

25.  Thelnitial 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 June 26, 2014, the stay of
proceedings was extended to September 26, 2014,

26.  The Applicants have acted in good faith and with due diligence since their last appearance
before the Court. The Applicants, among 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
stay extension motion; and (iii) 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 their operations and expenses in the CCAA proceeding. In June, 2014, the Applicants let go
of two out of their five full time employees. Furthermore, by the end of September, 2014, the
Applicants will close their sale office and will further reduce their staff to two full-time and one part-
time employee. Any necessary office work will be carried out by the Applicants’ remaining

employees from their home offices.

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

Process; and (iii) continue the marketing process for the remaining two Puccini Homes.

29.  In comnection 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, 2015. (the “Cash Flow”). The Cash Flow,
along with the Management’s Report on Cash Flow, will be appended to the Monitor’s Fifth Report.

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

1O Improper purpose.
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SWORN before me at the City
of Toronto, Province of
Ontario, this 16" day

of September, 2014

Ve

A Comumissioner, Etc.

M@a, /f%&ft
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THIS IS EXHIBIT “D” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS ]5 f)bAY OF NOVEMBER, 2014
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o Schedole -Ap @’ % R%’%%Pm

A kodwion Agregment of Pirchase and Sale

This Schedule is attached lo and forms part of the Agreement of Purchoge and Jele belwzan.

BUYER, Kinubarmmani Uhayakamar ... e B /e Bl eesseessrsaniesenennn veermmsrring QNG

SELLER, Silver Streams Homes. C:P\.: [=r I

for the purchass and sale of 6GPUCNNIDR
Richmond Hill.............. KB 2YE... doted the 2

day of November e 20040

Buyer agrees lo pay the bofance as Tollows:

The Buyer agrees to pay the balance of the purchese price, subject to a.d_]ustments to fhe Selier on
completion of this transaction, with funds drawn on a lzwyer's trust zecount in the form of a bank
draft, certified cheque or wire transfer using the Large Vahe Transfer System.

This Offer is conditional upon the Inspeetion of the subject property by a home inspectar at the

Buyer's owa expense, and the obtaining of 2 report satisfactory to'the Buyer in the Bayer's sole

and ebsolute discrotion. Unless the Buyer gives notice in writing delivered to the Seller personally

or in accordance with aoy other previsions for the delivery of notice in this-Agreement of

Purchase ang Sale or any Schedule thereto within TE110) busiess deys after acceptance of this

affer, that this condition is fulfilled, this Offer shall be null and vaid and the deposit shall be

recurried to the Buyer in full without deduction. The Seller agrees to co-operate in providing o
aceess to the property for the purpose of this inspsction. This condition is included for the benefit

of the Buyer and may be waived at the Buyer's sole option by notice i writing 1o the Seller as

aforesaid within the time period stated herein.

‘This Offer is conditional upon the Buyer arranging, at the Buyer's own expense, 2 new

Moartgage sadsfastory to the Buyer in the Buyer's sole and absalute

discretion. Unless the Buyer gives notice in writing delivered to the Selfer personally or in
azeordance with any other provisions for the delivery of notice in this Agreement of Purchase and
Sale or any Scheduls theretowithin Tan (10) business days after acceptance of this offer, that this
condition is fulfilled, this Offer shall bo null and void and the deposit shell be returmed to the
Buyer in full without deduction, This condition is incloded for the benefit of the Buyer and may
bz waived at the Buyer's sole option by notice.jn writing to the Seller as aforesaid within the time
period stated hesein, h

4 [_L.Qbo

The seller a uyer to revisit tho property Two (2) further times befere comnletion,

R S
2 ¥\t s e
N Ll

This form must be initialed by all parkies to the Agreement of Purchase end Sale.

INITIALS OF BUYER(S): -A INITIALS OF ssmms;
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OREA 25, Schedule ﬁﬂa L
g Auockin Agreement of Purchase and Sale
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THIS IS EXHIBIT “E” REFERRED TO IN THE

AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS ]{f 7df)AY OF NOVEMBER, 2014

=
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NOV-04-2014 11:10 From RE/MAX DYNASTY REALTY INC To 4162260848 P, 002,002

Toronto
A owie  Waiver Real ﬁaﬁte
OREA =5 Bo

sewir:. Silver Streams Homes (Puceini Ing)

In accordance with the ferms ond conditions of the Agreement of Purchase and Sole dated the 2 doy

quovcmber 2014, regording the chove property, I/We hereby waive the condifion{s] which read(s} os follows:

This Offer is conditional upon the inspection of the subject property by a home inspector at the
Buyer's own expense, and the obtaining of a report satisfactory to the Buyer in the Buyer's sole
and absolute discretion. Unless the Buyer gives notice in writing delivered to the Seller personally
or in accordance with any other provisions for the delivery of notice in this Agreement of
Purchase and Sale or any Schedule thereto within Ten (10)business days after acceptance of this
offer, that this condition is fulfiiled, this Offer shall be null and void and the deposit shall be
returned to the Buyer in full without deduction. The Seller agrees to co-operate in providing
aceess to the properly for the purpose of this inspection. This condition is included for the benefit
of the Buyer and may be waived al the Buyer's sole option by nolice in writing to the Seller as
aforesaid within the time period stated herein,

This Offer is conditional npon the Buyer arranging, at the Buyer's own expensea new
Mortgage satisfactory to the Buyer in the Buyer's sole and absolute
discretion. Unless the Buyer gives notice in writing delivered to the Seller personally or in
accordance with any other provisions for the delivery of notice in this Agreemer! of Purchase and
Sale or any Schedule thereto Within Ten (10) business days after acceptance of this offer, that this
condition is fulfilled, this Offer shall be null and void and the deposit shall be returned to the
Buyer in full without deduction. This condition is included for the benefit of the Buyer and may
be waived at the Buyer's sole option by notice in writing to the Seller as aforesaid within the time
period stated herein.
This Agreement is conditional upon approval by the purchaser’s solicitor of the terms of this
Agreement by the 5th day of November 2015 (hereinafter the "condition Expiry Date”) failing
which this agreement will become null and void and the purchaser's deposit (s) will be returned
lo purchaser in full without penalty or interes! and neither party will have any claim against the
other or the agent.
All other terms ond eonditions in lhe ofaremenlioned Agreement of Puschase ond Sale to remain unchonged,

For the purposes of this Waiver, “Buyer” includes purchaser, lenont, and lessee, and “Sellar” includes vendor, landlord, and lessor, and “Agreement of
Puschase and Sale” includos an Agreement to Lease.

WAIVED m,zzgtdcfﬂq/?[rt// Onlario, at ./} L Ofsamtp.m this........M.:f.f:.doy of/l/ﬂl/ﬁm,/e/’io[(,{l

SIGMERSEALED AND DELVERED in the presence of: 1N WITNESS whereot | have hereunto set my hand and seal:

E’Iler[%{l%

P [y Gallarf = s,

; 8. ¥ Ihlsqxfhdayof]woqelﬂ
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A only Any cther use o repaduction s prohibiled excapl with pror winlen conient of CREA Do nel oltor whan Pinbng or rpindueing the vondard pres porfen
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THIS IS EXHIBIT “F” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

h
SWORN BEFORE ME THIS )&f DAY OF NOVEMBER, 2014
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REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT (as may be amended, restated, supplemented or
replaced, from time to time, this “Agreement”) is dated as of August 20, 2014,

BETWEEN:
HOME TRUST COMPANY
(“Home Trust™)
-and-
GRANT THORNTON LIMITED (“GTL"), in iis capacity as
court-appointed monitor of Silver Streams Homes Inc., Silver
Streams Homes (Puccini) Inc,, 2148993 Ontario Inc., 2148990
Ontario Inc., 2147681 Ontario Inc. and 2147650 Ontario Inc.
(the “Monitor™)

RECITALS:

A, Silver Streams Homes Inc. (“Silver Streams”) is a residential hame builder in the
Greater Toronto Area,

B. Silver Streams Homes (Puccini) Inc. (“Puccini”) was incorporated in QOctober 2008 for
the purpose of developing and selling homes in a development located at Bathurst St. and
King Rd. in Richmond Hill, Ontario (the “Pueccini Project”).

C. Title to some (but not all) of the lands in Phases II and III of the Puccini Project is held
by 2148993 Ontario Inc. (“2148993”), 2148990 Ontario Inc. (“2148990™), 2147681
Ontario [ne, (*2147681) or 2147650 Ontario Inc. (“2147650” and, collectively, the
“Title Holders™). Silver Streams, Puccini and the Title Holders are collectively referred
to as the “Companies.”

D. Home Trust made loans available to 2148990 and 2147650 each in the original principal
amount of $617,500 (the “Loans Agreements”). The indebtedness owing to Home Trust
under the Loan Agreements is secured by, inter alia, a first mortgage registered against
title to lot 24 of Phase I of the Puccini Project, municipally known as 58 Puccini Drive,
Richmond Hill, Ontario (“Lot 24™).

E. As of the date of this Agreement, 2148990 is indebted to Home Trust in the amount of
$656,938.02, inclusive of all interest, penalties, fees and other costs.

F. A number of trades have registered claims for lien (“Construction Lien Claimants™)

against title to all or some of the lots in the Puccini Project pursuant to the Construction
Lien Act (Ontario). The total amount of the construction lien claims is estimated to be
approximately $3.5 million,



On December 17, 2013, the Companies made an application to the Ontaric Supertor
Court of Justice (Commercial List) (the “Court™) to commence proceedings under the
Companies' Creditors Arrangement Act (the “CCAA Proceedings™). On that date, the
Court issued an order which, infer alia, granted the Companies protection from their
creditors and appointed GTL as the Monitor.

On August 12, 2014, the Court granted the Companies’ request for an order, inter alia,
vesting titfle to Lot 24 in the purchaser of Lot 24, free and clear of all liens, charges and
encumbrances. The Court further ordered that, for the purposes of determining the nature
and priority of all claims — including those asserted by the Construction Lien Claimeants —
all claims and encumbrances shall attach to the net proceeds from the sale of Lot 24 with
the same priority as they had attached to Lot 24 before the sale,

On August 12, 2014, the Court also granted an order (the “Distribution Order”), inter
alia, approving a distribution of proceeds from the sale of Lot 24 to Home Trust subject
to Home Trust and the Monitor entering into a reimbursement agreement.

On August 15, 2014, the sale of Lot 24 was closed. The net proceeds in the amount of
$966,408.80 from the sale of Lot 24 were paid to the Monitor,

In accordance with the Distribution Order, the Monitor proposes to make a distribution to
Home Trust in an amount equal to the total amount of the Companies’ indebtedness (o
Home Trust (the “Distribution Funds™) subject to the terms of this Agreement.

NOW THEREFORE IN CONSIDERATION of the premises and other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged), Home Trust and

the Monitor hereby agree as follows:

I

Home Trust hereby irrevocably and unconditionally undertakes to repay to the Monitor
all or any portion of the Distribution Funds within 30 days of any final, conclusive
determination by a court of competent jurisdiction that the Distribution Funds (or any
portion thereof) should have been paid to the Construction Lien Claimants, Canada
Revenue Agency or any other creditor or claimant of the Companies in priority to Home
Trust,

Home Trust’s repayment obligation pursuant to this Apreement shall be total and
complete, without any right of reduction, abatement, or deferral, on account of any claim,
counterclaim or setoff.

Without prejudice to its payment obligations pursuant to this Agreement, Home Trust
shall have the full benefit and use of the Distribution Funds, and shall have no obligation
to hold them in trust or keep them separate and apart from the general assets of Home
Trust.

From the date of payment of the Distribution Funds by the Monitor to Home Trust until
the date of any reimbursement of the Distribution Funds by Home Trust to the Monitor,
the Monitor will treat the amount distributed to Home Trust as payment or repayment on



account of the Companies’ indebtedness owing to Home Trust, which payment or
repayment shall be reversed and the Hability of the Companies reinstated, with interest
charged thereafter as per the rates agreed in the Loan Agreements, if and to the extent
Home Trust is required to reimburse the Monitor pursuant to paragraph i hereof,

The execution, delivery and performance of this Agreement is on a “without-prejudice”
basis and shall not be used by Home Trust to demonstrate its entitlement to the
Distribution Funds,

All notices provided for in this Agreement and other communications pursuant to this
Agreement shall be in writing and delivered by hand or sent by registered or certified
mail or facsimile at or to the applicable addresses or facsimile numbers (as the case may
be), charges prepaid, set opposite the party’s name below or at or to such address or
addresses or facsimile number or numbers as any party hereto may from time to time
designate to the other parties in such manner:

(a) in the case of Home Trust:

Home Trust
145 King Street West, Suite 2500
Torento, ON M5H 118

Attention: Belinda Hughes
Email: belinda.hughes@hometrust.ca

with a copy to:

Gowling Lafleur Henderson LLP
1 First Canadian Place

100 King St. West, Suite 1600
Toronto, ON M3X 1G5

Attention: Calvin Ho
Email: calvin.ho@gowlings.com

(b) in the case of the Monitor:

Grant Thornton Limited

Royal Bank Plaza

200 Bay Street, South Tower, 19" Floor
Toronto, Ontarie M5J 2P9

Attention: Jonathan Krieger / Danjel Sobel

Email: jonathan. krieper(@cea.gt.com / daniel.sobel(@ca. gt.com




with a copy to:

Aird & Berlis LLP
181 Bay Sirest, Suite 1800
Toronto, Ontario M5J 2T9

Attention: Steven Graff/ Ian Aversa
Email; spraff@airdberlis.comn / iaverse@airdberlis.com

Any communication which is hand delivered or transmitted by email shall be deemed to
have been validly and effectively given on the date of such delivery or transmission if
such date is a Business Day and such delivery or transmission was made during normal
business hours of the recipient; otherwise, it shall be deemed to have been validly and
effectively given on the Business Day next following such date of delivery or
transmission. Any communication which is sent by mail shall be deemed to have been
validly and effectively given four (4) Business Days after the date on which it is mailed
by certified or registered mail, save in the event of a disruption of postal service.
“Business Day” means any day other than Saturday, Sunday or a statutory holiday in the
Province of Ontario.

This Agreement is a contract made under and shall be governed by and construed in
accordance with the laws of the Province of Ontario and the federal laws of Canada
applicable therein,

This Agreement may be executed by the parties in counterparts and may be executed and
delivered by email or other electronic method and all such counterparts and email shall
together constitute one and the same agreement,

This Agreement shall enure to the benefit of, and shatl be binding upon the heirs,
administrators, executors, estate trustees, successors and assigns of each of the parties, as
the case may be.

[Signature page to follow]



IN WITNESS WIHEREOF the parties have duly executed this agreement as of the date

first written above,

18175308.4

HOME TRUSTLOMP ANY

By: o/ .

Nangglingg J. Highes

Titleayp «foal ESat Fetovery k7
By: /’/ // Z
Y Ve

Name: L

Title: Bflan A, Mosko

Chief Oparating Officer &

Exacutive Vice President

GRANT THORNTON LIMITED,

in its capacity as court-appointed monitor of
Silver Streams Homes Inc., Silver Streams
Flomes (Puccini) Inec., 2148993 Oniarie Inc.,
2148590 Ontario Inc., 2147681 Ontario Ing, and
21476 ntario Inc.

By: ( y
\“]]P;i‘?%: Jonathan Krieger
Tite; Senior Vice President




THIS IS EXHIBIT “G” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

H
SWORN BEFORE ME THIS // DAY OF NOVEMBER, 2014
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Court File No. CV-13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) TUESDAY, THE 12™ DAY
)
TUSTICE V1GTHESON/ ) OF AUGUST, 2014

IN THE MATTER OF THE COMPANIES ' CREDITORS ARRANGEMENT ACT,
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.

Applicants

ORDER

THIS MOTION, made by the Applicants for an order among other things:
1. extending the time for service of this motion; and

2, approving a distributions of proceeds from sale of Lot 1 and Lot 24 (as defined in the
Affidavit of Imran Jinnah swormn August 5, 2014 (the “Jinnah Affidavit”) to Foremost
Financial Corporation (“Foremost™ and Home Trust Company (“Home Trust”),
respectively, up to the full amount of the Applicants’ indebtedness to Foremost and
Home Trust subject to the Grant Thornton Limited, in its capacity as the court-appointed
Monitor of the Applicants (the “Monitor™) and Foremost and Home Trust entering into

reimbursement agreements on terms satisfactory to the Monitor,

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

Doc#3008266v1



ON READING the Jinnah Affidavit and the Monitor’s Fourth Report to the Court, 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:

SERVICE

1. THIS COURT ORDERS that the time for service of this Motion and Notice of Motion
is hereby abridged and validated such that this Motion is properly returnable today and

hereby dispenses with further service thereof.

DISTRIBUTIONS

2. THIS COURT ORDERS that the Monitor may make a distribution to:

(a) Foremost (the “Foremost Distribution™) up to the full amount of the Applicants’
indebtedness to Foremost; and

(b)  Home Trust (the “Home Trust Distribution”, and together with the Foremost
Distribution, the “Distributions™)) up to the full amount of the Applicants’
indebtedness to Home Trust,

subject to the Monitor entering into reimbursement agreements with Foremost and Home
Trust in a form satisfactory to the Monitor (the “Reimbursement Agreements™),
provided however, that nothing in this paragraph shall affect the rights to or priority of
any Person with a Secured Claim against the proceeds subject to the Distributions (the
“Proceeds”). The rights to or priority of any Person holding a Secured Claim against the
Proceeds shall be determined as at the Filing Date. For greater clarity, nothing in this
Order shall impair the rights of any Person to make a claim against the Proceeds in
priority to Foremost or Home Trust until such time as the respective Reimbursement
Agreements are terminated by further order of this Court. Terms not otherwise defined in
this paragraph of the Order shall have the meaning ascribed to those terms in the Claims
Process Order made by the Honourable Mr. Justice Wiion-Siegel dated January 15,
2014.

ENTERED AT / INSCRIT ATORONTO

ON 7 BOOK NO:
LE / DANS LE REGISTRE NO.

AUG | 2 201
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BACKGROUND INFORMATION

1.

Silver Streams Homes Inc. (“Silver Streams") is a residential home builder

in the Greater Toronto Area.

Silver Streams Homes (Puccini) inc. {(“Puccini"} was incorporated in
October 2008 for the purpose of developing and selling homes in a
development located at Bathurst St. and King Rd. in Richmond Hill, Ontario
(the “Puccini Project”), Puccini Is registered with Tarion and is the vendor

under agreements of purchase and sale for homes in the Puccini Project.

Title to the some (but not all) of the lands in phases [ and Il of the Puccini
Project is held by 2148993 Ontario inc. (“2148883"), 2148990 Ontario Inc.
(“2148990"), 2147681 Ontario Inc. ("2147681") and 2147650 Ontario Inc.
("2147650” and, collectively, the “Title Holders“).. Silver Streams, Puccini
and the Title Holders are collectively referred to as the “Companies” or the

“Applicants”.

On December 17, 2013, the Companles made an application to the Ontario
Superior Court of Justice (Commercial List) (the “Court”) to commence
proceedings under the Companies’ Credifors Arrangement Act (the “CCAA
Eroceedings“). On that date, the Court Issued an order (the “Initial
Order”"), inter alia, granting the Companies’ the protection of a stay of
proceedings until January 16, 2014 and appeinting Grant Thornton Limited
(“GTL") as the Companies' monitor under the CCAA (the “Monitor”),

A copy of the Initial Order is attached as Appendix “1”.



5. On January 16, April 17, June 26, 2014 aﬁd August 1, 2014, the Court
issued orders {the “Extension Orders"), inter alia, extending the stay of
proceedings first from January 16, 2014 to April 18, 2014, and then from
April 18, 2014 to July 3, 2014 and lastly from July 3, 2014 to September 26,
2014. The Extension Orders also approved interim distributions to Bank of
Montreal (“BMO"), Home Trust Company and Foremost Fiﬁancial
Corporation, subject' to satisfactory reimbursement agreements between
these parties and the Monitor, and authorized the Monitor to conduct the
Claims Process (defined below). Copies of the Extension Orders are
attached as Appendix “2”, Appendix “3”, Appendix “4” and Appendix
57,

8. This report (the “Fifth Report”) has been prépared by Grant Thornton

Limited in its capacity as Monitor.
PURPOSE OF THE FIFTH REPORT
7. The purpose of this Fifth Report is to advise the Court with respect to:

i) the status of the CCAA Proceedings, including the details of the
activi'ties of the Monitor and the Companies since the issuance of the
Monitor's third report to Court dated June 26, 2014 (the "“Third

Report™);

if) the status of the secured claims process currently being conducted

by the Monitor, as authorized by the Court (the “Claims Process”);



iii) the Companies' revised cash flow projection to January 16, 2015

(the “Cash Flow Projection”);

iv) the Companies' receipts and disbursements since December 17,

2013 up to and including August 31, 2014 (the “Interim R&D");
%] the Companies' request for an Order:

a. extending the stay of proceedings from September 26, 2014, the
date that the stay of proceedings currently expires, to and

including January 16, 2015,

b. approving the Monitor's fourth report to Court dated August 8,
2014 (the “Fourth Report’), a copy of which is attached as
Appendix “6”, including the Monitor's activities as described

therein;

c. approving the Fifth Report and the Monitor's activities as

described herein; and

d. approving the fees and disbursements of the Monitor and its
independent counsel, Aird & Berlis LLP ("A&B"), as described

herein and in the Fourth Report.

Detafled background information concerning the Companies and their
stakeholders is provided in the affidavit of Imran Jinnah sworn
December 11, 2013 (the “Initial Jinnah Affidavit"), the affidavit of Imran
Jinnah sworn January 10, 2014 (the “January Jinnah Affidavit’), the

affidavit of Imran Jinnah sworn April 9, 2014 (the "April Jinnah Affidavit’),



the affidavit of Imran Jinnah sworn June 19, 2014 (the "June Jinnah
Affidavit’), and the affidavit of Imran Jinnah sworn September 16, 2014
{the “September Jinnah Affidavit"), all of which have been filed with the
Court. Accordingly, the Monitor has not repeated information to this effect

in this Fifth Report. Copies of all materials filed with the Court in these

proceedings are accessible at: www.GrantThornton.ca/Silverstreams.

SCOPE AND TERMS OF REFERENCE

10.

In preparing this Fifth Report, 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 documents provided by the
Companies and believes that the information therein provides a fair
summéry of the transactions asreflected in the documents, such work does
not constitute an audit or verification of such information for accuracy,
completeness or compliance with Generally Accepted Accounting
Principles (“GAAP") or Interational Financial Reporting Standards
(“IFRS"). Accordingly, the Monitor expresses ho opinion or other form of

assurance pursuant to GAAP or IFRS with respect to such information.

Some of the information used in preparing this Fifth Report consists of
financial projections, including the Cash Flow Projection. The Monitor
cautions that these projections are based upon assumptions about future.
events and conditions that are not ascertaihable. The Companies' actual
results may vary from the Cash Flow Projection, even if the hypothetical and

5



11.

12,

13.

probable assumptions contained therein materialize, and the variations
could be significant. The Monitor's review of the future oriented information
used to prepare this Fifth Report did not constitute an audit of such

Information under GAAP or IFRS.

- In the course of Its mandate, the Monitor has assumed the integrity and

truthfulness of the information and explanations presented fo it by the
Companies‘ and their management, within the context in which such
information was presented. To date, nothing has come to the Monitor's
attention that would cause it to question the reasonableness of 'these
assumptions. The Monitor has requested that management bring to its
attention any significant matters which were not addressed in the course of
the Monitor's specific ifquiries. Aécordingly, this Fifth Report is based
solely on the information (financial or otherwise) made available to the

Monitor by the Companies.

This Fifth Report has been prepared for the use of this Court and the
Companies' stakeholders as general information relating to the Companies
and to assist the Court in declding whether to grant the relief sought by the
Appiicants. Accordingly, the reader is cautioned that this Fifth Report may
not be appropriate for any otl:\er purpose. The Monitor will not assume
responsibility or liability for losses incurred by the reader as a result of the
circulation, publication, reproduction or use of this Fifth Report contrary to

the provisions of this paragraph,

All references to dollars are In Canadian currency unless otherwise noted.



14,  Capitalized terms not defined in this Fifth Report have the meanings

ascribed to them in the Initial Jinnah Affidavit and the September Jinnah

Affidavit.

ACTIVITIES OF THE COMPANIES AND STATUS OF. THE CCAA

PROCEEDINGS

15.  The activities of the Companies and the status of each of the properties

owned by the Applicants are detalled In the September Jinnah Affidavit.

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

things:

(i)

(vii)

communicated with various stakeholders and creditors

regarding the CCAA Proceedings;
corresponded with the DIP Lender on a regular basis;
corresponded with legal counsel,

planned and executed the marketing of the remaining

homes;

carried out construction activities for certain of the

remaining homes;

closed the sale of Lot 20 of Phase Il as authorized by the

Court;

closed the sale of Lot 1 of Phase |1 as authorized by the

Court;



(viil)

(ix)

closed the sale of Lot 24 of Phase |l as authorized by the

Court;

amended the Agreement of Purchase and Sale for Lot 23
Phase Il (as described in the August Jinnah Affidavit),

which transaction is to close on September 30, 2014,

communicated with Canada Revenue Agency ("CRA")

regarding its claims; and

made payments to vendors as contemplated by the

~Applicants’ cash flow projections.

ACTIVITIES OF THE MONITOR

16.  Since the date of the Fourth Report, the Monitor's activities have included,

among other things:

(i)

(iv)

corresponding and mesting with the Companies, their

management and their legal counsel;

corresponding and meeting with the Monitor's legal

counsel;

reviewing and controlling receipts and disbursement of the

Companies, in accordance with' the Initial Order;

corresponding with certain of the Companies' secured

lenders and their counsel;

cotresponding with the DIP Lender,



(vi) assisting the Companies to revise the Cash Flow

Projection;
(vii)  maintaining a public website for the CCAA Proceedings;

(viii}  attending to phone calls and emails from the Companies’

credifors and other stakeholders;

(ix) administering the Court authorized Claims Process and

reviewing and commenting on the claims received,;

(X)  reviewing all materials filed with the Court in respect of

these proceedings; and

(xi) issuing interim distributions to BMO, Home Trust and
Foremost subject to reimbursement agreements, all in

accordance with Orders issued by the Court.

UPDATE ON THE CLAIMS PROCESS

17.  As set out in the materials previously filed by the Applicants, the Applicants
have numercus secured creditors, including, but not limited to, mortgagees,

lien claimants and CRA (i.e. the Secured Claims),

18. By way of the January 2014 Orders, the Court authorized the Claims
Process. The Vetting Committee was established and includes the
Monitor's counsel, the Companies’ counsel and counsel to certain of the

secured creditors.



19.

20.

21.

22,

As set out in the Second Report of the Monitor, in accordance with the

Claims Process, the Monitor recelved 42 claims (the “Claims").

All but one of the Claims was received by the Monitor prior to the Claims
Deadline (as such term is defined in the January 2014 Orders), being 5:00

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

The Monitor recently received two more claims after the Claims Deadline,
namely, a claim on behalf of Argo Lumber Inc. and a claim on behalf of

Newmar Window Manufacturing Inc.

Since the Claims Deadline, the Monitor's counsel has corresponded with
claimants and the Vettihg Committee. The Monitor's counsel also
convened a meeting with the Vetting Committee on June 10, 2014 for the
purpose of reviewing the Claims and the Monitor's intended course of
action In respect of same. Following that meeting and with the agreement

of the Vetting Committee, the Monitor's counsel:

(i) sent Notices of Allowance to CRA with respect to CRA's
two claims for source deductions with the.caveat that: (a)
the claims are against Silver 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;

10



(iif)

sent a Notice of Disallowance to CRA with respect to
CRA's GST/HST claim on the basis that the claim is an
unsecured claim in the CCAA Proceedings and the Claims
Procedure Order dated January 16, 2014 established a

claims process that was fimited to secured claims; and

sent Notices of Allowance to each of BMO, Home Trust
and Foremost with respect to their mortgage claims with
the caveat that each of their claims remains subject to the
extent of any deficiency in any holdback, if any, that was
required to be maintained under the Construction Lien Act
(Ontario), and any trust claim that has been or may be

made.

23.  The Monitor's counse! continues to correspond with the Vetting Committee

regarding the Monitor's proposed plan to:

(i)

have the ‘Con-Drain action’ heard by a Commercial List
Judge on an expedited basis outside of the context of the
CCAA Proceedings. The Monitor and its counsel would
not participate in these proceedings. If the approximate
amount of $500,000 in dispute is determined to form part
of the CCAA estate, it would be delivered to the Monitor for
distribution in the context of the CCAA Proceedings. In

that regard, the Monitor's counsel has asked the relevant

il



24,

parties to deliver to the Manitor's counsel a draft timetable

for this litigation; and

(i}  have the construction lien and related issues determined
in the context of binding arbitration by a claims
adjudicator. In that regard, the Monitor's counsel has
asked the relevant parties to advise as to their preferred
choice of arbitrator and deliver a draft timetable to have

this matter addressed.

In respect of the late-filed claims, after discussions with the Veiting
Committee, the Monitor has decided to reserve its decision of the admission
of such claims until the Monitor and the Vetting Committee have more
clarity on the amount of funds available for distribution in these

proceedings,

THE TOWN OF RICHMOND HILL AND LETTERS OF CREDIT

25,

As set out in the [nitial Jinnah Affidavit, as of the commencement of the
CCAA Proceedings, certain of the Applicants had previously posted letters
of credit in favour of the Town of Richmond Hill (the “Town") in the amount
of $3 million to secure work required to be performed by certain of the
Applicants pursuant to their subdivision agreements with the Town (the
“LCs"). The letters of credit were provided by BMO on behalf of certain of
the Applicants, which the Monitor understands were fully cash

collateralized.

12



26.

27.

28,

29,

30.

On April 9, 2014, the Town served notices on certain of the Applicants that
they had failed to fulfill certain requirements of their subdivision

agreements.

On April 24, 2014, the Town advised the Applicants that they had until April
29, 2014 to comply with the subdivision agreements, failing which the Town

would draw on the LCs.

On April 30, 2014, the Town served notices of default on certain of the

Applicants. Copies of such notices are attached hereto as Appendix “7”.

The Monitor has been communicating with the Town and the Applicants to
determine if a resolution of the outstanding issues between the parties is

possible.

The Monitor understands that approximately $1.27 million has been drawn
by the Town under the LCs pursuant to an email confirmatibn by counsel to
BMO dated August 29, 2014. The Monitor and its counsel have also made
certain requests from the Town and BMO to better understand the basis for

the amount that has been drawn on the LCs to date and the specific use of

such funds.

CASH FLOW PROJECTION

31.

The Companies have prepared the Cash Flow Projection, on a weekly
basis, for the period ending January 16, 2015, The Cash Flow Projection
together with management's report on the Cash Flow Projection is attached

hereto as Appendix “8". The Cash Flow Projection has been prepared by

13



32.

33.

management using probable and hypothetical assumptions set out therein.

The Monitor makes the following comments on the Cash Flow Projection:

)

ilh)

Expenses appear to be consistent with the level of operations
contemplated by management for the Companies during the

projection period;

The Cash Flow Projection assumes the closing of the sale

transaction for Lot 23 at the end of September, 2014,

The Cash Flow Projection does not reflect the sale of the Applicants'

two remaining properties;

The Cash Flow Projection does not contemplate making payments
to the Companies’ secured creditors {other than to flrst mortgagees)
nor servicing interest on such obligations during the CCAA
Proceedings (other than in respect of the interim financing facility,

which is being projected to be repaid); and

The Cash Flow Projection does not contemplate paying pre-CCAA

filing HST/GST arrears of approximately $630,000.

The Monitor's review of the Cash Flow Projection consisted of inquiries,

analytical procedures and discussions related to information supplied to the

Monitor by the management and employees of the Companies. Since

hypothetical assumptions need not be supported, the Monitot's procedures

with respect to such assumptions were limited to evaluating whether they

were consistent with the purpose of the Cash Flow Projection. The Monitor

14



34.

has also reviewed the support provided by management for the probable
assumptions and the preparation and presentation of the Cash Flow
Projection. Based on the Monitor's review, nothing has come to its attention

that causes it to believe that, in all material respects:

i) the hypothetical assumptions are not consistent with the purpose of

the Cash Flow Projection;

i) as at the date of this Fifth Report, the probable assumptions
developed by management are not suitably supported and
consistent with the Companies’ plans or do not provide a reasonable
basis for the Cash Flow Projection, given the hypothetical

assumptions, or

iii) the Cash Flow Projection does not reflect the probable and

hypothetical assumptions.

The Cash Flow Projection prepared by the Companies projects that the
Applicants will have sufficient funds on hand to maintain their operations
throughout the Cash Flow Projection period, provided that the sales of
homes occurs as projected. Should these transactions be delayed, the
Companies may be required to further utilize their interim financing facility to

meet their ongoing obligations,

15



PROFESSIONAL FEES

38.

36.

37.

38.

39.

The Monitor and its Independent legal counsel have maintained detailed
records of their professional time and costs since the Initial Order was

granted.

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

security for their fees and disbursements, up to a maximum of $500,000.

The fees and disbursements of the Monitor during the period from
December 17, 2013 to May 31, 2014 were previously approved by the

Court.

The details of the fees and disbursements of the Monitor for the period from

June 1, 2014 to July 31, 2014 are set out in the Fourth Report.

The total fees of the Monitor for the period from August 1, 2014 to August
31, 2014 amount to $8,624.70 together with expenses and disbursements
in the sum of $136.58, and HST In the amount of $1,138.97, totaling
$9,900.25. The details of the time spent and serviceé provided by the
Monitor are more particularly described in the Affidavit of Jonathan Krieger,

the Senior Vice-President of GTL having carriage of GTL's mandate as the

16



40,

41,

42,

43,

Monitor, sworn September 17, 2014 in support hereof, a copy of which is

attached hereto as Appendix “9”.

The legal fees and disbursements incurred by the Monitor for services
provided to the Monitor by the Monitor's independent legal counsel, A&B,
during the period from November 13, 2013 to June 12, 2014 were

previously approved by the Court.

The detalls of the fees and disbursements of the Monitor's counsel for the
period from June 13, 2014 to August 6, 2014 are set out in the Fourth

Report.

The total legal fees and disbursements incurred by the Monitor for services
provided to the Monitor by the Monitor's independent legal counsel, A&B,
during the perlod from August 2, 2014 to August 30, 2014 amount to
$20,463.87, Inclusive of applicable HST. The details of the time spent and
services provided by A&B is more particularly described in the Affidavit of
Steven L. Graff, sworn September 16, 2014 in support hereof, a copy of

which is attached hereto as Appendix “10".

The Monitor respectfully requests that the Court approve its fees and
disbursements and those of its legal counsel, including as set out in the

Fourth Report.

17



INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

44,

45.

In accordance with the Initial Order, the Monitor has controlled the

Companies' receipts and disbursements since the date of the Initial Order.

Appendix “8” provides a summary of the Companies' receipts and

disbursements for the period from December 17, 2013 to August 31, 2014,

COMPANIES’ REQUEST FOR AN EXTENSION OF THE STAY OF
PROCEEDINGS

48,

47,

The stay of proceedings currently expires on September 26, 2014, The
Companies have requestéd that the Court extend the stay to and including
January 16, 2015, The Monitor is of the view that the Applicants have acted
in good faith and with due diligence since the granting of the Initial Order.

The Applicants, among other things:
() closed the sale of Lot 24 (Phase 2), Lot 1 and Lot 20;

(i) executed the agreement of purchase and sale for Lot 23;

and

(i) continued planning and implementation of the marketing

process for the sale of the remaining pEOperties.

As set out in the September Jinnah Affidavit, the Applicants seek an
extension of the stay period to January 16, 2015 to allow them to: (i) finish
construction of the remaining property in the Puccini Project; (i) continue
with the marketing process for the sale of the remaining properties; and (iif)

assist the Monitor with the administration of the Claims Process.

18



48.

A stay of proceedings is necessary if it is deemed appropriate by this Court
to allow the Companies to maintain thelr business and to allow the
Applicants the opportunity to implement the above noted plans in a

stabilized environment.

RECOMMENDATION REGARDING REQUESTED RELIEF

49.

50.

In the Monitor's view, the Companies have acted in accordance with the
Initial Order. The Companies have also been working coaperatively with
the Monitor to facilitate the carrying out of their respective mandates.
Accordingly, the Monitor is satisfied that the Companies are acting in good

faith and with due diligence.

The Companies have approval from the Court to extend the stay of
proceedings to January 16, 2015. Among other things, an extension of the

stay will permit the Companies to:
()  continue to communicate with stakeholders;

(i) complete construction and realize on the remaining

homes;
(i)  continue the administration of the Claims Process; and

(iv) distribute proceeds from such realizations to the

Companies’ stakeholders,

19



51.  Given the forgoing, the Monitor respectfully recommends that this Court
grant the Companies’ request for rellef as set out in paragraph 7(v) of this

Fifth Report and in the Applicants’ notice of motion.

All of which is respectfully submitted,

GRANT THORNTON LIMITED,

Ih its capacity as Monitor of the Applicants

ungey the Companies’ Creditors Arrangements Act
and not in any other capacity

athan Krieger, CPA, CA, CIRP
Sérior Vice President

20
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Court File No. CV-13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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
NOTICE OF ACCEPTANCE
Name of Claimant: Canada Revenue Agency
Reference #: 2

Defined terms not defined within this Notice of Acceptance form have the meaning ascribed
thereto in the Claims Process Order dated January 16, 2014. Pursuant to paragraphs 13 and 14 of
the Claims Process Order, Grant Thornton Limited, in its capacity as Monitor of the Applicants,
hereby gives you notice that it has reviewed your claim and has accepted your claim as follows:

, Secured Claim as Submitted | Secured Claim as Accepted

Secured Claim $84,596.39 $84,596.39
(Payroll Source Deductions
Claim regarding Silver -
Streams Homes Inc.)

Note: Silver Streams Homes Inc, did not hold any title to the ten lots that existed at the time of
the Applicants’ application under the CCAA. Accordingly, the proceeds arising from the sale of
said homes are not those to which CRA’s deemed trust claim against Silver Streams Homes Inc.
attaches. ‘

DATED this 16™ day of June, 2014,

GRANT THORNTON LIMITED, in its capacity as Court-appointed Monitor of Silver
Streams Homes Inc., Silver Streams Homes (Puccini) Inc., 2148993 Ontario Inc., 2148990
Ontario Inc., 2147681 Ontario Inc. and 2147650 Ontario Inc., and not in its corporate or personal
capacity :

18430846.1




Court File No, CV-13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

IN THE MATTER OF A PLAN OF COMPROMISE 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
NOTICE OF ACCEPTANCE
Name of Claimant: Canada Revenue Agency
Reference #: 1

Defined terms not defined within this Notice of Acceptance form have the meaning ascribed
thereto in the Claims Process Order dated January 16, 2014. Pursuvant to paragraphs 13 and 14 of
the Claims Process Order, Grant Thornton Limited, in its capacity as Monitor of the Applicants,
hereby gives you notice that it has reviewed your claim and has accepted your claim as follows:

Secured Claim as Submitted | Secured Claim as Accepted

Secured Claim $40,831.53 $40,831.53
(Payroll Source Deductions ' '
Claim regarding Silver
Streams Homes (Puccini)
Inc.)

Note: Silver Streams Homes (Puccini) Inc. did not hold any title to the ten lots that existed at the
time of the Applicants’ application under the CCAA. Accordingly, the proceeds arising from the
sale of said homes are not those to which CRA’s deemed trust claim against Silver Streams
Homes (Puccini) Inc. attaches.

DATED this 16" day of June, 2014,

GRANT THORNTON LIMITED, in its capacity as Court-appointed Monitor of Silver
Streams Homes Inc., Silver Streams Homes (Puccini) Inc., 2148993 Ontario Inc., 2148990
Ontario Inc., 2147681 Ontario Inc. and 2147650 Ontario Inc., and not in its corporate or personal
capacity

18364662.2
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July 24, 2014

VIA FACSIMILE AND EMAIL

Chaitons LLP

Barristers and Solicitors
5000 Yongs Street, 10" Floor
Toronto, Ontario

M2N 7EQ

Attention: Stephen Schwartz and Maya Poliak

Dear Mr. Schwartz and Ms. Poliak:

Re: SILVER STREAMS HOMES INC. et al--Court File No.: 13-10362-00-CL (the

“CCAA Proceedings™)

In the interests of expediting this matter and, in particular, the examination of Mr. Imran Jinnah
on Wednesday, July 30th (the “Examination™), we write to request that you provide documents
and answer some broad questions relating to the assets, the relationship between the Applicants
and the funds available in the CCAA. Proceedings. There is of course, no reason to provide any
documents that have already been provided or that are publicaily available on the Monitor’ 5!

website.

While these are not all of our questions on this maiter, we believe if we receive the requested
documents and answers as far in advance of the Examination as possible, the Examination will
be shortened and undertakings reduced or eliminated, To the extent possible, if you could also
provide documentation supporting and relating to your answers to the questions this may make
the process even more efficient and economical. We are happy to receive these documents on a
rolling basis,

Ownership of the Applicants and their relation to each othey

Please confirm that Mr. Jinnah is the sole direct legal and beneficial shareholder of each of the
Applicants, If this is not the case, please explain the ownership structure of the Applicants. The
provision of a corporate structure diagram would be greatly appreciated,

Who was the investor that sued Silver Streams?* What was their relationship to and legal and
beneficial interest in Silver Streams?

: Capitalized terms not defined herein have ths meaning ascribed thereto in the Third Report to Court of

Grant Thomton Limited, Monitor of the Applicants dated June 24, 2011,
As discussed in the Affidavit of Irran Jinnah dated December 11, 2014 at para. 29..
(‘1 d I+l
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Please describe the legal and beneficial ownership of 2148991 Ontario Inc., Puccini Project
Management Inc., and each of the debtors listed at paragraph 21 of the Affidavit of Imran Jinnah
swomm December 11, 2013,

The interaction of the Applicants between each other and third parties

Please provide the agreements or contracts that determine or govern the legal relationship
between the Applicants and the contractors, subcontractors and other persons who have
improved the lands owned by the Applicants at any time from December 17, 2012 to present
(regardless of whether such documents were dated during such period).

Please provide all contracts and agreements between an Applicant and one or more other
Applicants, whichh were in force at any time during the period from December 17, 2012 to
present,

Please provide all documents relating to the purchase and sale and conveyance of the homes on
Lot 24 and 20. Please include documents showing the flow of funds and property between
vendor and purchaser and the flow of funds and property between Applicants. Please include the
documents governing these relationships.

We understand Silver Streams is completing the 10 homes, doing warranty servicing and
deficiency work, and work for the Town of Richmond Hill to perform certain work under the
tertns of the Subdivision Agreement. Please provide documents demonstrating the payment of
and flow of funds to contractors, subcontractors and other persons who have completed these
tasks, af any time from June 17, 2013 {o present.

Please provide invoices and payment details for the management fees relating to or paid during
the period from December 17, 2012 to present.

Please provide the intercompany account statements and ledger for Applicants, and all other
Related Persons, for the period from December 17, 2012 to present. -

Please provide the bank account statements for all bank accounts in the name of any Applicants,
for the period from June 17, 2013 to present.

We look forward to receiving the documents and answers requested above. Shounld you have any
questions or concerns, please do not hesitate to contact me.

Yours truly,

A

Chuistopher Lee
Counsel
Tax Law Services Division



THIS IS EXHIBIT “K” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS /4 7L(T)AY OF NOVEMBER, 2014
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5000 YONGE STREET, 10TH FLOOR, TORONTO, CANADA M2N 7E9
www,chaitonis.com

REFLY TO: MAYA POLIAK

PILE NO.: 54514

DIRECT: 416-218-1161
FAX: 416-218-1844
EMAIL: maya@chaitons.com

October 28, 2014

VIA EMAIL

Department of Justice Canada

Ontario Regional Office

Tax Law Services Section

The Exchange Tower

130 King Street W,, Suite 3400, Box 36
Toronto, Ontario, M5X 1K6

Attention: Christopher Lee

Re: Silver Streams Homes Inc., Silver Streams Homes (Puccini) Inc., 2148993 Ontario
Inc., 2148990 Ontario Inc., 2147681 Ontario Inc. and 2147650 Ontario Inc.
(collectively, the “CCAA Applicants™)

Dear Sir,

This letter is provided in connection with CRA’s source deduction claims ageinst Silver
Streams Homes Inc. and Silver Streams Homes (Puccini) Inc. in the total amount of
$125,427.92 (the “Source Deduction Claims”).

On June 16, 2014, Grant Thornton Limited, in its capacity as the Court-appointed Monitor
of the CCAA Applicants issued notices in respect of the Source Deduction Claims wherein
the Monitor, among other things, held that the Source Deduction Claims could not be
recovered from the proceeds available for distribution to the CCAA Applicants’ creditors.
CRA has challenged the Moenitor’s finding and a motion for the resolution of the priority
dispute has been scheduled for December 3, 2014 (the “Priority Motion”).

Following settlement discussions between the parties, CRA made an offer to settle the
Source Deduction Claims for a total amount of $86,000 dated Sepiember 18, 2014,

To minimize the litigation costs to the CCAA Applicants’ estate in connection with the
Priority Motion, the CCAA Applicants offer to settle the Source Deduction Claims on the
following terms:

1. Payment by the Applicants to the Receiver General of $86,000 to be made forthwith
following the approval of the proposed settlement by the Ontario Superior Court of
Justice (Commercial List) (the “Court”) from the funds currently held by the
Monitor in trust pending the resolution of the Priority Motion;

2. The settlement set out herein shall represent a full and final settlement of all source
deduction claims against the CCAA Applicants for the time period preceding
December 17, 2013 (the “Pre-Filing Source Deduction Claims”). CRA shall provide
the CCAA Applicants and their directors and officers with a full and final release of
all claims arising from, pursuant fo or in connection with the Pre-Filing Source
Deduction Claims.

Doc#3175818v1
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3, The settlement set out herein is conditional upon the approval of the Court.
This offer to settle remains open until Friday, October 31, 2014,

Yours truly,
CHAITONS LLP e

Maya Poliak

ce, client
Marco Drudi, Drudi Alexiou Kuchar LLP
Ian Aversa, Aird & Berlis LLP
Daniel Sobel, Grant Thornton Limited

Doc#3175818v1
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Court File No. 13-10362-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 25" DAY
)
JUSTICE ) OF NOVEMBER, 2014
BETWEEN:

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
VESTING ORDER
(Lot 23 — Phase II)

THIS MOTION, made by the Applicants for an order vesting in Kirubaramani
Uthayakumar (the “Purchaser”) the right, title and interest of the Applicants in and to the assets
(the "Purchased Assets") described in the Agreement of Purchase and Sale dated November 2,
2014 (the “Sale Agreement™) between the Purchaser and Silver Streams Homes Inc. (“Silver
Streams”), a copy of which is attached as Exhibit D to the Affidavit of Imran Jinnah sworn
November 18, 2014 (the “Jinnah Affidavit”), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Jinnah Affidavit and the Sixth Report of the Monitor dated
November o, 2014, and on hearing the submissions of counsel for the Applicants and counsel for
Grant Thornton Limited in its capacity as the court-appointed Monitor (the “Monitor™), and such

other counsel as are present:

Doc#3192122v1
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1. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Monitor’s Certificate"), all of the Applicants’ rights, title and interest in and to the Purchased
Assets described in the Sale Agreement and listed on Schedule B hereto shall vest absolutely in
the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
Wilton-Siegel dated December 17, 2013; (ii) all charges, security interests or claims evidenced
by registrations pursuant to the Personal Property Security Act (Ontario) or any other personal
property registry system; and (iii) those Claims listed on Schedule C hereto (all of which are
collectively referred to as the "Encumbrances", which term shall not include the permitted
encumbrances, casements and restrictive covenants listed on Schedule D) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased

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

2, THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of York Region (No. 65) of an Application for Vesting Order in the form
prescribed by the Land Titles Act, the Land Registrar is hereby directed to enter the Purchaser as
the owner of the subject real property identified in Schedule B hereto (the “Real Property™) in
fee simple, and is hereby directed to delete and expunge from title to the Real Property all of the
Claims listed in Schedule C hereto.

3. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

Doc#3182122v1
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4. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor's Certificate, forthwith after delivery thereof.

5. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Applicants and any

bankruptey order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of the Applicants;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Applicants and shall not be
void or voidable by creditors of the Applicants, nor shall it constitute nor be deemed to be a
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduet pursuant to any applicable federal or provineial legislation.

6. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

7. 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 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
the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this
Order or to assist the Applicants, the Monitor and their agents in carrying out the terms of this

Order.

Doc#3182122v1



Schedule A — Form of Monitor’s Certificate

Court File No. 13-10362-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

Applicants
MONITOR’S CERTIFICATE

RECITALS

A, Pursuant to an Order of the Honourable Mr. Justice Wilton-Siegel of the Ontario Superior
Court of Justice (the "Court") dated December 17, 2013, the restructuring proceedings of the
Applicants were commenced under the Companies’ Creditors Arrangement Act, R.S.C. 1983, c.
C-36, as amend.ed, and Grant Thornton Limited was appointed as the Monitor of the Applicants
(the “Monitor™).

B. Pursuant to an Order of the Court dated November 25, 2014, the Court granted an order
vesting in Kirubaramani Uthayakumar (the “Purchaser”) all of the Applicants’ rights, title and
interest in and to the assets (the “Purchased Assets™) described in the Agreement of Purchase
and Sale dated November 2, 2014 (the “Sale Agreement”) between the Purchaser and Silver
Streams Homes Inc. (“Silver Streams”), which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate confirming
(1) the payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the
conditions to closing as set out in the Sale Agreement have been satisfied or waived by Silver
Streams and the Purchaser; and (iii) the transaction contemplated by the Sale Agreement (the

“Transaction™) has been completed to the satisfaction of the Monitor,

Doc#3192122v1
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE MONITOR CERTIFIES the following;:

1. The Purchaser has paid and Silver Streams has received the purchase price for the

Purchased Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by Silver Streams and the Purchaser; and
3. The Transaction has been compieted to the satisfaction of the Monitor.,

4, This Certificate was delivered by the Monitor at [TIME] on [DATE].

GRANT THORNTON LIMITED in its
capacity as the Court-appointed Monitor of
the Applicants and not in its personal

capacity

Per:
Name:
Title:

Doc#3192122v1



Schedule B — Purchased Assets

Lot 23, Plan 65M4249; Town of Richmond Hill; PIN 03206-3440 (LT)

Doc#3192122v1



10.

11.

12.

13.

14.

Schedule C — Claims to be deleted and expunged from title to Real Property

Instrument No. YR1650738 registered on May 20, 2011 is a Charge/Mortgage of Land in
favour of Castle Lane Design Group Inc.

Instrument No. YR1795399 registered on March 15, 2012 is a Notice of Agreement
Amending Mortgage relating to Instrument No, YR1650738.

Instrument No. YR1890643 registered on September 27, 2012 is a Charge/Mortgage of
Land in favour of Home Trust Company.

Instrument No. YR18%90664 registered on September 27, 2012 is a Postponement by
Castle Lane Design Group Inc. in favour of Home Trust Company relating to Instrument
Nos. YR1650738 to YR1890643.

Instrument No. YR1890675 registered on September 27, 2012 is a'Notice of Agreement
Amending Mortgage relating to Instrument No. YR1650738.

Instrument No. YR2016863 registered on August 9, 2013 is a Construction Lien in the
amount of $94,837 registered by Con-Drain Company (1983) Limited.

Instrument No. YR2016890 registered on August 9, 2013 is a Notice registered by Con-
Drain Company (1983) Limited.

Instrument No. YR2048904 registered on October 18, 2013 is a Construction Lien in the
amount of $135,060 registered by Argo Lumber Inc.

Instrument No. YR2050277 registered on October 22, 2013 is a Construction Lien in the
amount of $67,793 registered by Newmar Window Manufacturing Inc.

Instrument No. YR2056986 registered on November 6, 2013 is a Construction Lien in the
amount of $554,354 registered by Pilbro IIT Ine.

Instrument No. YR2057173 registered on November 6, 2013 is a Construction Lien in the
amount of $521,675 registered by Medi Group Incorporated.

[nstrument No. YR2057568 registered on November 7, 2013 is a Construction Lien in the
amount of $94,922 registered by Cardell Flooring Ltd.

Instrument No. YR2057675 registered on November 7, 2013 is a Construction Lien in the
amount of $434,578 registered by Foremont Drywall Inc., 1382479 Ontario Inc.,
1382503 Ontario Inc. and 2203579 Ontario Inc.

Instrument No. YR2057676 registered on November 7, 2013 is a Construction Lien in the
amount of $216,202 registered by Canadian Concrete Forming Limited.

Doc#3192122v1



15.
16.
17.
18.
19.

20.

21.

22.

23.

24,

25.

26.

27.

Instrument No. YR2057677 registered on November 7, 2013 is a Construction Lien in the
amount of $227,303 registered by Pave Plumbing & Heating Ine.

Instrument No. YR2058240 registered on November 8, 2013 is a Construction Lien in the
amount of $328,674 registered by E. D. Carpenters Limited.

Instrument No. YR2058688 registered on November 12, 2013 is a Construction Lien in
the amount of $186,364 registered by Solo Electric Ltd.

Instrument No. YR2059379 registered on November 13, 2013 is a Construction Lien in
the amount of $91,519 registered by 1865721 Ontario Inc.

Instrument No. YR2060384 registered on November 14, 2013 is a Construction Lien in
the amount of $29,392 registered by Renova Recycling (2000) Inc.

Instrument No. YR2060546 registered on November 15, 2013 is a Certificate registered
by 1865721 Ontario Inc. relating to the Construction Lien registered as Instrument No.
YR2059379.

Instrument No. YR2060547 registered on November 15, 2013 is a Certificate registered
by Medi Group Incorporated relating to the Construction Lien registered as Instrument
No. YR2057173.

Instrument No. YR2060548 registered on November 15, 2013 is a Certificate registered
by Cardell Flooring Ltd. relating to the Construction Lien registered as Instrument No.
YR2057568.

Instrument No. YR2060549 registered on November 15, 2013 is a Certificate registered
by Canadian Concrete Forming Limited relating to the Construction Lien registered as
Instrument No. YR2057676.

Instrument No. YR2060550 registered on November 15, 2013 is a Certificate registered
by Foremont Drywall Inc., 1382479 Ontario Inc., 1382503 Ontario Inc., and 2203579
Ontario Inc c.0.b. as Foremont Drywall Contracting relating to the Construction Lien
registered as Instrument No. YR2057675.

Instrument No. YR2060551 registered on November 15, 2013 is a Certificate registered
by E. D. Carpenters Limited relating to the Construction Lien registered as YR2058240.

Instrument No. YR2060571 registered on November 15, 2013 is a Certificate registered
by Solo Electric Ltd. relating to the Construction Lien registered as YR2058688.

Instrument No. YR2060572 registered on November 15, 2013 is a Certificate registered
by Pilbro III Inc. relating to the Construction Lien registered as Instrument No.
YR2056986.
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28.

29,

30.

31.

32.

34.

35.

Instrument No. YR2060573 registered on November 15, 2013 is a Certificate registered
by Pave Plumbing & Heating Inc, relating to the Construction Lien registered as
Instrument No. YR2057677.

Instrument No. YR2062198 registered on November 19, 2013 is a Construction Lien in
the amount of $46,559 registered by GM Exteriors Inc.

Instrument No. YR2062199 registered on November 19, 2013 is a Construction Lien in
the amount of $82,579 registered by Giancola Aluminum Contractors Inc.

Instrument No. YR2067687 registered on November 29, 2013 is a Certificate of Action
registered by Argo Lumber Inc. relating to the Construction Lien registered as Instrument
No. YR20485%04.

Instrument No. YR2067695 registered on November 29, 2013 is a Certificate of Action
registered by Newmar Window Manufacturing Inc. relating to the Construction Lien
registered as Instrument No. YR2050277.

Instrument No. YR2070295 registered on December 5, 2013 is a Certificate registered by
GM Exteriors Inc, relafing to the Construction Lien registered as Instrument No.
YR2062198.

Instrument No. YR2070296 registered on December 5, 2013 is a Certificate registered by
Giancola Aluminum Contractors Inc. relating to the Construction Lien registered as
Instrument No. YR2062199.

Instrument No. YR2095047 registered on February 12, 2014 is a Certificate of Action
registered by Renova Recycling (2000) Inc. relating to the Construction Lien registered
as Instrument No. YR2060384.
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
' related to the Real Property

{unaffected by the Vesting Order)

1. Instrument No. YR1551743 registered on September 22, 2010 is a Notice of Subdivision
Agreement in favour of The Corporation of the Town of Richmond Hill.

2. Instrument No. 65M4249 registered on March 8, 2011 is a Plan of Subdivision.
3. Instrument No. 65R32917 registered on March 10, 2011 is a Reference Plan.

4, [nstrument No. YR1620823 registered on March 14, 2011 is a Transfer Easement in
favour of The Corporation of the Town of Richmond Hill.
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Court File No, ————13-10362-00-CL,
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) — DAY TUESDAY,
) THE—— 25" DAY
JUSTICE )
OF
20—NOVEMBER, 2014
BETWEEN:
PLAJNTHEE

THIS MOTION, made by
Fa E' o E”?E "RES E‘H!S .u} .:‘Fﬂif o I 3 't? .2

"Reporty—andthe Applicants for an order vesting in Kirubaramani Uthayakumar (the
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ZPurchaser?) the-Debtor’s right, title and interest of the Applicants in and to the assets-deseribed-
in—the-Sale-Asreement (the "Purchased Assets")_described in the Agreement of Purchase and.

“Silver Streams” which is attached as FExhibit D to the Affidavit of
Imran Jinnah sworn November 18, 2014 (the “Jinnah Affidavit™), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Report]innah Affidavit and the Sixth Report of the Monitor dated
November e, 2014, and on hearing the submissions of counsel for the Receiver, INAMES OF

; YT O Y1y E - i 4 g g g . . N e 1
OFHERPARTIES APPEARINGneo-onc-appearingfor-any—other person-on-the-service st

*

1 2-THIS COURT ORDERS AND DECLARES that upon the delivery of a
ReceiverMonitor’s certificate to the Purchaser substantially in the form attached as Schedule A

hereto (the "ReeetverMonitor’s Certificate™), all of the Debter's+ightApplicants’ rights, title
and interest in and to the Purchased Assets described in the Sale Agreement fand listed on

Schedule B hereto}* shall vest absolutely in the Purchaser, free and clear of and from any and all

T Thismodel-orderassumes-that-the-timefor service-doesnotneed-to-be-abridsed--The-motion seeking-a-vesting-
ardershould-be-served-on-all-parsenshadingan-economicinterestin-the-Purehased-Assets;unless-clrcumstances
warrant-a-different-approach-—Gounselshowld-considerattaching theaffidavitefserdiceto-this-Order:

2 1n-some-cases—notably-where-this-Order may-be-relied-upen-for-proceedings-in-the United-States—a-finding that the-
Transacten-is-commercially-reasonableandinthe-best-interests-of the-Debtorand-its stakeholders-may-he-
necessary—Evidence-shewld-befiled-to-suppeortsuch-afindingwhich-finding-may-then-be-included-in-the-Court's-
endorsement:

MH@WM@WWM@%%
* To-allow-this-Orderto-be-free-standing (and-notrequire-reference to-the-Courtrecord-andfor the Sale-Asrecmenth
it-may-be-preferable-that-the-Purchased-Assets-be specifiealby deseribed-in-a-Schedule:
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security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or
other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims"*)
including, without limiting the generality of the foregoing: (i) any encumbrances or charges
created by the Order of the Honourable Justice NAMEIWilton-Sigeel dated fPATEIDecember
17, 2013, (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system; and (iii)
those Claims listed on Schedule C hereto (all of which are collectively referred to as ‘the
"Encumbrances"”, which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule D) and, for greater certainty, this Court orders that all of
the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.

2. 3-THIS COURT ORDERS that upon the registration in the Land Registry Office for the

-

g
Fand—Registration—Reform—Ae—duly—exeeuted—by—the—ReecerverffLand Titles Division of
FLEOCATIONTY ork Region (No. 65) of an Application for Vesting Order in the form prescribed
by the Land Titles Act-andierthe-Lend ResistrationReform—4er}®, the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule B
hereto (the “Real Property”) in fee simple, and is hereby directed to delete and expunge from

title to the Real Property all of the Claims listed in Schedule C hereto.

3. 4-THIS COURT ORDERS that for the purposes of determining the nature and priority
of Claims, the net proceeds? from the sale of the Purchased Assets shall stand in the place and
stead of the Purchased Assets, and that from and after the delivery of the ReeeiverMonitor's

Certificate all Claims and Encumbrances shall aftach to the net proceeds from the sale of the

5 The-"Claims"-beingvested-out-may—in-some-cases-include-ownership-claims ~where swnershipisdisputed-and-the-
dispute-is-brought-to-the-attention-of-the-Cowmt—Such-ownershipelaimswouldHn-that-casestill continue-as-against
the-net-proceedsfrom-the-sale-of the-claimed-asset—Similarlyothervightstitles-ar-interests-eould-alse-be-vested-
ott-if-the-Courtisadvisedwhat rightsare-being-affectedand-the appropriate-persons-are-served—ts-the-
Subcomnitiee’s-view-that-anen-specific-vasting-out-of “rights, titles-and-interests” is-vague-and-therefore-
wrdesirable:

¢_Elect-the-language-appropriate-to-the-landregisty-system-(Registry-vs-Land-Titles).

* The-Report-should- lelem%—the—d:spes ition-eosty-and-am-othercosts-which-should-bepatd-fromthe-gross-sale-
preceedsio-arrive-ai-netproceeds™—
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Purchased Assets with the same priority as they had with respect to the Purchased Assets
immediately prior to the sale®, as if the Purchased Assets had not been sold and remained in the
possession or control of the person having that possession or control immediately prior to the

sale,

4. 5-THIS COURT ORDERS AND DIRECTS the ReeeiverMonitor to file with the Court

a copy of the ReeetverMonitor's Certificate, forthwith after delivery thereof.

19'11161: yse Bf E”HE'I% iﬁf@fﬁﬂati 58 lﬂf: thE DE]E%SF.

A #-THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankrupicy and Insolvency Act (Canada) in respect of the PebtorApplicants and

any bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of the BebterApplicants;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the BebtorApplicants and shall not
be void or voidable by creditors of the DebterApplicants, nor shall it constitute nor be deemed to
be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable
§ This-provision-erystallizes-the-date-as-ofwhich-the-Claims-wilk-be-determined:—H a-sale-oecurs-early-in-the-

mselveney-processor-potentiathyseewred-claimants-may-nethave-had-the-time-er-the-abilibr-torepister-or-perfect
propeiclaims-prior-to-the-sales-this-provision-may-net-be-appropriaterand-should-be-amended-te-remevethis-

erystallization-coneept
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federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.

6. &-THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

7 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the ReeerverApplicants, the Monitor and #stheir agents in
carrving 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
ReeeiverApplicants and the Monitor, as an officer of this Court, as may be necessary or desirable
to give effect to this Order or to assist the ReeeiverApplicants, the Monitor and itstheir agents in

carrying out the terms of this Order.
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Schedule A — Form of ReceiverMonitor’s Certificate

Court File No. ———13-10362-00-CLL

ONTARIO

SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)

RECEVERMONITOR’S CERTIFICATE
RECITALS

A, Pursuant to an Order of the Honourable

EiMr, Tustice Wilton-Siegel of
the Ontario Superior Court of Justice (the "Court") dated FBATE-OE-ORDERLNAME-OF-
%@M%%Wﬂw%ﬁ%&%%%&mww
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2.

B. Pursuant to an Qrder of the Court dated |

Homes Inc. (“Silver Streams’™), which vesting is to be effective with respect to the Purchased
Assets upon the delivery by the ReeerverMonitor to the Purchaser of a certificate confirming (i)

the payment by the Purchaser of the Purehase-Pricepurchase price for the Purchased Assets; (ii)
that the conditions to Slesineclosing as set out in seetion-e-ef-the Sale Agreement have been
satisfied or waived by theReeeivesSilver Streams and the Purchaser; and (iii) the fransaction

contemplated by the Sale Agreement (the “Transaction”) has been completed to the satisfaction

of the ReeeiverMonitor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement,
THE RECERERMONITOR CERTIFIES the following:

1. The Purchaser has paid and the—ReceiverSilver Streams has received the Purchase

Pricepurchase price for the Purchased Assets payable on the ClesingPateclosing date pursuant to
the Sale Agreement;

2. The conditions to Slesimeclosing as set out in seetion-e-of-the Sale Agreement have been
satisfied or waived by the-ReeeiverSilver Streams and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the ReceiverMonitor.

4. This Certificate was delivered by the ReeeiverMonitor at [TIME] on
[DATE].

Doc#3192122y1
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-2

INAME-OERECEIVER]GRANT.
THORNTON LIMITED in its capacity as
Reeceiveref the-undertaking; propertyand-
assetsof [PEBTOR]the Court-appointed.
Monitor of the Applicants and not in its

personal capacity

Per:

Name:
Title;

Doc#3192122v1
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Schedule B — Purchased Assets



Schedule C — Claims to be deleted and expunged from title to Real Property
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)
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Court File No. CV-13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCTAL LIST
THE HONOURABLE ) TUESDAY, THE 25" DAY
)
JUSTICE ) OF NOVEMBER, 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
ORDER
THIS MOTION, made by the Applicants for an order among other things:
1. extending the time for service of this motion;
2. approving a distribution of proceeds from the sale of the property municipally known as

60 Puccini Drive, Richmond Hill Ontario (the “Proceeds™) to Home Trust Company
(“Home Trust™) up to the full amount of the Applicants’ indebtedness to Home Trust,
subject to Grant Thornton Limited, in its capacity as the Court-appointed Monitor of the
Applicants (the “Monitor”) and Home Trust entering into a reimbursement agreement on

terms satisfactory to the Monitor;

3. approving the terms of settlement of the Source Deduction Claims, as defined in the
affidavit of Imran Jinnah sworn November 18, 2014 (the “Jinnah Affidavit”) and
attached as Exhibit K to the Jinnah Affidavit;

Doc#3192125v1



4. approving the Sixth Report of Grant Thornton Limited (“GTL”) in its capacity as the
Court-appointed monitor of the Applicants (the “Monitor”) dated November o, 2014 (the
“Sixth Report™) and the activities of the Monitor described therein; and

5. approving the fees and disbursements of the Monitor and its counsel as described in the

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

ON READING the Jinnah Affidavit and the Sixth Report, 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:

1. THIS COURT ORDERS that the time for service of this Motion and Notice of Motion
is hereby abridged and validated such that this motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Monitor may make a distribution from the Proceeds to
Home Trust up to the full amount of the Applicants indebtedness to Home Trust, subject
to the Monitor entering into a reimbursement agreement in a form satisfactory to the
Monitor, providing however, that nothing in this paragraph shall affect the rights to or
priority of any Person with a Secured Claim against the Proceeds. The rights to or
priority of any Person holding a Secured Claim against the Proceeds shall be determined
as at the Filing Date. For greater clarity, nothing in this Order shall impair the rights of
any Person to make a claim against the Proceeds in priority to Home Trust until such time
as the Reimbursement Agreement is terminated by further order of this Court. Terms not
otherwise defined herein, shall have the meaning ascribed to those terms in the Claims
Process Order made by the Honourable Mr. Justice Wilton-Siegel dated January 15,
2014.

3. THIS COURT ORDERS that the Sixth Report, and the activities described therein, be

and hereby are approved.
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4, THIS COURT ORDERS that the fees and disbursements of the Monitor and its counsel
as described in the Sixth Report, be and hereby are approved.
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