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NOTICE OF MOTION
(Returnable November 29, 2016)
THE APPLICANTS will make a motion to a Judge of the Commercial List on Tuesday,
November 29, 2016 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. vesting in Country Wide Homes at King South Inc. (the “Purchaser”) the Applicants’
rights, title and interests in and to Lot 18, Phase III of the Puccini Project (as defined
below), municipally known as 18 Rossini Drive, Richmond Hill (“18 Rossini”), free and
clear of any encumbrances, except those contemplated by the agreement of purchase and

sale;

2. authorizing a distribution to the Lien Claimants (as defined below) of the proceeds from
the sale of the Puccini Homes (as defined below) in accordance with the arbitration

award;

3. authorizing a distribution in the amount of $456,125.72 to Agueci Calabretta in trust
pursuant to the terms of the Order of Justice Wilton-Siegel dated November 7, 2016;
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10.

I1.

authorizing an interim distribution of the proceeds from the sale of the Puccini Homes to

the Private Lenders (as defined below);

authorizing the Applicants to distribute the Con-Drain Funds (as defined below) in
accordance with the priorities determined by the Court in the Con-Drain Action (as
defined below) subject to the beneficiary of said distribution giving notice of the final
resolution and pending distribution to the Applicants’ service list in these proceedings 30

days prior to any proposed distribution;

approving an extension of the stay of proceedings in favour of the Applicants to and

including January 30, 2017;

approving the Eleventh Report (the “Eleventh Report”) of Grant Thornton Limited, in
its capacity as Court-appointed Monitor of the Applicants (the “Monitor”), and the

activities described therein;

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

the Eleventh Report;
approving the Monitor’s interim statement of the Applicants’ receipts and disbursements;

granting such relief as the Applicants and the Monitor deem necessary and the Court
deems just to assist in the resolution of the issues identified herein with respect to the

Tarion LCs (as defined below); and

granting such further and other relief as this Honourable Court may deem just.
THE GROUNDS FOR THE MOTION ARE:

Background

On December 17, 2013, the Applicants obtained protection from their creditors under the
Companies’ Creditors Arrangement Act (“CCAA”) pursuant to the Order of the
Honourable Mr. Justice Newbould (the “Initial Order”).

The Applicants are affiliated Ontario corporations owned by Imran Jinnah (“Jinnah”).
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3. Silver Streams Homes Inc. (“Silver Streams™) is a residential homebuilder in the Greater
Toronto Area. As at the Filing Date, Silver Streams was in the process of completing a
project located at Bathurst Street and King Road in Richmond Hill, Ontario (the “Puccini
Project”). 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
III are in the names of the Applicants, which are numbered companies. Title to the Phase
IV lands is in the name of 2148991 Ontario Inc., a non-debtor in these proceedings.
Construction of Phase IV did not commence prior to the commencement of these
proceedings. Since the commencement of these proceedings, the Phase IV lands have

been sold under power of sale.

5. The Initial Order appointed Grant Thornton Limited as Monitor of the Applicants in these
proceedings and 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 November 30, 2016.

Puccini Homes

6. 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™). The
purpose of these CCAA proceedings was to complete and/or sell the Puccini Homes and
to pay the net sale proceeds, after payment of operating costs and the costs of these
proceedings, to satisfy their creditors’ claims in the priority to be determined by the

Court.

7. Nine out of ten Puccini Homes have now been sold with the approval of the Court. The
remaining unsold Puccini Home, 18 Rossini is vacant land. Since the Applicants’ last
appearance before the Court the Applicants have found a buyer for this lot and have
entered into an agreement of purchase and sale with the Purchaser for the sale of 18

Rossini for the purchase price of $830,000.
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10.

The sale agreement for the sale of 18 Rossini is conditional upon Silver Streams
obtaining an order vesting title to 18 Rossini in the Purchaser free and clear of all claims,
encumbrances and liens. The Applicants seek an order vesting Silver Streams rights,
interests and title in and to 18 Rossini 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

December 15, 2016.

The Private Lenders (as defined herein), who, as discussed below, are the only parties
with an economic interest in the proceeds from the sale of 18 Rossini, support this

transaction.

The Claims Process and Arbitration

I1.

12.

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

the Claims Process Order) (the “Claims Process™).

The Applicants’ secured creditors who filed proofs of their secured claims in the Claims

Process can be categorized as follows:

(a) senior mortgage holders, which were Bank of Montreal (“BMO”), Home Trust
Company and Foremost Mortgage Holding Corporation;

(b) Canada Revenue Agency (“CRA”);

(c) private lenders who provided financing to the Puccini Project and which financing
is secured, inter alia, by mortgages registered against title to the Puccini Homes,
subordinate to the senior mortgage holders (the “Private Lenders”). The total
principal amount outstanding under these loans is approximately $11.96 million;

and
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13.

14.

15.

16.

17.

18.

(d) trades who provided services to the Puccini Project and registered claims for lien
under the Construction Lien Act (Ontario) (the “Lien Claimants”). The total

amount of the liens as at the Filing Date was approximately $3.5 million.

The Applicants’ loans to their senior mortgage holders were paid in full from the

proceeds of the Puccini Homes, subject to reimbursement agreements by February 2015.

In addition, the Applicants settled CRA’s secured claims against them with the approval
of the Court.

The net proceeds from the sale of the Puccini Homes, following payment of the senior
secured mortgage holders’ claims and certain other settled claims were subject to a

priority dispute between the Private Lenders and the Lien Claimants.

On January 8, 2015, the Court granted, among other things, an order (the “Reference
Order”), among other things, referring the determination of the priority dispute between
the Private Lenders and the Lien Claimants to an arbitration (the “Arbitration”). The

Arbitration was scheduled to commence in July 2016.

On the eve of the Arbitration, the Lien Claimants and the Private Lenders agreed to a

settlement of the priority dispute on the following terms:

(a) $717,938.52 payable to the Lien Claimants in priority to all other secured

creditors; and
(b) the balance payable to the Private Lenders.

The Arbitration is now complete subject to the resolution of an issue with BMO’s costs
of participating in the Arbitration, described in greater detail in the Affidavit of Imran
Jinnah sworn November 11, 2016 in support of this motion. The Applicants seek to
distribute the proceeds from the sale of the Puccini Homes, subject to a reserve by the
Monitor for the satisfaction of the professional fees of the Applicants’ counsel, the

Monitor and the Monitor’s counsel incurred to date and to be incurred to the completion
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of these CCAA proceedings, pursuant to the final arbitrator award and an order of the
Honourable Mr. Justice Wilton-Siegel dated November 7, 2016 confirming the

arbitrator’s final award.

Tarion L.Cs

19.

20.

21.

22.

The Applicants collectively carried on business as builders and vendors of the Puccini
Project. As required under the Ontario New Home Warranties Plan Act, R.S.0. 1990, c.
0.31 (the “Warranties Act”), registrations were filed with Tarion Warranty Corporation

(“Tarion”) in connection with the Puccini Project.

In connection with their registrations under the Warranties Act, Silver Streams and the
numbered company Applicants provided security in favour of Tarion in the aggregate
amount of $920,000 by way of the letters of credit issued by BMO (the “Tarion LCs”).
The Tarion LCs were provided to Tarion to secure the Applicants’ obligations to Tarion
for deposit claims and warranty claims by purchasers of homes in Phases I, II and III of

the Puccini Project.

In the summer of 2014, the Applicants learned for the first time that Puccini was not
registered as a vendor under the Warranties Act. Puccini acted as vendor on the majority
of the transactions for the sale of the homes in the Puccini Project. As a consequence of
the fact that Puccini was not a Tarion registrant, Tarion could not access the cash

collateral underlying the Tarion LCs in connection with Tarion’s claims against Puccini.

Pursuant to an order of the Court dated September 25, 2015 (the “Settlement Agreement
Order”), the Honourable Justice Wilton-Siegel dismissed the Applicants request for an
order: (i) declaring that they have the requisite authority, without the approval of the
Court, to enter into the settlement agreement with Tarion regarding, amongst other
things, the consequences of Puccini not being registered with Tarion as a vendor
(collectively, the “Settlement Agreement”); or, in the alternative (ii) approving the

Settlement Agreement.
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23.

24,

25.

On October 19, 2015, the Applicants sought leave to appeal the decision of Justice
Wilton-Siegel. On February 26, 2016, the Court of Appeal dismissed the motion for

leave to appeal.

Tarion advised the Applicants that it has claims against the numbered company
Applicants and Silver Streams in their capacity as registrants. Approximately $220,000

has been drawn down by Tarion from one of the Tarion LCs since December 2015.

Chaitons is working with Tarion’s legal counsel to understand the basis for the draws
made by Tarion and to establish what additional claims Tarion may have against the
Applicants who are registrants under the Warranties Act. If the Applicants, Tarion and
the Monitor are unable to resolve this issue before November 29, 2016, the Applicants
will, among other things, ask the Court to set a timetable for the resolution of this issue,

together with any other appropriate relief.

Con-Drain

26.

27.

28.

In 2008, Silver Streams retained Con-Drain Company (1983) Limited (“Con-Drain”) to
provide services and materials to the Puccini Project. Silver Streams was unable to pay

Con-Drain the full amount outstanding.

In February 2010, Con-Drain registered two construction liens against title to Phases I, II
and III of the Puccini Project. In March 2010, Silver Streams and Con-Drain entered into
a settlement agreement. Under the terms of the settlement agreement, Silver Streams
immediately paid Con-Drain $550,000. Silver Streams agreed to pay Con-Drain a further
$50,000 per lot plus interest from future closings in the Puccini Project in accordance
with the terms of a written undertaking until Con-Drain was paid in full. As a condition

of this settlement, Con-Drain subsequently discharged its claims for lien.

Litigation was commenced by Con-Drain against, among others, the Applicants arising
from an allegation of default under the terms of the settlement agreement. In the litigation
Con-Drain claims payment of $800,000. In August 2013, Con-Drain commenced an

action in Newmarket (the “Con-Drain Action™).
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29.

30.

31.

32.

33.

34.

35.

36.

37.

On August 15, 2013, Con-Drain obtained an order from the Honourable Madam Justice
Lack requiring that net proceeds from the sale of homes in the Puccini Project be paid to

the Applicants’ lawyers, Chaitons LLP (“Chaitons”), in trust up to $800,000.

In addition to the Applicants, the Private Lenders are also named as defendants in the
Con-Drain Action. The Con-Drain Action is at its core a priority dispute between Con-
Drain and the Private Lenders for the net proceeds from the sale of Puccini Homes in an

amount of $800,000.

As at the time of the CCAA filing, $491,985.33 (the “Con-Drain Funds”) was deposited
and held in trust by Chaitons.

Pursuant to the terms of the Initial Order, the Con-Drain Funds continue to be maintained
in trust by Chaitons until further court order or consent of the parties to the Con-Drain
Action and the determination of whether the Con-Drain Funds form part of the

Applicants’ property was to be determined at a later date.

Pursuant to the terms of the Reference Order, the Con-Drain Action was transferred to
the Superior Court of Justice in Toronto separate from the CCAA proceedings and
without the participation of the Monitor. Pursuant to the terms of the Reference Order,

Chaitons continues to hold the Con-Drain Funds in its trust account.
The Con-Drain Action is currently in the discovery stage.

Concurrently with the Applicants’ motion, Con-Drain will bring a motion on notice to the
Service List for an order transferring $308,014.67 (the difference between $800,000 that
Con-Drain seeks to recover and the current Con-Drain Funds) into Chaitons trust account

pending the resolution of the Con-Drain Action.
The Applicants take no position on Con-Drain’s motion.

The Applicants seek an order authorizing them to distribute the Con-Drain Funds in

accordance with priorities determined by the Court in the Con-Drain Action.
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38.

The Applicénts understand that certain lien claimants may assert an interest in the Con-
Drain Funds in the event Con-Drain is successful in the Action. As a consequence, the
Applicants also seek an order that notice of the final resolution and pending distribution
in the Con-Drain action be given to the Applicants’ service list in this proceeding 30 days

prior to any proposed distribution.

Stay Extension

39.

40.

41.

42.

43,

The stay of proceedings will expire on November 30, 2016.

The CCAA proceedings are substantially at an end, pending the resolution of the Tarion
LCs issues identified above. The Applicants seek an extension of the stay of proceedings
to January 30, 2017 to allow for the resolution of these outstanding issues, final

distributions pursuant to orders of the Court and the discharge of the Monitor.

The Applicants are not seeking an extension of the stay of proceedings in favour of their
officers and directors and consent to allow the breach of trust actions commenced by

certain Lien Claimants to continue.

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

permit.
The Applicants also rely upon the following:

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

jurisdiction of this Court;

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

amended; and

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

may permit.
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. The Affidavit of Imran Jinnah, sworn November 11, 2016;

2. The Monitor’s Eleventh Report to the Court, to be filed; and

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

November 14, 2016

TO: THE SERVICE LIST
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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.
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Court File No. CV-13-10362-00-CL

ONTARIO
SUPERIOR COURT OF ONTARIO
IN BANKRUPTCY
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(Motion Returnable November 29, 2016)

CHAITONS LLP

Barristers and Solicitors

5000 Yonge Street, 10® Floor
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Stephen Schwartz (LSUC #29850A)
Tel: (416)218-1132
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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.

vApplicants
AFFIDAVIT OF IMRAN JINNAH

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

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

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

2. I swear this affidavit in support of the Applicants’ motion for an order for the relief set out
herein and as more particularly set out in each section of this affidavit and in the Applicants’ notice

of motion.

BACKGROUND AND CCAA PROCEEDINGS

3. The Applicants are affiliated companies owned by me. Silver Streams is a residential
homebuilder in the Greater Toronto Area. As at the Filing Date (as defined below), Silver Streams
was in the process of completing a project in Richmond Hill, Ontario referred to in these

proceedings as the “Puccini Project”. The Puccini Project was comprised of four phases. With the
Doc#3765295v3
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exception of ten homes in various stages of completion, the construction of Phase I, IT and IIl homes

was substantially completed as at the Filing Date.

4. The construction of Phase IV was not commenced prior to the commencement of the CCAA
proceedings. Since the commencement of these CCAA proceedings, the Phase I'V lands have been

sold under power of sale.

S. Title to the lands in Phases I, II and III was registered in the names of the numbered company

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

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

7. The Initial Order appointed Grant Thornton Limited 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. 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 November 30, 2016.

PUCCINI HOMES

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.  Aswasdescribed 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 the claims

of the Applicants’ creditors in the priority to be determined by the Court.
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11. At the time of the Applicants’ last stay extension motion, nine out of ten of the Puccini
Homes had been sold by the Applicants and vested in the applicable purchasers by the Court. The
remaining unsold Puccini Home was Lot 18, Phase IIT of the Puccini Project, municipally known as
18 Rossini Drive, Richmond Hill, Ontario (“18 Rossini”). 18 Rossini was a vacant lot and was

marketed for sale as such.
18 Rossini

12.  In my affidavit sworn March 8, 2016 (the “March Affidavit”) and filed in support of the
Applicants’ last stay extension motion I advised the Court that 18 Rossini was not originally
serviced by the Applicants and that the Applicants had difficulty selling an unserviced lot. The
developer of properties adjacent to 18 Rossini has now serviced its lands and Lot 18 was the
beneficiary of these services. A copy of the March Affidavit without exhibits is attached hereto as
Exhibit “B”.

13.  The Applicants listed 18 Rossini on MLS in June 2016 for a purchase price of $825,000. In

addition, the Applicants marketed this property directly to real estate agents working in the area.

14. In the summer 2016, the Applicants received two offers for 18 Rossini, which included an
offer from a representative of Country Wide Homes at King South Inc. (the “Purchaser”) both of
which were below asking price. In the fall of 2016, the Purchaser made a further offer in the
amount of $830,000 which was accepted by the Applicants.

15. Pursuant to an agreement of purchase and sale dated November 7,2016 (the “Agreement”)
between Silver Streams and the Purchaser, Silver Streams sold 18 Rossini for a purchase price of
$830,000. A copy of the Agreement is attached hereto as Exhibit “C”. A deposit of $50,000 has

been received and is being held in trust by the Monitor.

16.  The Agreement is conditional upon Silver Streams obtaining an order vesting title to 18
Rossini in the Purchaser free and clear of all claims, encumbrances and liens. Ifthe vesting order is

granted by the Court, the Agreement contemplates a closing date of December 15, 2016.

Doc#3765295v3
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17. The Private Lenders (as defined herein), who, as discussed below, are the only parties with an

economic interest in the proceeds from the sale of 18 Rossini, support this transaction.

THE CLAIMS PROCESS AND ARBITRATION

18.  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 secured 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 “D”.

19.  Pursuant to the Claims Process Order, the Claims Process was 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.

20.  An update on the Claims Process was provided by the Monitor in its Ninth Report to the
Court dated July 9, 2015 (the “Ninth Report”). A copy of the Ninth Report without appendices is
attached hereto as Exhibit “E”.

21. The Applicants’ secured creditors who filed proofs of their secured claims in the Claims

Process can be categorized as follows:

(a) senior mortgage holders, which were BMO, Home Trust Company and Foremost

Mortgage Holding Corporation;
(b) Canada Revenue Agency (“CRA”);

(¢) private lenders who provided financing to the Puccini Project and which financing is
secured, inter alia, by mortgages registered against title to the Puccini Homes,
subordinate to the senior mortgage holders (the “Private Lenders”). The total

principal amount outstanding under these loans is approximately $11.96 million; and
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(d) trades who provided services to the Puccini Project and registered claims for lien
under the Construction Lien Act (Ontario) (the “Lien Claimants™). The total amount

of the liens as at the Filing Date was approximately $3.5 million.

22.  Asdescribed in greater detail in my previous affidavits filed with this Court, subject to the
issue of BMO’s costs of participating in the Arbitration (described in detail below), the Applicants’
loans to the senior mortgage holders were paid in full by February 2015, subject to reimbursement
agreements. In addition, the Applicants settled CRA’s secured claims against the Applicants with

the approval of the Court.

23. The net proceeds from the sale of the Puccini Homes, following payment of the senior
secured mortgage holders’ claims and certain other settled claims were subject to a priority dispute

between the Private Lenders and the Lien Claimants.

24, On January 8, 2015, the Court granted, among other things, an order (the “Reference
Order”), among other things, referring the determination of the priority dispute between the Private
Lenders and the Lien Claimants to an arbitration (the “Arbitration™). A copy of the Reference

Order is attached hereto as Exhibit “F”.
25. Duncan Glaholt was appointed arbitrator by the Court with respect to the Arbitration.

26. As at the date of the Applicants’ last appearance before this Court, a number of preliminary
steps had taken place in the Arbitration, including examinations of the parties and the hearing of

preliminary motions. The Arbitration was scheduled to commence in July 2016.

27. I am advised by Mr. Schwartz, lawyer for the Applicants, that on the eve of the Arbitration,
the Lien Claimants and the Private Lenders agreed to a settlement of the priority dispute on the

following terms:

(a) $717,938.52 payable to the Lien Claimants in priority to all other secured creditors;

and

(b) the balance payable to the Private Lenders.
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28.  On August 11, 2016, the Arbitrator issued reasons for a Partial Award/Report reflecting the
terms of the settlement. A copy of the Partial Award/Report is attached hereto as Exhibit “G”.

29.  Tunderstand that prior to rendering the Partial Award/Report, the Arbitrator was advised that
counsel for BMO would like to make cost submissions for costs incurred by BMO in participation in

the Arbitration.

30.  BMO submitted a Bill of Cost of $426,125.72 for its costs of the Arbitration. On September
28,2016, the Arbitrator issued its Reasons wherein the Arbitrator awarded costs to BMO in the total
amount of $50,000 with respect to the Arbitration, to be paid from the proceeds of the sale of the
Puccini Homes held by the Monitor in its trust account. Copies of the Arbitrator Reasons dated
September 28, 2016 and Final Award/Report dated October 4, 2016 (the “Final Award”) are
attached hereto as Exhibits “H” and “I”.

31. 1 am advised by Mr. Schwartz that BMO has brought a motion (the “BMO Motion™)
opposing the confirmation of the Final Award in these CCAA proceedings and a distribution to the
Private Lenders pending the hearing of the BMO Motion and has also filed a Notice of Appeal to the
Divisional Court from the Final Award. For reference, copies of BMO’s Notice of Motion and

Notice of Appeal are attached hereto as Exhibits “J” and “K”.

32.  With respect to the BMO Motion, I am also advised by Mr. Schwartz that pursuant to an
Order dated November 7, 2016 (the “November 7 Order”), this Court confirmed the Final Award

subject to the following exceptions:

(a) theissue of the costs fixed by the Arbitrator will be argued by BMO and the Private
Lenders on a date to be scheduled with the involvement of counsel (the “Cost

Motion”);

(b) $456,125.72 shall be paid by the Monitor into the trust account of Agueci, Calabretta,
BMO’s counsel (“Agueci”), to be held in escrow pending the outcome of the Cost

Motion and/or any appeal of any order made at the Cost Motion;
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(¢c) Agueci shall pay to BMO the costs as determined by the Court upon final order and

shall remit the balance to Jack Greenberg, in trust;

(d) upon receipt of the $456,125.72 from the Monitor, BMO will discharge all of its

security on 18 Rossini; and

(e) theissueregarding the priorities as between BMO and the Private Lenders referred to

in paragraph 4(c) of the Final Award will be argued on a new motion date.
A copy of the November 7 Order is attached hereto as Exhibit “L”.
33.  The Monitor currently'holds approximately $2.2 million in its trust account.
.34, The Applicants seek an order of this Court authorizing, among other things:

(a) a distribution of the proceeds from the sale of the Puccini Homes to the Lien

Claimants in accordance with the Final Award;

(b) a distribution in the amount of $456,125.72 to Agueci pursuant to the terms of the

November 7 Order; and

(c) an interim distribution of the proceeds from the sale of the Puccini Homes to the
Private Lenders subject to a reserve by the Monitor for the satisfaction of the
professional fees of the Applicants’ counsel, the Monitor and the Monitor’s counsel to

incurred to date and to be incurred to the completion of these CCAA proceedings.

TARION LCs

35.  The Applicants collectively carried on business as builders and vendors of the Puccini
Project. Asrequired under the Ontario New Home Warranties Plan Act, R.S.0. 1990, c. 0.31 (the
“Warranties Act”), registrations were filed with Tarion Warranty Corp. (“Tarion”) in connection

with the Puccini Project.

36. In connection with their registrations under the Warranties Act, Silver Streams and the
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numbered company Applicants provided security in favour of Tarion in the aggregate amount of
$920,000 by way of Letters of Credit issued by BMO (the “Tarion LCs”). The Tarion LCs were
provided to Tarion to secure the Applicants’ obligations to Tarion for deposit claims and warranty

claims by purchasers of homes in Phases I, II and III of the Puccini Project.

37.  As set out in detail in my previous affidavits filed with the Court, in the summer of 2014,
contrary to my previous understanding, I learned for the first time that Puccini was not registered as
a vendor under the Warranties Act. Puccini acted as vendor on the majority of the transactions for
the sale of the homes in the Puccini Project. As a consequence of the fact that Puccini was not a
Tarion registrant, Tarion could not access the cash collateral underlying the Tarion LCs in

connection with Tarion’s claims against Puccini.

38. To remedy the issues raised by Puccini not being a properly registered vendor, I, on behalf of
myself and the Applicants, entered into a settlement agreement with Tarion pursuant to which, infer
alia, all of Puccini’s rights, interests and obligations under the sale agreements for the Puccini

Homes were assigned to Silver Streams (the “Settlement Agreement”).

39. A number of the Lien Claimants objected to the Settlement Agreement. On June 25,2015,
the Applicants brought a motion for an order: (a) declaring that the Applicants have the requisite
authority to enter into the Settlement Agreement; or, in the alternative (b) approving the Settlement
Agreement. By reasons dated September 25, 2015, the Honourable Mr. Justice Wilton-Siegel

dismissed the Applicants’ motion in its entirety.

40. On October 19, 2015, the Applicants sought leave to appeal the decision of Justice Wilton-
Siegel. On February 26, 2016, the Court of Appeal dismissed the motion for leave to appeal.

41.  Iam advised by Mr. Schwartz that counsel for Tarion advised him that it has claims against
the numbered company Applicants and Silver Streams in their capacity as registrants.
Approximately $220,000 has been drawn down by Tarion from the Phase III Tarion LCs
commencing on December 9, 2015 to date in satisfaction of these claims. Copies of the draws made

by Tarion against the Tarion LCs are collectively attached hereto as Exhibit “M”.
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42. 1 am advised by Mr. Schwartz that Chaitons is working with Tarion’s legal counsel to
understand the basis for the draws made by Tarion and to establish what additional claims Tarion

may have against the Applicants who are registrants under the Warranties Act.

43.  Tam advised by Maya Poliak, a lawyer with Chaitons, that Tarion is reviewing the status of
its claims and warranties. Ifthe Applicants, Tarion and the Monitor are unable to resolve this issue
before November 29, 2016, the Applicants will, among other things, ask the Court to set a time

table for the resolution of this issue, together with any other appropriate relief.
CON-DRAIN

44.  In 2008, Silver Streams retained Con-Drain Company (1983) Limited (“Con-Drain”) to
provide services and materials to the Puccini Project. Silver Streams was unable to pay Con-Drain

the full amount outstanding.

45.  InFebruary 2010, Con-Drain registered two construction liens against title to Phases I, Il and
III of the Puccini Prbject. In March 2010, Silver Streams and Con-Drain entered into a settlement
agreement. Under the terms of the settlement agreement, Silver Streams immediately paid Con-
Drain $550,000. Silver Streams agreed to pay Con-Drain a further $50,000 per lot plus interest
from future closings in the Puccini Project in accordance with the terms of a written undertaking
until Con-Drain was paid in full. As a condition of this settlement, Con-Drain subsequently

discharged its claims for lien.

46.  Litigation was commenced by Con-Drain against, among others, the Applicants arising from
an allegation of default under the terms of the settlement agreement. In the litigation Con-Drain
claims payment of $800,000. In August 2013, Con-Drain commenced an action in Newmarket (the

“Con-Drain Action™). A copy of the statement of claim is attached hereto as Exhibit “N”.

47. On August 15,2013, Con-Drain obtained an order from the Honourable Madam Justice Lack
requiring that net proceeds from the sale of homes in the Puccini Project be paid to our lawyers’,
Chaitons, trust account up to $800,000. Attached hereto and marked as Exhibit “O” is a true copy
of the August 15, 2013 Order.
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48.  On October 15, 2013, a motion by Con-Drain to continue the order granted by Justice Lack
was heard by the Honourable Madam Justice Gilmore. On November 20, 2013, Justice Gilmore
released her endorsement which ordered, among other things, that the Order of Justice Lack should
be continued and that the net proceeds from the sale of homes up to the amount of $800,000 be paid
into Court. Attached hereto and marked as Exhibit “P” is a true copy of the November 20, 2013

Endorsement.

49, In addition to the Applicants, the Private Lenders are also named as defendants in the Con-
Drain Action. The Con-Drain Action is at its core a priority dispute between Con-Drain and the

Private Lenders for the net proceeds from the sale of Puccini Homes in an amount of $800,000.

50.  Asatthe time of the CCAA filing, $491,985.33 (the “Con-Drain Funds”) was deposited and
held in trust by Chaitons.

51. Pursuant to the terms of the Initial Order, the Con-Drain Funds continue to be maintained in
trust by Chaitons until further court order or consent of the parties to the Con-Drain Action and the
determination of whether the Con-Drain Funds form part of the Applicants’ property was to be

determined at a later date.

52. Pursuant to the terms of the Reference Order, the Con-Drain Action was transferred to the
Superior Court of Justice in Toronto separate from the CCAA proceedings and without the
participation of the Monitor. Pursuant to the terms of the Reference Order, Chaitons continues to

hold the Con-Drain Funds in its trust account.
53.  Iam advised by Mr. Schwartz that the Con-Drain Action is currently in the discovery stage.

54.  Tamalso advised by Mr. Schwartz that concurrently with the Applicants’ motion, Con-Drain
will bring a motion on notice to the Service List for an order transferring $308,014.67 (the
difference between $800,000 that Con-Drain seeks to recover and the current Con-Drain Funds) into

Chaitons trust account pending the resolution of the Con-Drain Action.

55.  The Applicants take no position on Con-Drain’s motion.
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56.  The Applicants seek an order authorizing them to distribute the Con-Drain Funds in

accordance with priorities determined by the Court in the Con-Drain Action.

57.  The Applicants understand that certain lien claimants may assert an interest in the Con-Drain
Funds in the event Con-Drain is successful in the Action. As a consequence, the Applicants also
seek an order that notice of the final resolution and pending distribution in the Con-Drain action be

given to the Applicants’ service list in this proceeding 30 days prior to any proposed distribution.
STAY EXTENSION

58.  The Initial 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 March 29, 2016, the stay of

proceedings was extended to November 30, 2016.

59. The CCAA proceedings are substantially at an end, pending the resolution of the Tarion LCs
issues identified above. The Applicants seek an extension of the stay of proceedings to January 30,
2017 to allow for the resolution of these outstanding issues, final distributions pursuant to orders of

the Court and the discharge of the Monitor.

60.  The Applicants are not seeking an extension of the stay of proceedings in favour of their
officers and directors and consent to allow the breach of trust actions commenced by certain Lien

Claimants to continue.

61.  In connection with the Applicants’ request for the stay extension, the Applicants, with the
assistance of the Monitor, have been working to prepare cash flow projections which will
demonstrate that the Monitor holds sufficient cash on hand to fund these CCAA proceedings until
the expiration of the proposed stay of proceedings. A copy of the cash flow will be attached to the
Monitor’s report to be filed with the Court.
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62. I swear this affidavit in support of the Applicants’ motion for the relief set out in the

Applicants’ notice of motion no improper purpose.

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

of November, 2016

Imfan Jinnah

-\
\
I

A Commissioner, Etc.

/’}7?7@ folle
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THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner eftc.
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Court File No, 12-10362-00-CL

ONTARIO 2 w
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
ARMNGEMENTACT R.S.C. 1985, c. C-36, AS AMENDED

IN ’I‘HE MA’ITER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER

: ,";b STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC;, 2148993

ONTARIO INC,, 2148990 ONTARIO INC,, 2147681 ONTARIO INC and.
2147650 ONTARIO INC.

:a‘ :¥

the""Ap;ﬁicants"

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

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

as the Monitor,

ol }
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Apblication is properly
returnable today and hercby 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 procceding, 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 scrvice, 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 Protocoi, service of documents in
accordance with the Protocol will be effective on transmission, This Court fusther 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 B-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,

i‘\)
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POSSESSION OF PROPERTY AND OPEIiATIONS

5. THIS COURT ORDERS that, subject to paragraph 17 the Applicants shall remain in
possession and control of their current and future assets, undertakings and properties of every
nature and kind whatsoever, and wherever situate including all proceeds thereof (the
"Property"). Subject to further Order of this Court, the Applicants shall continue to carry on
business in & 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:

(8) all outstanding and future wages, salaries, employec 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; aind

(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 shell be entitled but not required to pay all reasonable éxpcnscs 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:

(8)  all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the completion of Phases II and III of the Puccini Project (as defined in
the Jinnah Affidavit) including, without limitation, payments on account of insurance,
maintenance and scourity services; and
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)] p;cxymcnt 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, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and
(iv) income taxes; )

()  all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
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

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

9. THIS COURT ORDERS that, except as specifically permifted herein, the Applicants
are hereby directed, until further Order of this Court: (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 labilities except in
the ordinary course of the Business,

I~



RESTRUCTURING

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

(8)  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 evenues of refinancing of their Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material refinancing;
and

(@  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’ busincss and otherwise with prior Court approval,

all of the foregoing to permit the Applicants to proceed with the completion of Phases II and I11
of the Puceini Project (the “Restracturing”),

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

11, THIS COURT ORDERS that until and including January 16, 2014, or such later date as
this Court may order (the "Stay Period"), no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the
Applicants or the Maonitor, or affecting the Business or the Property, except with the written
consent of the Applicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Court, including
the action commenced in Newmarket, Ontario by Con-Drain Company (1983) Limited against
certain Applicants and others bearing Court File Number CV-13-115757-00.

I~



NO EXERCISE OF RIGHTS OR REMEDIES

12, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corperation, govemmental 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 Propérty, 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, (if) affect such investigations,
actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iif) prevent the filing of any repistration to preserve or perfect a security interest, or (iv) prevent
the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

13, THIS COURT ORDERS that during the Stéy 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 sofiware, 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 cach case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Applicants in
accordance with norrmal payment practices of the Applicants or such other practices as may be
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agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as
may be ordered by this Court, '

NON-DEROGATION OF RIGHTS

15, THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
[icensed 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 misconduct,

APPOINTMENT OF MONITOR

18.  THIS COURT ORDERS that Grant Thomton Limited is hereby appointed pursuant to
the CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs
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of the Applicants with the powers and obligations set out in the CCAA or set forth herein and

that the Applidants 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 ORDIRS that the Monitor, in addition to its prescribed rights and

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

®
(b)

()

(d)

(e)
®

monitor the Applicants’ receipts and disbursements;

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

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

advise the Applicants in the preparation of the Applicants® cash flow statements and
reporting, which information 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,
dats, including data in clectronic 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;

(W

b
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(g)  beatliberty to engage independert legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and peiformance
_ ofits obligations under this Order;

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

6] 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 meintained possession or control of the Business or

Property, or any part thereof,

21. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontaric Occupational Health and Safety Act and regulations
thereunder (the "Enwironmental 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

[N
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any of the Property within the meaning of any Environmental Legislation, unless it is actually in
possession.

V 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 fo 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, counse] 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, counse] to the Monitor and the Applicants’
counse] 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

ok
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these proceedings, The Administration Charge shall have the priority set out in paragraphs. 31
and 33 hereof.

" DIF FINANCING

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

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

29. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, security documents, guarantees
and other definitive documents (collectively, the "Definitive Documents"), ag are contemplated
by the Term Sheet or as may be reasonably required by the DIP Lender pursuant to the terms
thercof, 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 o
the Term Sheet and the Definitive Documents as and when the same become due and are to be
performed, notwithstanding any other provision of this Order.

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

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

(a)  the DIP Lender may take such steps from tire 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 undet the Definitive Documents or the DIP
Lender’s Charge, the DIP Lender may immediately terminate the facility and, upon
sec‘kingﬁ an Order of the Coust on 5 days notice to the Applicants and the Monitor,
may exercise any and all of its rights and remedies against the Applicants or the
Property under or pursuant to the Term Sheet, Definitive Documents and the DIP
Lender’s Charge, including without limitation, to apply to this Court for the
appointment of a receiver over the Property; and

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

32. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA
with respect to any advances made under the Definitive Documents,

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

33, THIS COURT ORDERS that the priorities of the Administration Charge and the DIP
Lender’s Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $500,000); and
Second - DIP Lender’s Charge.

34, THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge or the DIP Lender's Charge (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 feilure to file, register, record or perfect,

35, THIS COURT ORDERS that each of the Administration Charge and the DIP Lender's
Charge (all as constituted and defined herein) shall constitute a charge on the Property and such
Charges shall rank in priority to all other security interests, trusts, liens, charges, construction

Sh
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liens (whether or not perfected or preserved) and encumbrances, claims of secured creditors,
statutory or otherwise (collectively, "Encumbrances”) in favour of any Person,

36. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Administration Charge or the DIP
Lender’s Charge, unless the Applicants also obtain the prior written consent of the Monitor, the
DfP Lender and the bencﬁci‘arics 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 unenforcesble and the
rights and remedies of the chargees entitled to the benefit of the Charges (collectively, the
"Chargees") and/or the DIP Lender thereunder shall not otherwise be limited or impaired in any
way by (a) the pendency of these proceedings and the declarations of insolvency made herein;
(b) any application(s) for bankruptey order(s) issu;d pursuant to the BIA, or any bankruptey
order made pursuant to such applications; (c) the filing of eny assignments for the general benefit
of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(e) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease, offer to lease or other agreement (collectively, an "Agreement") which binds the

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

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

a party,

(v)  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 pursuent 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 conveyancés, transfers at undervalue, oppressive conduet, 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
whao has a claim against the Applicants of more than $1000, and (C) prépare g 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 & PDF or
other electronic copy of such materials to counsels’ email addresses as recorded on the Service
List from time to time, and the Monitor may post a copy of any or all such materials on its
website at www.grantthomton.ca/silverstreams.

GENERAL

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

hereunder,

0
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42, THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interita receiver, a receiver, a receiver and manager, a trustee in bankruptey or  lien
trustee of the Applicants, the Business or the Property.

43, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunali,
regulatory or administrative bbdy having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicans, the Monitor and their respective agents in
carrying out the terms of this Order, All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,
or to assist the Applicants and the Monitor end 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 ORDEIRS 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. Bastern Standard/Daylight Time on the date of this Order.
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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. I am the sole officer, director and shareholder of the Applicants, Silver Streams Homes Inc.
(“Silver Streams”), Silver Streams Homes (Puceini) Inc. (“Puecini”), 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 extending the Stay
Period, as defined in paragraph 11 of'the Initial Order of Justice Newbould dated Deceraber 17,2013

(the “Initial Order”) to and including November 30, 2016.

BACKGROUND AND CCAA PROCEEDING

3. The Applicants are affiliated companies owned by me. Silver Streams is a residential
homebuilder in the Greater Toronto Area. As at the Filing Date (as defined below), Silver Streams
was in the process of completing a project in Richmond Hill, Ontario referred to in these

proceedings as the “Puccini Project”. The Puccini Project was comprised of four phases. With the
Doc#3567348v1
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exception of ten homes in various stages of completion, the construction of Phase I, I and X1l homes

was substantially completed as at the Filing Date.

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

under power of sale.

5. Title to the lands in Phases I, IT 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. Puccini was incorporated for the

purpose of selling the homes in the Puccini Project.

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

7. The Initial Order appointed Grant Thornton Limited 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. 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 March 31, 2016.

PUCCINI HOMES

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 proceeding is to complete and sell the Puccini Homes and to pay the net sale

Doci#3567348v1
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proceeds, after payment of operating costs and the costs of these proceedings, to satisfy their

creditors’ claims in the priority to be determined by the Court.

11.  Attached hereto as Exhibit “B” and Exhibit “C>, respectively, are copies of my Affidavits
(without exhibits) sworn December 17, 2014 (my “December Affidavit”) and July 7, 2015 (my

“July Affidavit”), in support of the Applicants’ last two stay extension motions.

12, At the time of the Applicants’ last stay extension motion, nine out of ten of the Puccini

Homes had been sold by the Applicants with the approval of the Court.

13, As at the date of this affidavit only Lot 18, Phase III of the Puccini Project (“Lot 18™)

remains unsold. Lot 18is a vacant lot and has been marketed for sale as a vacant lot.

14, Asdiscussed in my previous affidavits filed in these proceedings, Lot 18 was supposed to be
developed at the same time as Phase IV of the Puccini Project. Asaresult, Lot 18 was not serviced

by the Applicants and the Applicants had difficulty selling an unserviced lot.

15.  Since the last stay extension, the developer of properties adjacent to Lot 18 has serviced its
lands and Lot 18 has been the beneficiary of these services. Lot 18 isnow serviced. The Applicants
believe that the servicing of Lot 18 has increased its marketability and value. The Applicants intend
to list Lot 18 for sale in April 2016 when there is a greater likelihood of obtaining the best price for
the lot.

TARION REGISTRATION

16.  Inthe summer 0of 2014, contrary to my previous understanding, [ learned for the first time that
Puccini was not registered as a vendor under the Ontario New Home Warranties Plan Act, R.S.0.

1990, c. 0.31 (the “Warranties Act”).

17. To remedy the issues raised by Puccini not being a properly registered vendor, I, on behalf of
myself and the Applicants, entered into a settlement agreement Tarion Warranty Corporation
(“Tarion”) pursuant to which, inter alia, all of Puccini’s rights, interests and obligations under the

sale agreements for the Puccini Homes were assigned to Silver Streams (the “Settlement
- Doc#3567348v1



Agreement”),

18. A number of the Lien Claimants objected to the Settlement Agreement. On June 25, 2015,
the Applicants brought a motion for an order: (a) declaring that the Applicants have the requisite
authority to enter into the Settlement Agreement; or, in the alternative (b) approving the Settlement
Agreement. By reasons dated September 25, 2015, the Honourable Mr. Justice Wilton-Siegel

dismissed the Applicants’ motion in its entirety.

19.  On October 19, 2015, the Applicants sought leave to appeal the decision of Justice Wilton-
Siegel. On February 26, 2016, the Court of Appeal dismissed the motion for leave to appeal.

THE CLAIMS PROCESS

20.  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 secured 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 “D”.

21, 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,

22.  An update on the Claims Process was provided by the Monitor in its Ninth Report to the
Court dated July 9, 2015 (the “Ninth Report™). A copy of the Ninth Report without appendices is
attached hereto as Exhibit “E”,

23.  Asdescribed in greater detail in my December Affidavit and in the Monitor’s Seventh Report
to the Court dated December 17,2014 (the “Seventh Report™), the Applicants’ loans to the senior
mortgage holders have been paid in full, subject to reimbursement agreements., A copy of the

Seventh Report, without appendices, is attached hereto and marked as Exhibit “F».

24.  The net proceeds from the sale of the Puccini Homes, following payment of the senior

secured mortgage holders® claims and certain other settled claims described in my December
Doc#3567348v1
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Affidavit, are subject to a priority dispute between a group of private mortgage holders (the “Private

Mortgagees™) and construction lien claimants (the “Lien Claimants™).
THE ARBITRATION
25, On January 8, 2015, the Court granted, among other things:

(a) an order (the “Construction Claims Order”), among other things, referring the
determination of the priority dispute between the Private Mortgagees and the Lien

Claimants to an arbitration (the “Arbitration”); and
(b) an order extending the stay period to July 16, 2015.

26. I am advised by Stephen Schwartz, a partner of Chaitons LLP, counsel for the Applicants,
that Duncan Glaholt was appointed arbitrator by the Court with respect to the Arbitration. I am
further advised by Mr. Schwartz that a number of preliminary steps have taken place in the
Arbitration including examinations of the parties. Further, the hearing in the Arbitration is now
scheduled for the weeks of July 11 and July 18,2016. Once the hearing is completed, a decision will
be rendered by Mr, Glaholt.

27.  Iam further advised by Mr. Schwartz that all parties to the Arbitration agree that the Stay
Period be extended from March 31, 2016 to permit the completion of the Arbitration.

STAY EXTENSION

28.  The Initial 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 July 15, 2015, the stay of

proceedings was extended to March 31, 2016.

29.  Tominimize the ongoing costs of the CCAA proceeding, the Applicants have wound down
their operations and expenses in the CCAA proceeding. The Applicants closed their sale office and
further reduced their staff to one full time employee, my wife Asma Jinnah and one part time

employee, Mrs, Jinnah has agreed to waive her management fees until the completion of these

Doc#3567348v1
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CCAA proceedings, although she is continuing to manage any of the Applicants’ ongoing

obligations to the purchasers of the Puccini Homes and market the vacant lot for sale.

30. A decision of the arbitrator in the Arbitration is not anticipated until the fall of 2016.
Pursuant to the terms of the Construction Claims Order, all parties maintain their right to appeal the
determination of the arbitrator to the Divisional Court in accordance with the CCAA. Accordingly,

it is not likely that there will be a final resolution of the Arbitration until the fall of 2016.

31.  Following the resolution of the Arbitration, the Applicants and/or the Monitor, as applicable,
will bring a motion for an order authorizing them to make distributions in accordance with the

arbitrator’s decision and to terminate these CCAA proceedings and discharge the Monitor.

32. The Applicants seek an extension of the stay period to and including November 30, 2016 to:

(i) allow the Arbitration to be carried out; and (ii) to sell Lot 18.

33.  In connection with the Applicants’ request for the stay extension, the Applicants, with the
assistance of the Monitor,.have been working to prepare cash flow projections for the time period
commencing March 2016 and ending on November 30, 2016 (the “Cash Flow™). A copy of the Cash
Flow is attached hereto as Exhibit “G”. The Cash Flow demonstrates that the Monitor holds
sufficient cash on hand to fund these CCAA proceedings until the expiration of the proposed stay of

proceedings.

34. 1 swear this affidavit in support of the Applicants’ motion for the relief set out in the

Applicants’ notice of motion no improper purpose.

SWORN before me at the City
of Toronto, Province of
Ontario, this & ‘L—day

o

Imran Jinnah

oL P P A N N
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THIS IS EXHIBIT “C” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner etc.
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DEPOSIT: Buyer subrmits .25, o:hmvise dcsmbed in. xhla  ATERTENL ;
FIEtY “Traus4a D e Deflars (CONY) $Y, 0004 0
by nagokoble cheque payable o, Grant Tharnton. in Trust. “Dapasit Helde:” 1o be held

in kust panding completivn of cihar termingtion of this Agreement and lo be cradited loward tha Purchuss Price on completion. For the purposes of fhis
Agreement, “Upon Acceplonce” shall mean thol the Buysr is requirsd to deliver the deposit to the Daposi) Hokdar within 24 hours of the accaptanca of
this Agreement. The porties 1o this Agreement heraby acknowledge thot, unless ciherwise provided for in this Agrasment, the Daposit Holder shal place
the daposit in frust in the Depasit Holdar's non.intarast baaring Recl Estote Trust Account and no intarast shall be sarned, recaived or poid on the deposit,

Buyer agress la pay tha baoluncs at more particularly 54t aut in Schadule A attachad,

SCHEDULE(S) A ) g and Qe icommissenssens et smrsstomsssessonssnns StICHed hereto form(s) part of this Agreament,
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2, COMPLETION DATE: This Agreement sholl be compleled by no later thon 6:00 p.m. on tht
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3, NOTKES: The Sefler heraby oppoinls the Lisling Brokerage os ogant for the Seller for the purpose of giving end réesiving noticas pursuont ko Hils
Agreaman). Whers a Brokerags [Buysr's Brokatoge) has sntared inio o repeosantotion ogreement with tha Buyw, the Buyer hereby appoinls the
Buysr’s Beokeraga as ogenl for the purpess of giving and receiving nefices pursucnt fo this Agresmens. Where a Brokerage represents both
the Selter and tha Buyer (multiple repressntution), the Brokerage shall not be appointad or outhorized to be agent for
wither the Buyer or the Seller for the purposs of giving and reseiving nolices. Any nolice ralating hetsto or grovided for harsin sholl
be In wriling. In oddition to ony provision conlgined hereln and in any Schadule harelo, his affer, ony countscofler, notice of occaplones hamof
o any nofice ko be givan of received pursuont to this Agresment or any Schedule hersto fony of them, “Docoment”) shall be deemed given and
recuivad when deliversd personally or hand delivered to the Address fur Servics pravided [n the Acknowledgement below, or whene o focsimite
rumber or email addvass is providad hersin, when ransmiked eleckonicolly b thet focsimils numbar or emoil oddrass, sespeciively, in which coss,
tha signaiute(s) of the pary {parkes] shall be desmed Jo ba eriginel,

FAX Noi . 70-5/ 907 /60!

A% No {For dukivacy of Dacumants ic Sa¥er] G wwiee,  2C0mwals o Bwyer]
Email Address: ... i .. . Email Address: . Cfu@ ¢ 50”’”“{/‘/%”‘}‘65'9;\/
{For detivary ot Documanty o Setter) {eg defivery of Documeniyfio Bigjer)
4. cHATTELS iNclupeor..... (A s . R,

Prssbeeessivranerere T T O Y Y PR LY TP S P PRy I PP P PP T RIS I PP T ) e

Unless ciherwise sioked in his Agrasmant oc any Schaduls herato, Suller ogrevs to convey all fixtures ond chatiets included in the Purchase Price fres
from il lans, encumbrancas or cloims affecting tha seid fixtures and chotiely,

5. FIXTURES EXCLUDED:..... LB oo

6. RENTAL ITEMS (Including Lense, Laase to Qwn): The following equipmant is rented and not included In e Furchase Price. The Buyar ogress
lo assume tha renio! contradf), if ossumable.

The Buyer ogress ta coopercte ond sxacule such documentation as may be required %o facilitate such assumption.
7. HST: tf the sale of the Property [Recl Property as dascribed abave) is subjact lo Hormenized Sales Tax (HST), then such tax sholl be

in add,Tion 'fU eererasrereemanenss oo 1@ Pucchose Frice IF the sale of the Properly is nol subject fo HST, Seller agrens to ceriify on or bafore
{inchsded in/in oddiren i)

closing, that the sale of the Proparty s nol subjec) to HST. Any B5T on chatlels, if applicab's, is not includad In the Purchasa Prica.

o ..__.-4,\"
INTALS OF BUYERIE): SE ) INTTIALS OF SELLER(S}: ©
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8.

9.

10.

1L

12,

13.

14,

>,

TITLE SEARCH: Buyer shall ba oliowad vl 8:00 p.m. onthe AZN8 oy of .. Docembl., 2019....... Requisition Date}
to exomine the life (o the Properly of Buyer's own expense ond unlil e eadier of: (i) inirty days Fom the Jaler of the Requisifion Daste or the dole on which
ihe conditions in this Agreemen! ars fulfilled or otherwise woivad or; {ii} five days prior 1o complelion, fo satisy Buyer that thars are no culsianding

work ordars or deficlency nolicas offecting the Propeny, and thol lis prasant use (VBCQMR%L(IQQU.@JMRC!.) moy
be lawfully continued and thot the principal building may ba insured ogoinst risk of fire. Seller hereby consants 1o the municipality or ather gavetnmanial
ogecies relecsing Jo Buyer dekiils of oll oulonding work ordars and deficiency nofices offecling the praperty, and Saller ogroes fo exacule and
deliver such further authorizolions in Hhis regord as Buyer may reasanably require.

FUTURE USE: Saller ond Suyer agrae that thera is no represeniclion or waranty of ony kind that the future Intended use of the property by Buyer s
or will be lowiul except 03 moy be specificolly provided for In this Agresmant.

TETLE: Provided i the lifle o the property is good ond frew from oll registersd resirkiions, chorges, liens, and encumbronzes sxcapi os otharwiss
spacifically provided in this Agreement and sove and except kot {0} ony regisrersd resirictions or covenanis thol run with the load providing hat
such are complied with; [b} any raglsred municipol ogresments ond ragistersd ogreements with publicly reguicied viilifes providing such hove
beea complied with, or security hos been posted ko ensure complionce ond completion, o3 svidenced by o Jewer from the ralevant municipolity or
reguloied uHlily; {c) any miner casementis for the supply of domesiic Lliliy o wlsphone secvices Jo tha propery or adjocent propurties; and {d) ony
easements for drainage, storm of soniory sawess, public viifity Fines, idephons lines, cobla Ielevision lines or othar secvices which do not materially
offact th use of the propacty. If within the specifiad limas referred 1o in porograph B any valid objeciion o fifle or fo any cutsianding werk arder or
deficiency natice, or o the Fact thy said present use may not fawhilly be continued, or that the principol bulkding moy not be Insured ogainst rigk ef
fire is mode in writing to Seller and which Saller is unable or unwilling o remove, remedy or solisfy or obialn insuronce save ond excapl against risk
of firn {Title Insuronica} in favour of the Buyer ond any morigages, (with dll related cosis ot the sxpenss of the Sellar), ond which Buysr will nol waivs,
Hs Agrasment notwithslanding ony intesmediale acts or negelations In respect of such objections, shall be of an end ond ol monies paid sholl be
ewtuermd withou! indermsl or deduciion and Seller, Lisling Srskeroge and Co-operaling Broksrage sholl nol be Kabla for any cosls or domages. Sove
as o ony volid objecion so made by such day and except bor any objection going Yo the roct of the tiily, Buyer shall be conclusively dsemed 1o have
occapied Sefter’s litle fo the proparly.

CLOSING ARRANGEMENTS: Whera sach of the Sefler aad Buyer refain o lowyer 1o complete the Agreement of Purchase ond Sale of e peoparty,
and whare ihe Irensaction will be complelsd by alacionic ragistroticon putsvoni o Part 1 of he Lond Regiskolion Reform Act, R.5.0. 1990, Chopher
14 ond the Ehctronic Registralion Act, S,0, 1991, Chapler 44, and any cmandments therelo, fhe Sallar ond Buyer acknowledge ond ogree that
the wxchange of chasing funds, nonregisirable documents ond other items {the *Requisite Dalivesias”} ond the raleasa lharect to the Seller ond Buyer
will (o) not occur of the same fims as the regisitalion of the konsher/desd fond ony other documents inlended fo ba registered in connaciion with e
completion of this transaclion) and [b) be subject to condiiions whereby the lowyet(s] receiving any of e Requisile Deliveries will ba required ko hokd
sorma in trust and not refease some excegl in occordonce with the tesms of o documenl regisiation ogreement banwean tha soid lawyers, Tha Seller
and Buyer irravocably Inskuct the soid kawyers lo be bound by the document ragisiration ag twhich is Jed from tima to lims by the
Low Saciety of Upper Canada. Unless otharwise agreed fo by the lawyars, such sxchange of the Requisile Daliveriaes will occur in the applicable tond
Titles Office ar such cthar locstion ogresable to both lawyars.

DOCUMENTS AND DISCHARGE: Buyar sholl nol caft for the production of any e deed, obsiracl, survey or other avideacs of fitle 1o the property
excupt such as ore in she possassian or control of Saller, ¥ requested by Buyer, Suller will dalivar any skelch or survay of the propesly within Sella’s
coniro) to Buyer 03 soen as possible and prior to the Requksiion Date. If o discharge of any Charge/Morigage held by o corparction incorporated
pursvant 1o the Trust And loan Compentes Azt (Conoda), Choriered Bonk, Trust Company, Cradit Union, Coisse Populaite of Insurance Company
ond which is sot ¥ bs assumed by Buyer an completian, is not avoifoble in registrable form on complation, Buyer ogress o cezapl Selfer's kewyer's
penonal wnderiaking Yo obialn, cut of the closing funds, ¢ discharge In registroble form ard lo segisker same, or cause same Jo be raglsered, on
tike within @ reusonchle pariod of ime cfier complelion, provided that on or bafore completion Saller shalt peavide 1o Buysr a morigage stolemen!
prepared by the mongoges satiing out the balonea required 1o abioin the discharge, ond, where a rastiime elckanic claared funds transker systam 1s
not baing used, o direclion exwculed by Safler direcling payment to the mosigogee of tha amount required to obiein the discharge cut of the balancs
due on cumplelian,

INSMECTION: Buyar ocknowledges hoving hod the opporiunily lo inspest e Property and undersiands thot wpon crceprance of this offer thera shofl
be & binding ogresment of purchase and sale betwaen Buyar and Sufler. The Buysr acknowledgas having the oppartunity to indude &
requirement for @ propariy inspection report In this Agroement and agrees that axcapt os sy be spacificolly provided forin
this Agresmaent, the Buysr will no? be obtoining a property inspection or property inspaction report regarding the Properly,

INSURANCE: Al buildings on the propacly and all cihar things baing purchased shall ba and romain unlil completion ol the ritk of Seller. Pending
complation, Seller shall hold all insurance poficies, if any, and the procesds thereof In trust for the parties 03 thelr inlorests may eppacr and in the
ovent of swhaanticd domoge, Buyar may sither terminate this Agreement and have all montes paid refurned without Intarest or deduction or «lse
Jeke the proceads of any insurancs and comglete the purchose. No insurance shall be lronsfacred on completion. If Seller is kaking bock o Charge/
Madgage, or Buyar is assuming a Charge/Morigage, Buyar shall supply Seller with reasonoble evidenca of adequate insuranca to protect Sellee's or

otfier morigagee’s intarest on completion,
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15, PLANNING ACT; This Agreement shali be sffschvs 1o ¢recle an inlerest in the property only if Seller complies with the subdivisien gonlro’
provisions of the Plonning Act by completion ond Selfar covenanls fo procesd diligeally at Seller's axpense to oblain any necassary consent by

completian,

16. DOCUMENT PREPARATION: Yha Tronsler/Deed shat!, sove for the Land Transfar Tox Affidovis, be prapated in regisirablo form o) tha expenss ol
Seller, and any Charge/Morigoge Jo be givan bock by the Buyer 1o Selfer af the expense of the Buyes. if requestad by Buyer, Sallar covenants thot
the Tronstes/Dead la be delivered on camplokon shall contaln the statements conlampialed by Seciion 5022) of the Planing Ach, R.5.0.1990.

17, RESIDENCY: (c} Subject to (b) below, the Seller raprasunn and warrants that the Seller is not and on compleiien will acl be o nan-resident under
the aon-rasidaney provisions of the Income Tax Act which reprasenichon and wosronly shall svrvive and not marge upan the completion of this
transaction and the Seiler sholl dafiver to the Buysr a staivlary declarolion thot Seller is nol than o nenvasident of Canada; {b) provided that if the
Saller is o non-rasident under the non-rasidency provisions of e Incoms Tox Acl, the Buyar shall ba credited tawcrds the Purchase Prica with the
amoval, if ony, necessory for Buyer 1o poy 1o the Minister of Notiona! Revenve io sotisly Buyar's Tioblllly in respect of kax payable by Seller under
the nan-esidency provisions of the ncoms Tax Act by ceoson of this sale. Buyer shall nol cloim such eredit if Sullar defivers en complalion the
prescribed ceslificcte

18, ADJUSTMENTS: Any rants, morigags inlaresl, realty laues including loco! improvement cotes and unmetsred public or privats ulility charges ond
unmatared cost of fuel, as appicable, sholl be cpporfoned and dliowed % the doy of complation, the day of completion ilself 1o be uppertionsd
io Buyer.

19, PROPERTY ASSESSMENT: The Buyer and Seflar hareby acknowledge thol the Province of Ontario has implemented cuirant volus dssesiment
and properlias moy be re-assessed on an annual basis. The Buyer and Seller ogree that no cloim will be made againat the Buyer or Seflwr, or ony
Broksroge, Broker or Salesperson, for ony chunges In properly lox as o rasult of o re-cssassmani of the proparly, save and excaps any praperdy
toxes the) acerved priar fo thy complation of this iransadlion,

20, TIME LUMITS: Time shall in off raspacts ba of the essence heraof provided that e lime for doing or complefing of ony matier provided for herein
may be extended or obridged by an agrsement in writing signad by Selfer and Buyar or by thalr raspactive lawyers who may be specifically
authadizad in thot regord.

21. TENDER: Any lender of documents or money hereunder may be made upon Seller or Buyer or thele respaciive lawyers on the day sl for
complelion. Monay shotl be tendered with funds drawn on o lowyer’s trus) account in the form of o bonk drah, cerfified cheque ar wirs lransfer
vsing the torge Yolve Transfer System.

22. FAMILY LAW ACT: Saler worconis that spousal consenl is nof necessary to this tonscetion under the provisions of the Family tow Acl,
R.5.0.1990 unlass Seller's spouse has sxeculed the consen! hersinafier provided.

23, UFFl: Seller raprasenls and warronis lo Buyer thot during the time Sel'sr has owned the property, Seller hos not caused any building on the
property io be insulated with insulalion conlaining ureaformaldshyds, ond thol 1o the bast of Seller's knoviledge no bullding en the propwty
conlaing or hos sver conkained insulation that containg ursaformaldehyda. This warranly shall survive ond not merge on the complelion of this
transaction, ond if the building is part of & multiple unit building, this worranty sholl only apply o that port of the bullding which is the subject of
this tronsaction.

24, LEGAL, ACCOUNTING ARD ENVIRONMENTAL ADVICE: The pariias acknow'sdge that any Information previded by the brokernge is ool
legal, lax or environmental odvics.

25, CONSUMER REPORTS: The Buyer is hereby notified thut a consumar roport containing cmdu and/or personal infarmation
moy be referred Jo in connection with this iransaction.

26, AGREEMENT IN WRITING: If thara Is canflct or discrepancy betwean ony peovision added o this Agresment {including ony Scheduls ofiachad
heret} and any provision in the slandard pra-sel portion hereaf, the udded provisian shall supersede tha standord pre-sel provision lo the exiont
of such conflict or discrepancy. This Agresmenl induding uny Schedyle atlached hereio, shall constilute the entire Agreement belween Buyer and
Sellar, Thare 13 no reprassniation, worranty, collatercl ogresmen or condilion, which offects this Agreemant other fhon os exprassed herein, For tha
purposes of this Agreoment, Seller means vendor and Buysr means purchasar, This Agreament shall ba read with ol changes of gendar or number
required by the conlexl.

27, TIME AND DATE: Any referanco 1o @ fims and dale in this Agresmant shall mean the lima and dale where tha property is focated,

INFTIALS OF SELLER(S): O
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28, SUCCESSORS AND ASSIGNS; The hairs, sascutors, odminwmmssg:ond asygns of ihe undersigned ore bound by tha eems herain

AT KIN G- el
e @
et
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Form 100 Agreement of Purchase and Sale
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Buyer ogrees io pay ite balance os kollaws:

The Buyer agrees to pay the balance of the purchase price, subject to adjustments, to the Seller on completion
of this transaction, with funds drawn on a lawyer's trust account in the form of & bank draft, certified cheque
or wire lransfer using the Large Value Transfer System.

The Buyer agrees to provide a ceqtified cheque or bank draft. as deposit, payable to Grant Thornton In Trust
to be held in trust, within one business day from the date and time Inserted in the Confirmation of
Accepiance in this this Agreement of Purchase and Sale.

The parties to this Agreement hereby acknowledge that the Deposit Holder shall place the deposit in trust in

the Deposit Holder's non interest bearing trust account, which eams no interest and the deposit shall be
credited towards the purchase price upon completion of this transaction.
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BETWEEN:

2148990 ONTA

Scheoues <

AMENDMENT
2148990 ONTARIO INC.

AMENDMENT TO THE
AGREEMENT OF PURCHASE AND SALE

RIO INC, (the “Vendor") and

Cou iy WG thues At Kins Swrt Fae

(the “Pu'rchaser")

Re:Lot [§  man 6§MY3iPhase {the “Real Property”)

it is hereby understood and agreed between the Vendor and the Purchaser that the following additions

shall be made

to the Agreement of Purchase and Sale to which this Amendment is attached (the

“Purchase Agreement”) and except for such additions noted below, all of the terms and conditions of the
Purchase Agreement shall remain as stated therein,

Notwithstanding the provisions of paragraph 52 or any other provision of the Purchase Agreement to the
contrary, the Purchaser hereby acknowledges and agrees that title to the Real Property may be conveyed

by way of order

in form and substance acceptable to the Vendor and Purchaser, each acting reasonably,

vesting the Real Property in the name of the Purchaser or as the Purchaser may direct in writing (the
“Vesting Order”). In the event that title to the Real Property is to be conveyed by way of Vesting Order,

the following provisions shall apply:

1. The completion of the transaction contempiated pursuant to the Purchase Agreement (the
“Closing") shall be conditional for a period not exceeding sixty (60) days following execution of the
Purchase Agreement by both parties hereto (the “Approval Condition Date”) upon the Vendor
recelving an order of the appropriate court having jurisdiction (the “Court”) ordering that the
interests of the Vendor in the Real Property be vested in the Purchaser after safisfaction by the
Purchaser of the Purchaser's obligations under the Purchase Agreement. If such condition
aforesaid is not satisfied prior to the Approval Condition Date, the Purchase Agreement shall, at
the Vendor’s discretion, either:

(@)

be terminated by notice in writing to the Purchaser, without any penalty or liability
whatsoever to the Purchaser, subject to the return of the Deposit to the Purchaser, and
otherwise without cost or other compensation and each of the Vendor and the Purchaser
shall be released from all other obligations hereunder; or

be extended for an additional period not exceeding thirly (30) days, to allow the Vendor to
continue to attempt to satisfy such condition, by notice to the Purchaser's solicitor in
writing of the Vendor's election to extend prior to 5:00 p.m. on the Approval Condition
Date.

2. In the event that the Vendor obtains the Vesting Order In accordance with the provisions of
paragraph 1 hereof;

(a) the contemplated transaction shall be subject to the Vesting Order provided that same
shall not have been stayed and shall be in full force and effect and na order restraining or
prohibiting Closing shall have been made by the Court; and

(b) the Vendor covenants and agrees to deliver the Vesting Order to the Purchaser for
registration at the Purchaser's sole cost and expense upon Closing.

3. All other provisions of the Purchase Agreement shall remain the same mutatis mutandis.

Dock3664322v1
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DATED this ZI\\ day of Qnd EhAL . 2018,

Counrry (e FR0 63 AT King Sourre Inc.,
WITNESS:

Purchaser

DATED this day of , 2016.
2148990 ONTARIO INC.

Per:

Authorized Signing Officer

| have authority to bind the Corporation

Doc#3664322v1
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THIS IS EXHIBIT “D” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner etc.



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 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:

'DEFINITIONS

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

have the following meanings:

Doci#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.m. on any juridical day;

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

"CCAA" means the Companies' Creditors Arrangement A'ct, R.S.C. 1985,¢c.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, provincial 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
Injtial Order against the Property in an action commenced in Newmarket, Ontario
by Con-Drain against certain Applicants and others bearing Newmarket Court
File Number CV-13-115757-00, but excludes the claims of unsecured creditors
and the beneficiaries of the Court ordered charges created pursuant to the Initial
Order; and

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

PURPOSE OF CLAIMS PROCESS

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

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

MONITOR’S ROLE

3. THIS COURT ORDERS that the Monitor, in addition 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 Known Creditor by facsimile transmission, electronic communication or regular prepaid

mail on or before January 21, 2014,

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

practicable after the date of this Order.

Doc#2902953v4
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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 réspecting the validity, quantum and
priority of their Secured Claims by the Claims Deadline or such later date as the Monitor may
agree or the Court may order prior to the Claim Deadline failing which, the Secured Claim of

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

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

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

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

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

VETTING COMMITTEE

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

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

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

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

Doc#2902953v4



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

remaining members or an order of this Court.

CLAIMS REVIEW

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

12. THIS COURT ORDERS that in response to a 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

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

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

Doc#2902953v4



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

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

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

Lo, (on— AN T

Doc#2902953v4

oy



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 (L.T)
4. Lot 18, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3501 (1LT)
5. Lot 19, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3502 (L.T)
6. Lot 20, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3503 (LT)
7. Lot 22, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3505 (LT)
8. Lot 23, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3506 (LT)
9. Lot 24, Plan 65M4331, Town of Richmond Hill; Pin: 03206-3507 T
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

Doc#2902953v4
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SCHEDULE “B”
NOTICE TO CREDITORS

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

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

TAKE NOTICE that this notice is being published pursuant to an order of the Honourable Mr.
Justice Wilton-Siegel of the Ontario Superior Court of Justice (Commercial List) dated January
16, 2014 (the “Claims Process Order”). Any person who believes that it has a claim against the
Property (as defined in the Claims Process Order) whether as a mortgagee, construction lien
claimant or otherwise, shall send the documents and information prescribed by the Claims
Process Order to Grant Thornton Limited in its capacity as Court-appointed Monitor of Silver
Streams (the “Monitor”) to be received by 5:00 p.m. (Eastern Standard Time) on February
14,2014 (the “Claims Deadline”) or such later date as the Monitor may agree or the Court may
order prior to the Claim Deadline, failing which, the 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#2902953v4



IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER STREAMS HOMES INC., SILVER STREAMS

-HOMES (PUCCINI) INC., 2148993 ONTARIO INC., 2148990 ONTARIO INC., 2147681 ONTARIO INC. AND 2147650 ONTARIO INC.

Court File No. 13-10362-00-CL

Doc#2886374v1

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceedings commenced at TORONTO

CLAIMS PROCESS ORDER

CHAITONS LLP

Barristers and Solicitors

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

Harvey Chaiton (LSUC #21592F)
Tel:  (416)218-1129
Fax: (416)218-1849

Stephen Schwartz (LSUC #25980A)
Tel:  (416) 218-1132
Fax: (416)218-1832

Maya Poliak (LSUC #54100A)
Tel: 416-218-1161
Fax: 416-218-1844

Lawyers for the Applicants



Doc#1070612v1

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

SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner etc.
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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-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

NINTH REPORT TO COURT OF GRANT THORNTON LIMITED,
MONITOR OF THE APPLICANTS UNDER THE
COMPANIES’ CREDITORS ARRANGEMENT ACT

JULY 9, 2015

o GrantThornton

Grant Thornton Limited,

Monitor of the Applicants under the
Companies’ Creditors Arrangement
Act

Royal Bank Plaza
200 Bay Street, South Tower, 19" Floor
Toronto, Ontario, M5J 2P9
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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 selling homes in a development located at

Bathurst St. and King Rd. in Richmond Hill, Ontario (the “Puccini Project”).

Title to some (but not all) of the lands in phases Il and lll of the Puccini
Project is held by 2148993 Ontario Inc. (“2148993"), 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 herein as the “Companies”.

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

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

On January 16, 2014, April 17, 2014, June 26, 2014, September 23, 2014
and January 8, 2015, the Court issued orders (collectively, the “Extension

Orders"), inter alia, extending the stay of proceedings first from January 16,




2014 to April 18, 2014, then from April 18, 2014 to July 3, 2014, then from
July 3, 2014 to September 26, 2014, then from September 26, 2014 to
January 16, 2015, and most recently from January 16, 2015 to July 16,

2015.

Certain of the Extension Orders also approved interim distributions to Bank
of Montreal ("BMO"), Home Trust Company (“Home Trust”) and Foremost
Financial Corporation (“Foremost” and, together with BMO and Home
Trust, the “Institutional Mortgagees”) from the proceeds of the sale of 9
lots that have occurred in the context of these CCAA Proceedings, which
distributions remain subject to reimbursement agreements between these

parties and the Monitor.

On January 16, 2015, the Court issued an ordér (the “Claims Process
Order”), inter alia, establishing a claims procedure for secured claims
against the Companies’ property (the “Claims Process”). A copy of the

Claims Process Order is attached as Appendix “2”

On January 8, 2015, the Court issued an order (the “Referral Order”), inter
alia, referring the construction lien claims and other related issues in these
CCAA Proceedings to a referee (the “Referee”) and ordering the transfer of
the action bearing Court File No. CV-13-115757-00 (the “Con-Drain
Action”) from the Newmarket Region of the Ontario Superior Court of
Justice (the “Newmarket SCJ") to the Toronto Region of the Ontario

Superior Court of Justice (the “Toronto $CJ") such that the Con-Drain

i




10.

Action would be heard separately from the CCAA Proceedings. A copy of

the Referral Order is attached as Appendix “3”.

On June 25, 2015, the Court heard a motion brought by the Companies (the
‘Settlement Agreement Motion”) in connection with a settlement
agreement dated February 17, 2015 amongst, inter alios, Tarion Warranty
Corporation (“Tarion”), Imran Jinnah and the Companies (the “Settlement
Agreement”). The motion was for an order. (i) declaring that the
Companies have the requisite authority to enter into the Settlement
Agreement; or, in the alternative (ii) approving the Settlement Agreement. A
number of lien claimants opposed the Companies’ motion. The Monitor's
understanding of the factual matrix surrounding the Settlement Agreement
is outlined in the Monitor's Eighth Report to Court dated April 8, 2015 (the
“Eighth Report”), which Eighth Report is attached as Appendix “4”. The
Court reserved on its decision with respect to the Companies’ motion, and

the determination of same remains pending as at the date hereof.

This report (the “Ninth Report’) has been prepared by Grant Thornton

Limited in its capacity as Monitor.

PURPOSE OF THE NINTH REPORT

11.

The purpose of this Ninth Report is to advise the Court with respect to:

i) the status of the CCAA Proceedings, including the details of the

activities of the Monitor and the Companies since the issuance of the

/0
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if)

Vi)

vii)

Monitor's Seventh Report to Court dated December 19, 2014 (the

“Seventh Report”);

the status of the Claims Process established'pursuant to the Claims

Process Order, which was conducted by the Monitor;

the status of the referral established pursuant to the Referral Order,
which is being conducted by the Referee (the “Referee’s

Proceedings”);
the status of the Con-Drain Action;

the Companies’ revised cash flow projection to March 31, 2016,

2015 (the “Cash Flow Projection”);

the Companies’ receipts and disbursements from December 17,

2013 to and including July 6, 2015 (the “Interim R&D"); and

the Companies' request for an order, inter alia:

a. extending the stay of proceedings from July 16, 2015, being the
date that the stay of proceedings currently expires, to and 2

including March 31, 2016;

b. approving the Eighth Report and the Ninth Report and the

Monitor's activities as described therein and herein;

c. approving the Interim R&D; and




12.

d. approving the fees and disbursements of the Monitor and its

independent counsel, Aird & Berlis LLP (“A&B"), as described

herein.

Detailed background information concerning the Compénies, their
stakeholders and these CCAA Proceedings is provided in the affidavits of
Imran Jinnah sworn December 11, 2013, January 10, 2014, April 9, 2014,
June 19, 2014, August 5, 2014, September 16, 2014, November 18, 2014,
December 17, 2014, February 26, 2015, March 25, 2015 and July 7, 2015
(collectively, the “Jinnah Affidavits”), all of which have been filed with the
Court. Accordingly, the Monitor has not repeated information to this effect
in this Ninth Report. Copies of all materials filed with the Court in these
CCAA Proceedings are accessible on the Monitor's website at

www.GrantThornton.ca/Silverstreams.

SCOPE AND TERMS OF REFERENCE

13.

In preparing this Ninth Report, the Monitor has relied upon unaudited
financial information, the Companies’ records, financial inform.ation 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
summary of the transactions as reflected 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 International Financial Reporting Standards

6




14.

15.

16.

(“IFRS"). Accordingly, the Monitor expresses no opinion or other form of

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

Some of the information used in preparing this Ninth Report consists of
financial projections, including the Cash Flow Project'ion. The Monitor
cautions that these projections are based upon assumptions about future
events and conditions that are not ascertainable. The Companies’ actual
results may vary from the Cash Flow Projection, even if the hypothetical and
probable assumptions contained therein materialize, and the variations
could be significant. The Monitor's review of the future oriented information
used to prepare this Ninth Report did not constitute an audit of such

information under GAAP or IFRS.

In the course of its mandate, the Monitor has éssumed the integrity and
truthfulness of the information and explanations presented to 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 inquiries. Accordingly, this Ninth Report is based
solely on the information (financial or otherwise) made available to the

Monitor by the Companies.

This Ninth Report has been prepared for the use of this Court and the

Companies’ stakeholders as general information relating to the Companies

7
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17.

18.

and to assist the Court in deciding whether to grant the relief sought by the
Companies. Accordingly, the reader is cautioned that this Ninth Report may
not be appropriate for any other purpose. The Monitor will not assume
responsibility or Iiabili{y for losses incurred by the reader as a result of the
circulation, publication, reproduction or use of this Ninth Report contrary to

the provisions of this paragraph.
All references to dollars are in Canadian currency unless otherwise noted.

Capitalized terms not defined in this Ninth Report have the meanings

ascribed to them in the Jinnah Affidavits, as applicable.

ACTIVITIES OF THE COMPANIES AND STATUS OF THE CCAA
PROCEEDINGS

19.

The activities of the Companies and the status of each of the properties
owned by the Companies are detailed in the Jinnah Affidavits. Since the

date of the Seventh Report, the Companies have, among other things:

), communicated and corresponded with the Monitor and the various
stakeholders and creditors on a regular basis regarding fhe CCAA
Proceedings, including, without limitation, Canada Revenue Agency
(“CRA"), the secured lenders, Tarion, the lien claimants and their

counsel;
ii) corresponded with legal counsel;
iif) planned and executed the marketing of the remaining lot;

iv) participated in the Referee’s Proceedings;




V) prepared the Settlement Hearing Motion and participated in the

hearing of same;

Vi) revised the Cash Flow Projection; and

vii)  made payments to post-filing vendors as contemplated by the
Companies’ cash flow projections.

ACTIVITIES OF THE MONITOR

20.  Since the date of the Seventh Report, the Monitor’s activities have included,

among other things:

0 corresponding and meeting with the Companies, their management

and their legal counsel
i) corresponding and meeting with the Monitor’s legal counsel;

iii) reviewing and controlling receipts and disbursements of the

Companies, in accordance with the Initial Order,;

iv) corresponding with certain of the Companies’ secured lenders and
their counsel, as well as counsel for Tarion and certain of the lien

claimants;
V) assisting the Companies to revise the Cash Flow Projection;
vi) maintaining a public website for the CCAA Proceedings;

vii)  attending to telephone calls and emails from the Companies’

creditors and other stakeholders;

viii)  preparing and filing the Eighth Report and the Ninth Report;




ix) corresponding periodically with the Referee and certain stakeholders
in respect of the Claims Process, the Referee’s Proceedings and the

Con-Drain Action;
X) participating in the Settlement Hearing Motion; and

Xi) reviewing all materials filed with the Court in respect of the CCAA

Proceedings.

THE CLAIMS PROCESS

21.

22.

23.

As set out in the materials previously filed by the Companies, as of the date
of the Initial Order, the Companies had numerous secured creditors,

including, but not limited to, mortgagees, lien claimants and CRA.

Pursuant to the Claims Process Order, the Court authorized and
established the Claims Process. A Vetiting Committee (as defined in the
Claims Process Order) was established that includes the Monitor's counsel,
the Companies’ counsel and counsel to certain of the Companies’ secured

creditors.

In accordance with the Claims Process, and as set out in the Monitor’s prior
reports, the Monitor received 42 claims. Pursuant to an order granted by
the Court on October 16, 2014, the claims deadline was subsequently
extended for the sole purpose of permitting the claims of two additional lien

claimants.

10




24.

The Monitor and its counsel reviewed all of the claims that were submitted

in the context of the Claims Process, and the Monitor, with the agreement of

the Vetting Committee:

i)

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
Companies’ 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;

sent a Notice of Disallowance to CRA with respect to CRA’s
GST/HST claim on the basis that the claih is an unsecured claim in
the CCAA Proceedings and the Claims Process Order established a

claims process that was limited to secured claims;

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
Ontario Construction Lien Act (the “CLA"), and any trust claim that

has been or may be made;

sent a Notice of Disallowance to Imran and Humera Hussain; and

11




25.

) sent a Notice of Disallowance to Horizons Holdings Inc., Africana

Investments Inc. and Mr. Japanwala.

Subsequent to the issuance of the aforementioned notices by the Monitor,
CRA'’s claim for unpaid source deductions became subject to a settlement

agreement that was approved by the Court on November 25, 2014.

THE REFEREE’S PROCEEDlNGS

26.

27.

28.

Following the Monitor’s review of the claims that were submitted pursuant to
the Claims Process and the issuance of the notices referred to in paragraph
24 above, the Monitor and its counsel engaged in lengthy discussions with
the Vetting Committee regarding the possible determination of construction
liens and related issues in the contéxt of binding arbitration by a claims

adjudicator.

After months of negotiation among the Compénies’ counsel, the Monitor's
counsel and the other members of the Vetting Committee, the parties
agreed upon the form of the Referral Order, which was granted by the Court
on January 8, 2015. Capitalized terms in the paragraph below that are not

otherwise defined herein are as defined in the Referral Order.

Pursuant to the Referral Order, the following issues were referred to the
Referee for determination in the Referee’s Proceedings for the purpose of

completing the Claims Process:

i) the validity and, if necessary, quantum, of the Construction Claims

filed by the Claimants;

12
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29.

30.

31.

ii) whether the Private Mortgagees are Statutory Owners (as defined in
the CLA), and, if so, the determination of their liability as Statutory

Owners to the Lien Claimants:

iii) the liability of the Private Mortgagees and Mortgagees with respect

to any deficiency in holdback to the claims of the Lien Claimants;

iv) the determination of priotities as amongst the Claimants regarding
their claims as against the Claimants, the Private Mortgagees and

Mortgagees; and

V) any ancillary or peripheral issues that need to be determined in order
for the Referee to properly complete its mandate, including any and

all issues regarding interest and costs.

As contemplated by the Referral Order, the Monitor has had, and will

continue to have, a limited involvement in the Referee’s Proceedings.

Shortly after the Referee’s appointment, the Monitor's counsel, A&B,
provided the Referee with, amongst other things: (i) copies of the Referral
Order; (i) all documents submitted to the Monitor and/or A&B by the various
stakeholders pursuant to the Claims Process; and (iii) all notices that were

issued by the Monitor pursuant to the Claims Process.

On May 19, 2015, A&B wrote to the Referee, requesting a general update
with respect to the status of the Referee’s Proceedings. In response, on
May 21, 2015, the Referee provided A&B and counsel for certain

stakeholders with the requested update by letter, and also provided a copy
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32.

33.

34.

of an order for directions that had been issued in the Referee's Proceedings
dated February 9, 2015 (the “February Referee’s Order”). The February
Referee’s Order contained, among other things, a timetable with respect to
the Referee's Proceédings, which timetable culminated with an evidentiary
hearing scheduled for the week of August 31, 2015 (the “August Referee’s
Hearing"). The email attaching the Referee’s responding letter and the
February Referee’s Order, together with attachments, is attached as

Appendix “5”,

Upon the Monitor's review of these materials, it became apparent that the
Referee’s Proceedings had been advancing without the participation of the
Institutional Mortgagees. Accordingly, A&B advised the Referee and the
various stakeholders of same, to ensure that all stakeholders were being

given the opportunity to participate in the Referee’s Proceedings.

On June 29, 2015, a procedural order was issued in the Referee's

Proceedings (the “June Referee’s Order”), which, inter alia:

i) acknowledged the participation of the Institutional Mortgagees in the

Referee’s Proceedings;
ii) bifurcated the issues to be determined by the Referee; and

iii) revised the timetable that had been originally provided in the

February Referee’s Order.

The revised timetable still scheduled the August Referee’s Hearing for the

week of August 31, 2015, but now provided that such hearing would only

14
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39.

36.

37.

address the first set of the bifurcated issues. The June Referee’'s Order is

attached as Appendix “6”

In late June, 2015, A&B wrote to the Referee requesting both a general
update and a best estimate as to the time required to complete the
Referee’s Proceedings. In response, the Referee advised, among other

things, that:

i) the August Referee's Hearing would deal with general lien issues

and had been scheduled for the week of August 31, 2015;

i) the Referee expected that a further hearing (if necessary) on the

balance of the issues would occur in November 2015; and

iii) the Referee’s final Report (as defined in the Referral Order) was
expected to be released by the end of 2015. This correspondence is

attached as Appendix “7”.

Pursuant to the terms of the Referral Order, the final Report shall bind any
and all affected parties without further confirmation by the Court, subject to
the right of such parties to appeal the Report to the Divisional Court in

acdordance with the CLA.

The Referral Order provides that the Referee shall, among other things,
serve the Report on the Service List in the CCAA Proceedings and file the

Report with the Court.

15
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THE CON-DRAIN ACTION

38.

39.

40.

The Con-Drain Action was commenced in the Newmarket SCJ by one of the
lien claimants, Con-Drain (1983) Limited (“Con-Drain”), by way of a Notice
of Action issued on August 15, 2013 and a subsequent Statement of Claim
on September 3, 2013. Further background and details with respect to the

Con-Drain Action are discussed in the Jinnah Affidavits.

As outlined above, the Referral Order provided that the Con-Drain Action
was to have been transferred from the Newmarket SCJ to the Toronto SCJ,
such that the Con-Drain Action was to be heard separately from the CCAA
Proceedings. The Referral Order further provided that the Con-Drain Action
was to proceed without the participation of the Monitor, and that,
notwithstanding the outcome of the Con-Drain Aétion, the funds in dispute
therein were not to be released or distributed from the trust account of
Chaitons LLP, counsel for the Companies, without further order of the Court

sitting in the context of the CCAA Proceedings.

Subsequent to the issuance of the Referral Order, the Monitor understands
that counsel for Con-Drain requested that the Newmarket SCJ transfer the
Con-Drain Action to the Toronto SCJ in accordance with the terms of the
Referral Order. Following a request by the Newmarket SCJ that such
transfer be directed by the Regional Senior Judge of the Toronto SCJ, the
Monitor was copied on a letter from the Honourable Regional Senior Justice

Morawetz, dated June 9, 2015, wherein His Honour directed the registrar of

16

1

7
{

Cui




the Newmarket SCJ to transfer the Con-Drain Action to the Toronto SCJ.

His Honour's letter is attached as Appendix “8”.

COMPANIES’ REQUEST FOR AN EXTENSION OF THE STAY OF
PROCEEDINGS

41,

42,

43.

44,

The stay of proceedings currently expires on July 16, 2015. The
Companies have requested that the Court extend the stay to and including

March 31, 20186.

The Companies’ request for an eight and one-half month stay extension is
commensurate with the anticipated timeline for the Referee to complete the
Referee's Proceedings (and, in turn, the Claims Process) and serve and file
its Report, as estimated by the Referee, and to attend, if necessary, to
possible appeals arising from the Report, as pérmitted by the Referral

Order.

Once the Referee’s Proceedings have concluded, the Monitor anticipates
that the Companies and/or the Monitor, as applicable, will be in a position to
move for an order from this Court to make distributions to the Companies’
stakeholders in accordance with the Report, terminate the CCAA

Proceedings and discharge the Monitor.

The requested extension also allows for the attempted sale of the remaining
vacant lot. According to the most recent Jinnah Affidavit, sworn July 7,
2015, the Companies have reduced their full-time staff to one employee,
Asma Jinnah, the wife of Imran Jinnah, who has agreed to waive her
management fees until the completion of the CCAA Proceedings, and who

17




45,

will be assisted by the Companies’ remaining part-time employee in

marketing the vacant lot for sale and managing any of the Companies’

ongoing obligations to past purchasers.

During the requested extension, it is not anticipated that there will be further

material activity taking place in the CCAA Proceedings, other than with

respect to the Referee’s Proceedings, in which the Companies, the Monitor

and their respective counsel have limited roles. During the requested stay

extension period, it is anticipated that the Monitor's planned activities will be

limited to:

ii)

Vi)

controlling receipts and disbursements in accordance with the Initial

Order,

reviewing the outcome of the Settlement Agreement Motion and its

impact on the CCAA Proceedings;
monitoring the Referee’s Proceedings and the sale process for the
remaining lot;

assisting with the preparation of motion materials regarding draft
distribution, approval and vesting and discharge orders, as

applicable;

corresponding with the relevant stakeholders and their counsel, as

necessary; and

reporting to this Court.

18




46.

Subject to the sale of the remaining lot, the Companies have monetized
substantially all of their assets and are now in the claims adjudication phase
of the CCAA Proceedings. An extension of the stay of proceedings is
necessary if it is déemed appropriate by this Court to allow for the
completion of the Referee’s Proceedings (and, in turn, the Claims Process)

and the marketing of the final lot for sale.

CASH FLOW PROJECTION

47.

48.

The Companies have prepared the Cash Flow Projection, on a monthly
basis, for the period ending March 31, 2018. The Cash Flow Projection
together with management’s report on the Cash Flow Projection is attached
as Appendix “9” and also as Appendix E to the most recent Jinnah
Affidavit sworn July 7, 2015, The Cash Flow Projéction has been prepared
by management using probable and hypothetical assumptions set out

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

i) expenses appear to be consistent with the level of operations
contemplated by management for the Companies during the
projection period;

ii) the Cash Flow Projection reflects the sale of the Companies’
remaining lot, although it is possible that it will not be sold during the

Cash Flow Projection period;
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49,

iii) even if the remaining lot is not sold during the Cash Flow Projection
period, the Companies would still have sufficient cash on hand

during the Cash Flow Projection period; and

iv) the Cash Flow Projection does not contemplate making payments to
the Companies’ secured creditors nor servicing interest on such

obligations during the CCAA Proceedings.

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 Monitor'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
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:

0 the hypothetical assumptions are not consistent with the purpose of

the Cash Flow Projection;

ii) as at the date of this Ninth 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

20
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50.

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

hypothetical assumptions.

The Cash Flow Projection prepared by the Companies projects that the
Companies will have sufficient funds on hand throughout the Cash Flow

Projection period.

INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

51.

52.

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

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

Appendix “10” provides a statement of the Companies’ receipts and

disbursements for the period from December 17, 2013 to July 6, 2015.

PROFESSIONAL FEES

53.

54.

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 paragraphs 24 and 25 of the Initial Order, the Monitor and its
counsel shall be paid their reasonable fees and disbursements and shall
pass their aoobunts 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 Companies as

security for their fees and disbursements, up to a maximum of $500,000.
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55.

56.

57.

58.

59.

The fees and disbursements of the Monitor through November 30, 2014

were previously approved by the Court.

The total fees of the Monitor for the period from December 1, 2014 to June
30, 2015 amount to $39,519.39, together with disbursements of $125.32
and HST of $5,153.82, totalling $44,798.53. The details of the time spent
and services 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 Monitor, sworn July 8, 2015, which is

attached hereto as Appendix “11”.

The legal fees and disbursements incurred by the Monitor for services
provided to the Monitor by the Monitor's independent legal counsel, A&B,

through November 30, 2014 were previously appfoved by the Court.

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 period December 1, 2014 to June 30, 2015 amount to
$49,1569.54, inclusive of HST. The details of the time spent and services
provided by A&B are more particularly described in the Affidavit of SteVen L.

Graff, sworn July 8, 2015, which is attached hereto as Appendix “12”.

The Monitor respectfully requests that the Court approve its fees and

disbursements and those of its legal counsel, as set out in the Ninth Report.
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RECOMMENDATION REGARDING REQUESTED RELIEF

60.

61.

In the Monitor's view, the Companies have acted in accordance with the
Initial Order. The Companies have also been working cooperatively 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.

Given the forgoing, the Monitor respectfully recommends that this Court

| grant the Companies’ request for relief as set out in paragraph 11 of this

Ninth Report and in the Companies’ notice of motion.
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All of which is respectfully submitted,

GRANT THORNTON LIMITED,

In its capacity as Monitor of the Companies

under the Companies’ Creditors Arrangements Act
fd ript in any other capacity

Aodathan Krieger, CPA, CA, CIRP
Senior Vice President

23307769.5
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THIS IS EXHIBIT “F” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner elc.
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Court File No. 13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 8TH

)
JUSTICE NEWBOULD ) DAY OF JANUARY, 2015

| IN THE MATTER OF THE COMPANIES’ CREDITORS
oy 5 ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

AN
HI." MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

S ;STREAM& HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC,,
2T48ﬁ93 NTARIO INC,, 2148990 ONTARIO INC,, 2147681 ONTARIO INC. and
\‘ﬁ,; 2147650 ONTARIO INC
Applicants
ORDER

THIS MOTION, made by Grant Thornton Limited, in its capacity as the Court-
appointed monitor of the Applicants (in such capacity, the “Monitor”), for an Order, among
other things, referring the construction lien claims and other related issues in these proceedings

(collectively, the “Construction Claims™) to a referee (the “Referee”), and referring the action

bearing Court File No. CV-13-115757-00 (the “Con-Drain Action”) to a Judge of the

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

ON READING the Seventh Report of the Monitor dated December 19, 2014, the
consent of lien claimants (the “Lien Claimants”) #s 1 through 11 (as more specifically listed
and identified in Schedule “A” attached hereto), the consent of the Private Mortgagees and the
Mortgagees (as listed in Schedule “B” attached hereto), and the consent of the proposed
Referee, and on hearing the submissions of counsel for the Monitor, counsel for the Applicants,

— sounsel-for-eertain-of-the-Tien-Clatmantseounset-for-certatrr-of-the-Private-Mortgagees;-and
eounset-for-vertatirof-the-Mortgagees, \n/o one appearing for the unsecured claimants (the
“Unsecured Claimants™) (as more specifically listed and identified in Schedule “C” attached

AN




hereto) (together with the Lien Claimants, the “Claimants™) or any other person on the service
list, although duly served as appears from the affidavit of Susy Moniz sworn December 22, 2014,

filed,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof,

2. THIS COURT ORDERS that the following issues with respect to the Construction

Claims be and are referred to Duncan Glaholt, who shall act as the Referee:

(a)  the validity and, if necessary, quantum, of the Construction Claims filed by the

Claimants;

(b) the determination of whether the Private Mortgagees are Statutory Owners (as
defined in the Construction Lien Act, R.S.0. 1990, ¢. C.30, as amended (the
“Act”)), and, if so, the determination of their liability as Statutory Owners to the

Lien Claimants;

© the liability of the Private Mortgagees and Mortgagees with respect to any

deficiency in holdback to the claims of the Lien Claimants;

(d)  the determination of priorities as amongst the Claimants regarding their claims as

against the Claimants, the Private Mortgagees and Mortgagees; and

(e) any ancillary or peripheral issues that need to be determined in order for the
Referee to properly complete its mandate, including any and all issues regarding

interest and costs,

3. THIS COURT ORDERS that the Referce’s determination in respect of the issues
enumerated in paragraph 2 above shall be set out in a report (the “Report/Award”), which shall
be served on the Service List in these proceedings and filed with the Court, and that the
Report/Award shall bind any and all affected parties without further confirmation by this Court.
For greater certainty, each and every party that filed a claim against one or more of the

Applicants in the present proceedings shall be deemed to be an affected party of the
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Report/Award. Notwithstanding the foregoing, any and all affected parties shall maintain their

right to appeal the Report/Award to the Divisional Court in accordance with the Act,

4. THIS COURT ORDERS that the anticipated costs of the Referee, up to the amount of
$100,000.00, shall be funded equally, and in advance of the Referee commencing its mandate, by
the Private Mortgagees (50%) and the Lien Claimants (50%, such that costs shall be borne by
each Lien Claimant on a pro rata basis, as calculated in Schedule “A” hereto), and that any
additional costs of the Referee shall be secured by the Administration Charge (as defined in the
Initial Order issued on December 17, 2013 in these proceedings) and paid by the Monitor
(collectively, the “Referee’s Costs™), Notwithstanding the above, the Referee shall maintain the
right to assess costs in the Report/Award against any party, including, without limitation, the
right to reallocate the Referee’s Costs, and any such assessment shall attract the same deference

and appeal rights as provided in paragraph 3 of this Order.

S. THIS COURT ORDERS that should a Lien Claimant refuse or neglect to pay its pro
rata share of costs (a “Defaulting Lien Claimant”), then any other Lien Claimant shall be at
liberty to advance the costs payable by the Defaulting Lien Claimant and shall be entitled to
twice the amount advanced, which repayment shall form a first charge against any sums found to
be due and payable to the Defaulting Lien Claimant and which sum shall be repaid before the

Defaulting Lien Claimant receives any proceeds under this process.

6. THIS COURT ORDERS that the Con-Drain Action shall be transferred from the

.,/S gcnol Court of J}lsucc in Newmarket, Ontario and shall be heard by a Judge of the

—&I-g;st in Toronto, separate from the present proceedings and without the participation
of the Monitor, but that the funds in dispute in the Con-Drain Action, which are currently held in
the trust account of Chaitons LLP (the “Chaitons Trust Account”), shall not be released or

distributed from the Chaitons Trust Account without a further Order of this Court sitting in the

context of the present proceedings.

7
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SCHEDULE “A”
Lien Claimant Court File No, Lien Lien % of Total
Amount ($) | Registration No. | Lien Amount
Claimed by all
Lien Claimants
1, | Con-Drain Company CV-13-116355-00 94,837 | YR2016863 2.6%
(1983) Limited
2. 1 Pilbro Il Inc, CV-13-116840-00 554,354 | YR2056986 15.5%
3. | Medi Group CV-13-116838-00 521,675 | YR2057173 14.6%
Incorporated
4. | Cardell Flooring Ltd. CV-13-116835-00 94,922 | YR2057568 2.6%
5. | Foremont Drywall Inc.; | CV-13-116837-00 434,578 | YR2057675 12,1%
1382479 Ontario Inc.;
1382503 Ontario Inc.;
2203579 Ontario Inc,
c¢/o Foremont Drywall
Contracting
6. | Canadian Concrete CV-13-116834-00 216,202 | YR2057676 6.0%
Forming Limited
7. | Pave Plumbing & CV-13-116839-00 227,303 | YR2057677 6.3%
Heating Inc.
8. | E.D. Carpenters Ltd, CV-13-116836-00 328,674 | YR2058240 9.2%
9, | Solo Electric Ltd, CV-13-116841-00 186,364 | YR2058688 52%
10. | 1865721 Ontario Inc. CV-13-116833-00 91,519 | YR2059379 2.6%
11. | GM Exterior Inc. CV-13-117058-00 46,559 | YR2062198 1.3%
12. | Giancola Aluminum CV-13-117059-00 82,579 | YR2062199 2.3%
Contractors Inc,
13. | Renova Recycling CV-14-117811-00 29,392 | YR2060384 0.8%
(2000) Inc.
14. | Trudel & Sons Roofing | CV-14-117658-00 31,745 | YR2073073 0.9%
Ltd.
15. | L.LUN.A, Local 183 CV-13-117071-00 22,568 | YR2050961 0.6%

et al. (Massimo
Digiovani as agent)

[




16, | Argo Lumber Inc. CV-13-116990-00 135,060 | YR2048904 3.8%

17. | Newmar Window CV-13-116991-00 67,793 | YR2050277 1.9%
Manufacturing Inc.

18. | The King-Con CV-13-116857-00 104,574 | YR2049079 2.9%
Corporation

19. | The Sanderson-Harold | Not available as 203,870 | YR2058638 5,7%
Company Ltd. at the date hereof
(Paris Kitchens)

20, | 669857 Ontario Inc. CV-13-117214-00 108,287 | YR2060246 3.0%
o/a Alma Mechanical

TOTAL 3,582,855 100.00%




SCHEDULE “B”

Private Mortgagees

I.

2,

Puccini Mortgage Corp.
DaPaul Management Limited
388242 Ontario Limited

53 Puccini Mortgage Corp.
Nastell Investments Limited

Castle Lane Design Group Inc.

Mortgagees

1.
2.

3.

Bank of Montreal
Foremost Mortgage Holding Corporation

Home Trust Company

1y




SCHEDULE “C”
Claimant Amount (3)
1. | J.S. Construction 18,750
2. | Benzi General 6,106
Contracting
3. | Kremar Surveyors Ltd, 9,287
4, | Quality Door Systems 20,724
Inc.
5. | ConelCo Utility 3,073
Contractors
6. | MAS Engineering (part 4,379
of Cole Engineering)
7. | I.J. Home Products 28,670
8. | TorOnCa Fence and 24,860
Deck
9, | Dream Work Canada 91,435
Inc. o/a Stone Factory
10.| General Home Built-In 33,594
Systems Ltd.
11.| ConelCo Utility 3,073
Contractors
12.| Argyle Flooring* *129,516
TOTAL 373,467

*Denotes a late claim filed after the deadline of February 14, 2014.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED
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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., 2148893 ONTARIO INC., 2148990 ONTARIO INC.,
2147681 ONTARIO INC., and 2147650 ONTARIO INC.

Duncan W. Glaholt, Referee ) Wednesday, the 11th
) day of August, 2016
)
PARTIAL REPORT/AWARD

{Pursuant to Section 62(1)(b) and Form 21 of the Construction Lien Act)

IN ACCORDANCE WITH the judgment of reference of The Honourable Mr. Justice Newbould
dated 8 January 2015, (the “Judgment of Reference”} the trial of the actions referred to on
Schedule “A” attached, commenced on 11 Jfuly, 2016, at the City of Toronto, Ontario, in the
presence of counsel for the Lien Claimants Pilbro Ill Inc.,, Medi Group Incorporated, Cardell
Flooring Ltd., Foremont Drywall Inc., 1382479 Ontario Inc., 1382503 Ontario Inc., 2203579
Ontario Inc. cob Foremont Drywall Contracting, Canadian Concrete Forming Limited, Pave
Plumbing & Heating Inc., E.D. Carpenters Ltd., Solo Electric Ltd., 1865721 Ontario Inc., GM
Exterior Inc., Giancola Aluminum Contractors Inc., counsel for the Lien Claimants Argo Lumber
Inc. and Newmar Window Manufacturing Inc., counsel for Puccini Mortgage Corp., 53 Puccini
Mortgage Corp., 388242 Ontario Limited, Dapaul Management Limited, Nastell Investments
Limited and Castle Lane Design Group Inc. (the “Private Mortgagees”), and counsel the Bank of
Montreal, all claims against Home Trust Company having been dismissed on consent without
costs by order dated 29 June 2015, the claim by Trudel & Sons Roofing having been dismissed

on consent without costs by order dated 29 June 2015, and the claims against Foremost



Mortgage Holding Corporation having been dismissed on consent without costs by order dated

g September 2015;

AND UPON READING THE EVIDENCE FILED, including the Affidavit of Andreas Havenga sworn
24 March 2015 and exhibits thereto, filed on behalf of Argo Lumber inc.; the affidavit of Lou
D’Ambrosio sworn 24 March 2015 and exhibits thereto, filed on behalf of Newmar Window
Manufacturing Inc.; the affidavit of Nunzio Bitondo sworn 30 March 2015 and exhibits thereto,
filed on behalf of Con-Drain Company (1983} Limited); the affidavit of Tony Pileggi sworn 12
March 2015 and exhibits thereto, filed on behalf of Pilbro 1l Inc.; the affidavit of Dominic
Montemurro sworn 24 March 2015 and exhibits thereto, filed on behalf of Medi Group
Incorporated; the affidavit of Gord Ellis sworn 13 March 2015 and exhibits thereto, filed on
behalf of Cardell Flooring Ltd.; the affidavit of Mary Montagner sworn 19 March 2015 and
exhibits thereto, filed on behalf of Foremont Drywall Inc.,, 1382479 Ontario Inc., 1382503
Ontario Inc., 2203579 Ontario Inc. cob Foremont Drywall Contracting; the affidavit of Pat
Lamanna sworn 17 March 2015 and exhibits thereto, filed on behalf of Canadian Concrete
Forming Limited; the affidavit of Pat Di Stefano sworn 17 March 2015 and exhibits thereto, filed
on behalf of Pave Plumbing & Heating Inc.; the affidavit of Sam Dibacco sworn 13 March 2015
and exhibits thereto, filed on behalf of E.D, Carpentry Limited; the affidavit of Sandy Ragno
sworn 16 March 2015 and exhibits thereto, filed on behalf of Solo Electric Ltd.; the affidavit of
Ismail Parmaksizoglu sworn 16 March 2016 and exhibits thereto, filed on behalf of 1865721
Ontario Inc.; the affidavit of John Giancola sworn 23 March 2015 and exhibits thereto, filed on
behalf of GM Exterior Inc.; the affidavit of John Giancola sworn 23 March 2015 and exhibits
thereto, filed on behalf of Giancola Aluminum Contractors Inc.; the affidavit of Munira
Budhdeao sworn 8 July 2016 and exhibits thereto, filed on behalf of Argyle Hardwood &
Flooring Ltd.; and the affidavit of Jack Greenberg sworn 27 March 2015 and exhibits thereto,
along with the supplementary affidavit of Jack Greenberg sworn and filed 14 July 2016 filed on

behalf of the Private Mortgagees;

AND ON READING THE PLEADINGS AND PROCEEDINGS HEREIN AND CONSENTS FILED,
including the consents of the Private Mortgagees, the Bank of Montreal, and the Lien

Claimants Labourers’ Union of North America Local 183 Members’ Benefit Trust Fund, 1865721
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Ontario Inc,, Paris Kitchens, a Division of The Sanderson-Harold Company Limited, Con-Drain
Company (1983) Ltd., Argo Lumber Inc.,, Newmar Window Manufacturing Inc., King-Con
Construction Corporation, 669857 Ontario Inc. o/a Alma Mechanical, Cardell Flooring Limited,
Foremont Drywall Inc. et al. carrying on business as Foremont Drywall Contracting, Solo Electric
Limited, 1865721 Ontario Inc.,, GM Exteriors Inc., Pilbro il Inc.,, Medi Group Incorporated,
Canadian Concrete Forming Limited, Pave Plumbing & Heating Inc., E. D. Carpenters Limited,
and Giancola Aluminum Contractors Inc., filed, no-one appearing for Renova Recycling or Argyle
Hardwood & Flooring Ltd. {although not a Lien Claimant, a motion was filed on behalf of Argyle
Hardwood & Flooring Ltd. and is dealt with herein), or any of the Schedule C claimants as

identified in the Judgment of Reference;

AND UPON HEARING THE SUBMISSIONS OF COUNSEL attending, including submissions made

on 14 July 2016 on behalf of the lien claimants Argo Lumber and Newmar Mechanical;

1. { FIND AND DECLARE that each of the persons named in Column 1 of Schedule A to
this Partial Report/Award has a lien under the Construction Lien Act as against the lands
described in Schedule “C” attached, in the amount shown opposite their names in Column 4 of
Schedule A, constituting a charge under section 21 of the Construction Lien Act upon the
holdback required to be retained by the defendant-owners Silver Streams Homes Inc., Silver
Streams Homes (Puccini) Inc., 2148893 Ontario Inc.,, 2148990 Ontario Inc., 2147681 Ontario
Inc., and 2147650 Ontario Inc., for which the said defendant-owners are jointly and severally

personally liable to the Lien Claimants

2. | FIND AND DECLARE that each of the persons named in Column 1 of Schedule A to
this Partial Report/Award is entitled to personal judgment in the amount set opposite their

names in Column 6 of Schedule A,

3. | FIND AND DECLARE that the deficiency in holdback required to be kept by the
Defendant Owners, Silver Streams Homes Inc., Silver Streams Homes (Puccini) Inc., 2148893
Ontario Inc., 2148990 Ontario Inc., 2147681 Ontario Inc., and 2147650 Ontario [nc., under the

Construction Lien Act with respect to each Lien Claimant is the amount set out in Column 4 of



Schedule A, and that each said Lien Claimant has priority over each of the claims of each of the

Private Mortgagees to the extent of such deficiency in holdback.

4, | FIND AND DECLARE pursuant to paragraph 2(c) of the Judgment of Reference, that
Argyle Hardwood & FIooring Ltd. shall have personal judgment only as against the parties listed

in Column 6 of Schedule B, for the amount set forth in Column 5 of Schedule B.

5, | FIND AND DECLARE that the amounts owed as of June 25", 2016 by the parties listed
in Column 7 of Schedule A to Puccini Mortgage Corp. is $1,612,338.61, to 53 Puccini Mortgage
Corp. is $3,279,784.31, to 388242 Ontario Limited is $1,566,246.61, to Nastell Investments
Limited $4,875,419.77, and to Castle Lane Design Group Inc. is $626,914.92 for an aggregate
amount of $11,960,703.22.

8. [ ORDER that all claims by all parties against the defendant Bank of Montreal be and

the same are hereby dismissed, on consent, without costs.

7. | ORDER that the following payments be made forthwith by the Monitor in the

following priority:

a) First in priority, the Monitor shall pay the Lien Claimants the amounts found due
and owing to them for deficiency in holdback as set forth in Column 4 of
Schedule A, and upon payment each Lien Claimant’s corresponding lien shall be
discharged, the certificate of action, if any, shall be vacated, and its lien action, if

any, together with all crossclaims, if any, shall be dismissed without costs;

b) Second in priority, the Monitor shall pay the Bank of Montreal, or as it may in
writing direct, the Bank of Montreal’s costs of this reference fixed and assessed
by me inclusive of all fees, disbursements and taxes according to the procedure
set out in the consent of the Private Mortgagees and Bank of Montreal annexed

as Schedule D hereto;
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¢} Third in priority, the Monitor shall pay to “Jack Greenburg, in Trust for Private
Mortgagees”, the balance of the funds held with respect to the subject lands and

premises, up to but not exceeding the sum of $11,960,703.22.

d) Fourth, any surplus remaining in the Monitor’s hands after payments as above, if

any, shall be retained by the Monitor subject to further disposition by the Court.

8. | FURTHER ORDER that in view of the exceptional cooperation of counsel and parties in

the resolution of this complex matter there shall be no further costs awarded to any party.

Dated at Toronto, this 11th day of August 2016

Duncan W. Glah%ﬁ
Referee



Schedule A Lien Claimants

Column1 Column2 | Col.3 Column 4 Column 5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount (non- Judgment
Construction Lien lienable) (claim and
interest)
Con-Drain Company [Incl.] [Incl] | $25,000.00 | $3,522.99 $98,359.70 | Silver Streams
{1983) Limited Homes Inc., Silver
Streams Homes
Lien reg. as: (Puccini) Inc.,
YR2016863 2148893 Ontario
Inc., 2148990
Court File No. CV- Ontario Inc.,
13-116355-00 2147681 Ontario
Inc., and 2147650
Ontario Inc.
Pilbro [I Inc. [incl.] [Incl] | $91,798.91 | $19,763.85 $574,117.67 | Silver Streams
Homes Inc., Silver
Lien reg. as: Streams Homes
YR2056586 (Puccini) Inc.,
2148893 Ontario
Court File No. Inc., 2148590
CV-13-116840-00 Ontario Inc.,
2147681 Ontario
inc., and 2147650
Ontario Inc.
Medi Group [Incl.] [Incl.] | $99,714.00 $18,598.79 $540,273.79 | Silver Streams
Incorporated Homes inc,, Silver
Streams Homes
Lien reg. as: {Puccini) Inc.,
YR2057173 2148893 Ontario
Inc., 2148990
Court File No. Ontario Inc.,
CV-13-116838-00 2147681 Ontario
Inc., and 2147650
Ontario Inc.
Cardell Flooring Ltd. [Incl.] [Incl.] | $24,663.34 | $3,384.17 $98,306.27 | Silver Streams

Homes Inc., Silver
Streams Homes

Lien reg. as:

YR2057568 (Puccini) Inc.,
2148893 Ontario

Court File No. Inc,, 2148990
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Column 1 Column2 | Col.3 Column 4 Column5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount (non- Judgment
Construction Lien lienable) {claim and
interest)
CV-13-116835-00 Ontario Inc,,
2147681 Ontario
[nc., and 2147650
Ontario Inc.
Foremont Drywall [incl.] [Incl.] | $61,261.57 | $15,493.60 $450,071.53 | Silver Streams
Inc./1382479 Homes Inc., Silver
Ontario Streams Homes
In¢./1382503 {Puccini) Inc.,
Ontario 2148893 Ontario
Inc./2203579 Inc., 2148990
Ontario Inc./c.0.b. Ontario Inc.,,
Foremont Drywall 2147681 Ontario
Contracting Inc., and 2147650
Ontario Inc.
Lien reg. as:
YR2057675
Court File No.
CV-13-116837-00
Canadian Concrete [Incl.] Incl] | $60,619.39 | $7,708.03 $223,909.71 | Silver Streams
Forming Limited Homes Inc,, Silver
Streams Homes
Lien reg. as: {(Puccini} Inc.,
YR2057676 2148893 Ontario
Inc., 2148990
Court File No. Ontario Inc.,
CV-13-116834-00 2147681 Ontario
Inc., and 2147650
Ontario Inc.
Pave Plumbing & [1ncl.] [Incl.) | $26,198.70 | $8,103.82 $235,406.77 | Silver Streams

Heating Inc.

Lien reg. as:
YR2057677

Court File No.
CV-13-116839-00

Homes Inc., Silver
Streams Homes
(Puccini) Inc.,
2148893 Ontario
Inc., 2148990
Ontario Inc,,
2147681 Ontario




Lien reg. as:
YR2062198

-8-
Column1 Column2 | Col.3 Column 4 Column5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount (non- Judgment
Construction Lien lienable) (claim and
interest)
Inc., and 2147650
Ontario Inc.
E. D. Carpenters Ltd. [Incl.] [Incl.] | $19,527.89 | $11,717.90 $340,391.91 | Silver Streams
Homes Inc., Silver
Streams Homes
Lien reg. as: (Puccini) Inc.,
YR2058240 2148893 Ontario
Inc., 2148990
| Court File No. Ontario Inc,,
CV-13-116836-00 2147681 Ontario
Inc., and 2147650
Ontario Inc.
Solo Electric Ltd. [Incl.] [Incl.) | $30,362.23 | $6,644.27 $193,008.43 | Silver Streams
Homes Inc., Silver
Lien reg. as: Streams Homes
YR2058688 (Puccini) Inc.,
2148893 Ontario
Court File No. Inc., 2148990
CV-13-116841-00 Ontario Inc,,
2147681 Ontario
{nc., and 2147650
Ontario Inc.
1865721 Ontario [Incl.] [Incl] | $20,575.55| $3,262.82 $94,781.37 | Silver Streams
inc. Homes Inc., Silver
Streams Homes
Lien reg. as: (Puccini) Inc.,
YR2059379 2148893 Ontario
Inc., 2148990
Court File No. Ontario Inc.,
CV-13-116833-00 2147681 Ontario
Inc., and 2147650
Ontario Inc,
GM Exterior Inc. [Incl.] (Incl] $9,451.58 | $1,628.42 $48,187.62 | Silver Streams

Homes Inc,, Silver
Streams Homes
(Puccini) Inc.,
2148893 Ontario




Column 1 Column2 | Col.3 Column 4 Column 5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount {non- Judgment
Construction Lien lienable) (claim and
interest)
Court File No. Inc., 2148990
CV-13-117058-00 Ontario Inc.,
2147681 Ontario
Inc., and 2147650
Ontario Inc.
Giancola Aluminum [Incl.] incl.] | $16,265.36 | $2,888.23 $85,467.23 | Silver Streams
Contractors Inc. : Homes Inc., Silver
Streams Homes
(Puccini) Inc.,
Lien reg. as: 2148893 Ontario
YR2062199 Inc., 2148990
Ontario Inc.,
Court File No. 2147681 Ontario
CV-13-117059-00 Inc., and 2147650
Ontario Inc.
L.LU.N.A, Local 183 [Incl.] [Incl.] $7,500.00 $787.70 §23,355.71 | Silver Streams
et al. Homes Inc., Silver
Streams Homes
Lien reg. as: {(Puccini) Inc.,
YR2050961 2148893 Ontario
Inc., 2148990
Ontario Inc.,
2147681 Ontario
Inc., and 2147650
Ontario Inc,
Argo Lumber Inc. [Incl.] [Incl] $135,060 | $4,752.63 $139,812.63 | Silver Streams

and Liens reg. as:
YR2048904
Court File No.
CV-~13-116990-00

Homes Inc., Silver
Streams Homes -
(Puccini) inc.,
2148893 Ontario
Inc., 2148990
Ontario Inc.,
2147681 Ontario
Inc., and 2147650
Ontario Inc.
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Column 1 Column2 | Col.3 Column 4 Column 5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount {non- Judgment
Construction Lien lienable) (claim and
interest)
Newmar Window [Incl] [Incl.] | $67,793.32| $2,385.58 $70,178.90 | Silver Streams
Manufacturing Inc. Homes Inc., Silver
Streams Homes
YR2050277 {Puccini) Inc.,,
and 2148893 Ontario
Court File No. inc., 2148990
CV-13-116991-00 Ontario Inc,,
2147681 Ontario
Inc., and 2147650
Ontario Inc.
King-Con [incl] [Incl.] | $15,000.00 | $3,724.56 $108,298.79 | Silver Streams
Corporation Homes Inc., Silver
Streams Homes
Lien reg. as: (Puccini) Inc.,
YR2049079 2148893 Ontario
Inc., 2148990
Court File No. Ontario Inc.,
CV-116857-00 2147681 Ontario
Inc., and 2147650
, Ontario Inc.
The Sanderson- [Incl.] [Inel.] | $45,000.00 | &7,282.91 $211,152.91 | Silver Streams
Harold Company Homes Inc., Silver
Ltd., Paris Kitchens Streams Homes
(Puccini) Inc.,
Lien reg. as: 2148893 Ontario
YR2058638 inc., 2148590
' Ontario Inc,,
Court File No. 2147681 Ontario
CV-15-539365 Inc., and 2147650
Ontario Inc.
669857 Ontario Inc. [Incl.] [incl] | $25,000.00 | $3,733.38 $112,020.38 | Silver Streams

o/a Alma
Mechanical

Lien reg. as:
YR2060246

Court File No.

Homes Inc., Silver
Streams Homes
(Puccini) Inc.,
2148893 Ontario
Inc., 2148990
Ontario Inc.,
2147681 Ontaria
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Columnl
Name of person
entitled to
Construction Lien

Column2 | Col.3 Column 4 Column 5
Principal Costs Lien Interest
amount (non-
lienable)

Column 6
Personal
Judgment
(claim and
interest)

Column 7
Primary Debtor

CV-13-117214-00

Inc., and 2147650
Ontario Inc.

TOTALS

$780,791.84
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Schedule B Non-lien claims, personal judgment only

Columnl Column 2 Column 3 Column4 Column 5 Column 6
Name of person Principal Costs Interest Personal Primary Dehtor
entitled to personal judgment
judgment only amount
{claim and
interest)
$129,516.11 $4,226.95 | $133,743.06 | Silver Streams Homes Inc.,

Argyle Hardwood &

Flooring Ltd.

Silver Streams Homes (Puccini)
Inc., 2148893 Ontario Inc.,
2148990 Ontario Inc., 2147681
Ontario Inc., and 2147650
Ontario Inc.

TOTAL:

$133,743.06
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SCHEDULE C Legal Description

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

Lot 23, Plan 65M4249, Town of Richmond Hill; PIN: 03206-3440 (LT)
Lot 24, Plan 65M4249, Town of Richmond Hill; PIN: 03206-3441 (LT)
Lot 18, Plan 65M4331, Town of Richmond Hill; PIN: 03206-3502 (LT)
Lot 19, Plan 65M4331, Town of Richmond Hill; PIN: 03206-3502 {LT)
Lot 20, Plan 65M4331, Town of Richmond Hill; PIN: 03206-3503 (LT)
Lot 22, Plan 65M4331, Town of Richmond Hill; PIN: 03206-3505 (LT)
Lot 23, Plan 65M4331, Town of Richmond Hill; PIN: 03206-3506 {LT)
Lot 24, Plan 65M4331, Town of Richmond Hill; PIN: 03206-3507 (LT)

Lot 25, Plan 65M4331, Town of Richmond Hill; PIN: 03206-3508 (LT)



SCHEDULE D
Court File No,: CV-13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ET. AL
R.8.C. 1985, C.C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OF ARRANGEMENT OF
SILVER STREAMS HOMES INC,, SILVER STREAMS HOMES (PUCCINI) INC,,
2143993 ONTARIO INC., 2148990 ONTARIQ INC,, 2147681 ONTARIO INC.
AND 2147650 ONTARIO INC.

CONSENT

THE PARTIES HERETO, Puccini Mortgage Corp., 33 Puccini Mortgage Corp,,
388242 Ontario Limited, Dapaul Management Limited, Nastell Investments Limited,
Castle Lane Design Group Inc and Bank of Montreal, by their lawyers, consent to the
Procedural Order attached hereto and certify that no party to this proceeding is under

any legal disability.

Drudt Alexiou Kuchar LLP
7050 Weston Road, Suite 610
Vaughan, Ontario L4L 8G7

Date:\ﬁ\g\/ \“3! Zo o

Marco Drudi
Tel: (905) 850-6116 / Fax: (905) 850-9146

Lawyers for Puccini Mortgage Corp.. 53
Puccini Mortgage Corp,, 388242 Ontario
Limited, Dapaul Management Limited,
Nastell Investments Limited, Castle
Lane Design Group Inc.



Date: QQ‘{ \S, 2an, A@/JR" CJ’D"’,&, {/p_(

Ao eel & Calabretta

5700 Yonge Street

Suite 1 100,

North York, Ontario,

Lawyers for Bank of Montreal



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

PROCEDURAL ORDER #

An issue has arisen between the Bank of Monfreal and the Private Mortgagees
regarding the costs claimed by the Bank of Montreal in relation to this Reference and
the source of the funds to pay such costs.

On the Consent of the Defendants Puccini Mortgage Corp., 53 Puccini Mortgage
Corp., 388242 Ontario Limited, Dapaul Management Limited, Nastell Investments
Limited and Castle Lane Design Group Inc. and the Bank of Montreal,

1. T hereby direct that the Monitor pay, on a without prejudice basis, from
the funds held by the Monitor, after payment of the amounts found to
be payable to the Lien Claimants from said funds, but before payment
of the amounts owed to the Defendants, Puccini Mortgage Corp., 53
Puccini Mortgage Corp., 388242 Ontario Limited, Dapaul Management
Limited, Nastell Investments Limited and Castle Lane Design Group
Inc.(the “Private Mortgagees), the legal costs incurred by Bank of
Montreal (“BMO™) arising in relation to this Reference which have not
been otherwise reimbursed, on the following terms and conditions:

(a) By no later than August 15, 2016, BMO shall deliver to the
Monitor, and to the lawyers for the Private Mortgagees, copies of

N



all Accounts received by BMO and to be paid by the Monitor (the
“Accounts™);

(b) By no later than August 15, 2016, BMO will provide to the Private

Mortgagees, and file with me, a Bill of Costs, the dockets of the
lawyers involved in the Accounts and, where requested, will
provide to the Private Mortgagees copies of the invoices/receipts
for disbursements;

(c¢) The payment of the funds to BMO will be without prejudice to the

rights of the parties herein and BMO will execute a reimbursement
agreement in favour of the Private Mortgagees wherein BMO
agrees to reimburse the Private Mortgagees after costs are fixed by
me should I reduce the Accounts/Bill of Costs;

(d) I will set a date for the half-day hearing on the costs to be heard not

later than September 15™, 2016, Where the amount paid by the
Monitor pursuant to this Order to BMO exceeds the amount of
costs I order payable to BMO, BMO shall remit the excess payment
to the Private Mortgagees within 15 days fiom my finding;
however, if at the time of my finding the Monitor has not yet paid
the costs of BMO, then the Monitor shall pay to BMO, from the
fund, the amount [ order payable to BMO as costs; and

(e) Within 10 days from receipt of the payment by the Monitor to

BMO, BMO is to register a discharge of their Mortgage on Lot 18,
M-Plan 65M4331.

ALL OF WHICH IS ORDERED AND DIRECTED THIS DAY OF

JULY, 2016

DUNCAN W. GLAHOLT, REFEREE

I~
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THIS IS EXHIBIT “H” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner elc.

™.



Court File No. 13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

In the matter of a reference under the Construction Lien Act, R.S.0. 1990, ¢. C.30 as amended

And in the matter of R. 54, Ontario Rules of Civil Procedure

DUNCAN W. GLAHOLT, Referee

Date: 28 September 2016
File: 13-10362-00CL
Title: In the Matter of a Plan of Compromise or Arrangement of Silver Streams
Homes Inc., Silver Streams Homes (Puccini) Inc., 2148993 Ontario Inc., 2147681
Ontario Inc. and 2147650 Ontario Inc.
REASONS
28 September 2016
(1] On 11 August 2016, tissued reasons for a Partial Award/Report of the same date. The

(2]

original intent of issuing a Partial Award/Report was to allow monies to flow to the Lien
Claimants while relatively small residual issues of costs as between the Private
Mortgagees and the Bank of Montreal were resolved.

Then matters became somewhat more complicated. Although | had reduced my own
account up to and including 11 August 2016 by $13,783.95, such that there were no
Referee costs beyond the initial deposits ordered by Justice Newbould on 8 January
2015, two additional costs-related disputes emerged:

a.

Facility costs: Counsel for Argo and Newmar wrote on 15 August 2016 taking
issue with costs of the reporter’s facility in which we conducted our hearings.
This position was supported by counsel for the Lien Claimants on 16 August
2015, and opposed by counsel for the Private Mortgagees on 15 August 2015,
The bill from the reporter’s facility amounts to $3,888.52 and covers the period
11 to 14 July 2016. | deal with this issue under the heading “Facility costs”
below.

25 July 2016 costs: Counsel for the Silver Streams defendants wrote on 12
August 2016 seeking leave to make submissions on the costs of an attendance
arranged for 25 July 2016 to hear argument on the claim of Argo and Newmar
for full indemnity costs in the amount of $8,500. | deal with this issue under the
heading “25 July 2016 costs” below.

I~



(3]

(4]

Finally, there is the executed issue of costs as between the Private Mortgagees and the
Bank of Montreal:

a. The Bank of Montreal’s revised bill of costs filed 26 August 2016 claimed
$375,855.00 for fees, $1,409.57 for disbursements and HST, for a total of
$426,125.72.

b. The Private Mortgagees made “Cost Submissions” on 9 September 2016.

¢. The Bank of Montreal made “Reply Costs Submissions” on 16 September 2016.
These “Reply Costs Submissions” prompted an email to me and the bank’s
counsel from counsel for the Private Mortgagees on Saturday, 17 September
2016, providing reply submissions under 12 headings keyed to the paragraph
numbers in the Bank of Montreal’s “Reply Costs Submissions”.

d. This was followed on Monday, 19 September 2016 by an unsolicited telephone
call to me from the Bank of Montreal’s lawyer, in the absence of counsel for the
Private Mortgagees, wishing to make ‘reply’ submissions to the Private
Mortgagees’ Saturday, 17 September 2016 email. Ex parte contact like this
strongly discouraged, even for simple scheduling matters like this, however | felt
it best at this stage to bring closure to these proceedings in short order, without
a further expensive round of submissions on the need for reply. | advised counsel
for the Private Mortgagees and the Bank of Montreal that | would consider only
genuine reply by the Bank of Montreal, to be received no (ater than close of day
Wednesday 21 September 2016.

e. The Bank of Montreal’s “Further Reply Costs Submissions” arrived on
Wednesday 21 September 2016.

I have carefully considered all submissions made and all arguments advanced. | have
thoroughly read all briefs and all exhibits. Any failure on my part to specifically recite or
describe any such argument, brief, exhibit or conclusion in these Reasons does not
change the fact that they were all carefully read and considered by me in reaching my
conclusions. | have specifically excluded any consideration whatsoever of anything said
to me by counsel for the Bank of Montreal in their unsolicited call to my office on 19
September 2016.

Facility costs

At paragraph 37 of my Reasons on the Partial Award/Report, | noted my understanding
that “[a)ll facility costs prior to the 25 July 2016 hearing of the Argo and Newmar

™~
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[9]

[11]

interest hearing were to be borne, | understand, in some consensual fashion by the Lien
Claimants and Private Mortgagees.”

Counsel for Argo and Newmar, supported by counsel for the “Medi Client” lien
claimants, points to paragraph 4 of the Order of Justice Newbould dated 8 January 2015,
directing this reference, and paragraph 26 of the Initial Order dated 17 December 2013,
providing that any additional “costs of the Referee” were secured by an Administration
Charge and are to be paid by the Monitor. This of course begs the question as to
whether the facilities costs were “costs of the Referee”, or costs to be borne in some
consensual fashion by the parties.

Counsel for the “Medi Client” lien claimants pointed out that as some lien claimants
attended the hearing and some did not, but all benefited from the settlement, saddling
any particular group of lien claimants with even this small amount would be unfair and
“quite frankly . . . difficult to collect at this point.” In 26 July 2016 submissions, the point
was made (among others) that the hire of a hearing room was a necessary incident and
unavoidable cost of retaining a Referee, as “[ilt is not as if the hearing could have been
conducted in a phone booth”, and that the whole sense of the settlements reached was
that the Lien Claimants have no further responsibility for costs.

In response, counsel for the Private Mortgagees noted that the Administrative Charge
was just that, security for payment, not a pre-determination of responsibility for costs, a
jurisdiction which the Judgment of Reference granted to me as Referee,

In order that the reporter’s business not be inconvenienced by this debate, | paid their
bill in full myself in the amount of $3,888.52 on 13 September 2016, merely as a
courtesy to the reporter who had accommodated our on-again, off-again week of
adjournments leading up to the settlement.

On balance, | am persuaded by the arguments made by the Medi Client group of lien
claimants that costs beyond the $100,000 deposit are to be borne by the Monitor, and
that the settlements were intended to cut off any further exposure of the Lien Claimants
for costs. Therefore | will record the $3,888.52 as a disbursement in my final bill to the
Monitor to be issued following release of my Final Award.

25 July 2016 costs

Counsel for the Silver Streams defendants wrote on 17 August 2016 claiming full
indemnity costs of $8,500 inclusive of fees, taxes and disbursements, or partial
indemnity costs of $5,300, for opposing the cost and interest claims of Argo and

I~
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(15]

Newmar. A 19 July 2016 “without prejudice” offer of judgment in the amount $1,500, all
inclusive, against the Silver Streams defendants, in favour of Argo and Newmar, plus
personal judgment for Courts of Justice Act interest of approximately $12,000 was
included with these submissions.

Counsel for Argo and Newmar responded by letter on 23 August 2016 citing McDonald
v. Anishinabek Police Service [2007] O.J. No. 424 for the proposition that “costs of costs”
are generally not awarded except in unusual circumstances, which in their view did not
exist in this case. It was argued that there are no circumstances in this case to support a
claim for substantial indemnity costs. In addition, the quantum of costs was challenged
on various grounds,

While the Silver Streams defendants prevailed on the issue of costs and interest, their
offer of judgment involved credits that might have required clarification and it was not
unreasonable therefore that the Argo and Newmar costs claim proceed. As provided at
paragraph 8 of my Partial Report/Award, the exceptional cooperation of counsel and
parties in the resolution of this complex matter argues strongly in favour of no further
costs being awarded to any party especially on issues of costs. No costs are awarded to
the Silver Streams defendants on the Argo and Newmar claims for costs and interest in

this reference.
BMO costs claimed against the Private Mortgagees

On 15 August 2016 | received copies of accounts and a Bill of Costs from lawyers for the
Bank of Montreal current to 18 June 2016. A further account for the period 18 June
2016 to 22 August 2016 followed on 26 August 2016. The amount claimed on a full
indemnity scale was $426,125.72 inclusive of fees, disbursements and taxes.

On 8 September 2016, | received costs submissions from the Private Mortgagees, which
| would summarize as follows:

a. Asto liability:

i. The settlement in which the Bank of Montreal participated was on a
“without costs” basis, and the Bank of Montreal neither sought nor
obtained costs against the Lien Claimants. This restricts any claim that the
bank may have for costs to matters exclusively at issue between the Bank
of Montreal and the Private Mortgagees.

ii. There were no cross-claims or other matters directly in dispute between
the bank and the Private Mortgagees. Any proceedings that increased

i~



costs, such as the November 2015 application to compel Bank of
Montreal records and answer undertakings, were initiated by the Lien
Claimants, not the Private Mortgagees.

b. Asto scale and quantum:

i. Scale cannot be determined by reference mortgage documents to which
the Private Mortgagees were not parties.

ii. Nothingin the Private Mortgagee’s conduct on this reference displaces
the presumption of partial indemnity costs. In fact the conduct of this
matter as between the Private Mortgagees and the Bank of Montreal was
one of marked cooperation throughout this matter.

iil. The fees claimed in the amount of $375,855.00 are disproportionate to
the stake the bank had in the matters at issue and the bank’s peripheral
role in the whole process. This claim is three times the fees of the lawyers
for the Private Mortgagees who held the labouring oar. Moreover, the
Bank of Montreal’s claim includes significant non-reference related time
entries {such as the collateral Tarion proceedings before Justice Wilton-
Siegel), leaving about $130,000 of fees related to the reference, at most.

iv. Rates and time charged were also challenged.

c. [tisthe Private Mortgagee’s submission that no costs should be awarded to the
Bank of Montreal, or, if awarded, on a partial indemnity basis only, in the
amount of $40 — 45,000 plus disbursements of approximately $1,500 and
associated taxes.

[16] The Bank of Montreal’s “Reply Cost Submissions” advanced arguments [ would
summarize as follows:

a. The bank relies upon its standard charge terms with its borrower, Silver Streams,
entitling it to indemnity. The bank also relies upon its acknowledged priority over
the Private Mortgagees. The bank argues that it can simply tack any costs of
recovery onto its mortgage debt, “thereby in effect binding third parties who are
subsequent in priority on title so as to lessen their security in the project.”

b. The bank argues that as long as there was any possibility that the Private
Mortgagees might take priority over the Lien Claimants in a way that would
leave the Bank of Montreal exposed for deficiency in holdback, there was

™



sufficient adversity in interest between the bank and the Private Mortgagees to
ground an award of costs. This argument is repeated a number of ways
throughout the bank’s submissions.

c. The bank argues that until the Private Mortgagees conceded some priority to the
Lien Claimants on 8 July 2016 (the bank calls this a “seismic shift”) the bank had
no choice but to participate. This argument, also made in a variety of ways in the
Reply Cost Submissions, is that priority should have been conceded sooner, and
that this conduct justifies an award of costs in favour of the bank as against the
Private Mortgagees.

d. The bank states that “[a]s o consequence of the tactics employed by the Private
Mortgagees in causing BMO to be kept in this litigation, the Private Mortgagees
were able to negotiate favourable settlements with all of the lien claimants . ..”
The bank views the Private Mortgagee’s defence of the lien claims as a mere
gambit to force down their settlement value at the hearing itself. The bank says
that it had no involvement in the settlements made between the Private
Mortgagees and the Lien Claimants, and alleges that it was “excluded” from
those negotiations.

e. The bank relies upon s. 86 of the Construction Lien Act to claim substantial
indemnity costs, and Rule 57.01(1) as to the factors | should consider in assessing
guantum on that scale. As to quantum, the bank argues carefully each of the
considerations enumerated in Rule 57.01. [ have considered all of these most
thoroughly. Each allegation by the Private Mortgagees as to quantum is
discussed and counter-argued.

f. The bank is also of the view that my jurisdiction extends to costs incurred
outside of this Reference, relating to the underlying CCAA process, since this
Reference was “ordered to ensure that nay security it is entitled to is preserved
(be it PPSA security or otherwise).”

[17] The Private Mortgagees’ email of 17 September 2016 advanced arguments which |
would summarize as follows:

a. The Private Mortgagees further develop their “lack of adversity in interest”
argument: neither Silver Streams nor the Private Mortgagees challenged the
Bank of Montreal mortgages, or cross-claimed in any respect against the Bank of
Montreal; in fact it was the Lien Claimants that alleged deficiency in holdback
priority and those claims were settled on consent without costs.

I~
—



b. The Private Mortgagees deny any agreement of any kind that the Bank of
Montreal be entitled to any costs, on any scale, at any time, There is no
evidence to support any representations by the Private Mortgagees as to
deficiency in holdback, or entitlement to the Fund held by the Monitor, for costs
or otherwise. Similarly there is no evidence on the record to support an exercise
of discretion under s. 86 of the Construction Lien Act.

c. The Private Mortgagees concede that they did not involve the Bank of Montreal
in the settlements made with the Lien Claimants, but argue that this “supports
that the Private Mortgagees never looked to BMO to assist in financing the
settlement of the Lien Claimants”. In response to the allegation that the bank
was actively excluded from the settlement process, the Private Mortgagees point
to docket entries that “confirm the many hours spent by counsel discussing the
file and the settlement.”

d. Asto quantum, the Private Mortgagees note that there were no CCAA issues in
this Reference, that the bank in reality had no exposure, and that all they really
had to do was to produce proper accounting of their advances.

e. Asto proportionality, it is noted that there was no ‘special deal’ between counsel
for the Private Mortgagees and client, or with Mr. Greenberg, that the client was
billed and that the client paid these bills. A comparative analysis with the
accounts rendered to the Private Mortgagees and to Argo and Newmar for
example, is said to show the excessive nature of the claims being advanced by
the Bank of Montreal.

[18]  Finally, on 21 September 2016 | received unexpectedly comprehensive “Further Reply
Costs Submissions” from the Bank of Montreal, in twelve enumerated paragraphs,
which | would summarize as follows:

a. The bank emphasizes in several ways, in several places, that it is not seeking
costs against the Private Mortgagees, as such, but rather against the “Security”
(the amount now held by the Monitor).

b. While acknowledging that the Private Mortgagees did not claim to rank ahead of
the bank, they did claim priority over the Lien Claimants, thereby arguably
exposing the bank to reimbursement of the Lien Claimants under
Reimbursement Agreements. The nub of the bank’s argument here seems to be
that while the Security was in the aggregate face amount of the liens



themselves, the bank’s risk was with respect to lienable costs awarded beyond
that amount.

The timing of the settlement is put in issue once again, this time supported by
four emails among counsel, some marked “without prejudice”, from the 5~9
July 2016 period. This is again said to be a “seismic shift” in the Private
Mortgagees’ position on the eve of trial which was “part and parcel of [a]
strategy to keep pressure on the lien claimants”, as the bank “would be arguing
strenuously that the lien claimants had priority over the Private Mortgagees to
the Security”.

The bank argues its consent, Schedule D to the Partial Report/Award, as an
agreement to entitlement to costs. The form of procedural order attached,
paragraph 1, contemplates that after payment of the amounts found due to the
Lien Claimants, and before payment to the Private Mortgagees, payment be
made of “the legal costs incurred by the Bank of Montreal (“"BMQ”) arising in
relation to this Reference which have not been otherwise reimbursed”.

e. The bank renews its s, 86 arguments.

[19] My ruling on this final costs issue is as follows:

a.

| reject any suggestion of improper conduct by any counsel or party in this
reference. There is no evidence of any such conduct. It is not unusual for
complex lien matters to end up settling “on the courthouse steps”. As | noted in
my initial reasons, the conduct of all counsel in advancing all issues in this matter
was exemplary. Their ability to get together to consent to this reference
illustrates a level of cooperation that was sustained throughout the entire
proceeding. There is no basis for application of s. 86 sanctions against any party
or counsel.

It is the Lien Claimants who brought the bank into this litigation and kept the
bank in this litigation. There was no cross-claim by the Private Mortgagees
against the bank. For the most part, the bank simply supported the priority
position taken by the Lien Claimants, a point emphasized in the bank’s own
Further Reply Costs Submissions. All possible costs claimable by or against the
Lien Claimants were settled and must be excluded from any costs as between
the Private Mortgagees and the Bank of Montreal.



[of

d.

The bank was involved in some fashion in the settlements being reached, as
appears from contemporary docket entries. By way of example only, on 5 and 6
July 2016, just days before the hearing:

i. July 5, 2016: “Correspondence from Sonja Turajlich enclosing Offer to
Settle from Argo Lumber Inc, and Newmar Window Manufacturing Co.”

ii. July 5, 2016: “Correspondence from Emilio Bisceglia to Marco Drudi
regarding settling the Arbitration/Reference with Bank of Montreal.”

iii. July 5, 2016: “Telephone discussion with James Klein regarding
settlement with B.M.0.”

iv. July 6, 2016: “Receipt and review of offer to settle by clients of Emilio
Bisceglia and Jim Klein.”

v. July 6, 2016: “Several discussions with client regarding proposed
settlement of the Arbitration as between Bank of Montreal and those lien
claimants represented by Jim Klein, Emilio Bisceglia and Jeff Long.”

vi. July 6, 2016: “Four page correspondence to client attaching Offer to
Settle as negotiated with counsel to lien claimants but not counsel to
Private Mortgagees;...”

vii. July 6, 2016: “Telephone discussion with Greg Fedoryn regarding my
correspondence, the Offer to Settle and our counter-offer.”

I cannot see on the record before me in this case any occasion on which the
Private Mortgagees caused the Bank of Montreal to incur costs unrelated to the
claims advanced by the Lien Claimants. Costs incurred by the bank related in
whole or in part to the conduct of the CCAA proceedings must also be excluded.
They are not within my remit.

With respect to costs not related to the defence of the Lien Claims and not
related in whole or in part to the conduct of the CCAA proceedings, | believe that
over the course of this proceeding no more than 20% of the bank’s claim related
to achieving the overall settlement of this matter justifying an award of costs.
This recovery should be on a partial and not substantial indemnity basis. As the
full indemnity claimed was $426,125.72 inclusive of fees, disbursements and
taxes, | fix and assess the bank’s partial indemnity costs in this matter at

&J
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$50,000, inclusive of all fees, disbursements and taxes to date, to be paid out of

the Security in priority to the Private Mortgagees.

My jurisdiction is confined to this Reference, and | do not purport to limit what any
party may claim in the CCAA or other proceedings for that matter.

My Final Report/Award incorporating the above findings and the earlier Partial
Report/Award will issue accordingly.

Duncan W. G!ah\glt, Referee
28 September 2016
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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., 2148893 ONTARIO INC., 2148990 ONTARIO INC,,

2147681 ONTARIO INC., and 2147650 ONTARIO INC.

Duncan W, Glaholt, Referee ) Wednesday, the 28th
) day of September, 2016

)

FINAL REPORT/AWARD
(Pursuant to the Construction Lien Act)

IN ACCORDANCE WITH the judgment of reference of The Honourable Mr. Justice Newbould
dated 8 January 2015, {the “Judgment of Reference”) a Partial Report/Award issued in this
matter on 11 August 2016, reproduced at Schedule “A”, attached;

UPON READING submissions regarding facility costs by counsel for Argo Lumber Inc. and
Newmar Window Manufacturing Inc. dated 15 August 2016, by counsel for the Medi Group of
Lien Claimants on 16 August 2016 and by counsel for the Private Mortgagees dated 15 August
2016; submissions regarding 25 July 2016 costs by counsel for Silver Streams Homes Inc. on 17
August 2016 and by counsel for Argo Lumber and Newmar Window dated 23 August 2016; and
submissions regarding Bank of Montreal’s costs by counsel for the Bank of Montreal dated 15
August 2016 amended 26 August 2016, by counsel for the Private Mortgagees dated 9
September 2016; reply submissions by counsel for the Bank of Montreal on 16 September
2016; reply submissions by counsel for the Private Mortgagees on 17 September 2016; and

further reply costs submissions by counsel for the Bank of Montreal on 21 September 21

September 2016:
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1. | FIND AND DECLARE that the Partial Report/Award, Schedule ‘A’ attached, is affirmed

and incorporated by reference into this Final Report/Award.

2. [ FIND AND DECLARE that the amount of costs to which the Bank of Montreal is
entitled pursuant to paragraph 8 (b) of the Partial Report/Award, fixed and assessed by me

. inclusive of all fees, disbursements and taxes, is $50,000.

3. I ORDER that any and all other claims for interest and costs arising from this reference

are dismissed.

4, | ORDER that the following payments be made forthwith by the Monitor in the

following priority:

a) First in priority, the Monitor shall pay the Lien Claimants the amounts found due
and owing to them as set out in my Partial Report/Award, Schedule A hereto,
and upon payment each Lien Claimant’s corresponding lien shall be discharged,
the certificate of action, if any, shall be vacated, and its lien action, if any,

together with all crossclaims, if any, shall be dismissed without costs;

b) Second in priority, the Monitor shall pay the Bank of Montreal, $50,000 in full

satisfaction of the Bank of Montreal’s costs of this reference;

c) Third in priority, the Monitor shall pay to “Jack Greenberg, in Trust for Private
Mortgagees”, the balance of the funds held with respect to the subject lands and

premises, up to but not exceeding the sum of $11,960,703.22.

d) Fourth, any surplus remaining in the Monitor’s hands after payments as above, if

any, shall be retained by the Monitor subject to further disposition by the Court,

Dated at Toronto, this 28th day of September 2016

Duncan W. Glaholty
Referee
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SCHEDULE A
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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-36, as
. amended
IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER STREAMS HOMES

INC,, SILVER STREAMS HOMES (PUCCINI} INC., 2148893 ONTARIO INC,, 2148990 ONTARIO INC.,
2147681 ONTARIO INC., and 2147650 ONTARIO INC,

Duncan W. Glaholt, Referee ) Wednesday, the 11th
) day of August, 2016
}
PARTIAL REPORT/AWARD

{Pursuant to Section 62{1)}{b) and Form 21 of the Construction Lien Act)

IN ACCORDANCE WITH the judgment of reference of The Honourable Mr, Justice Newbould
dated 8 January 2015, (the “Judgment of Reference”) the trial of the actions referred to on
Schedule “A” attached, commenced on 11 July, 20186, at the City of Toronto, Ontario, in the
presence of counsel for the Lien Claimants Pilbro [ll (nc.,, Medi Group Incorporated, Cardell
Flooring Ltd., Foremont Drywall Inc., 1382479 Ontario Inc,, 1382503 Ontario Inc., 2203579
Ontario In¢. cob Foremont Drywall Contracting, Canadian Concrete Forming Limited, Pave
Plumbing & Heating Inc,, E.D. Carpenters Ltd., Solo Electric Ltd., 1865721 Ontarlo Inc,, GM
Exterior Inc., Glancola Aluminum Contractors Inc,, counsel for the Lien Claimants Argo Lumber
Inc. and Newmar Window Manufacturing Inc., counsel for Puccini Mortgage Corp., 53 Puccini
Mortgage Corp., 388242 Ontario Limited, Dapaul Management Limited, Nastell Investments
Limited and Castle Lane Design Group Inc. (the “Private Mortgagees”), and counsel the Bank of
Montreal, all claims against Home Trust Company having been dismissed on consent without
costs by order dated 29 June 2015, the claim by Trudel & Sons Roofing having been dismissed

on consent without costs by order dated 29 june 2015, and the claims against Foremost
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Mortgage Holding Corporation having been dismissed on consent without costs by order dated

9 September 2015;

AND UPON READING THE EVIDENCE FILED, including the Affidavit of Andreas Havenga sworn
24 March 2015 and exhibits thereto, filed on behalf of Argo Lumber Inc.; the affidavit of Lou
D'Ambrosio sworn 24 March 2015 and exhiblts thereto, filed on behalf of Newmar Window
Manufacturing Inc.; the affidavit of Nunzio Bitondo sworn 30 March 2015 and exhibits thereto,
filed on behalf of Con-Drain Company (1983) Limited); the affidavit of Tony Pileggl sworn 12
March 2015 and exhibits thereto, flled on behalf of Pilbro IIf inc.; the affidavit of Dominic
Montemurro sworn 24 March 2015 and exhibits thereto, filed on behalf of Medi Group
Incorporated; the affidavit of Gord Ellis sworn 13 March 2015 and exhibits thereto, filed on
behalf of Cardell Flooring Ltd.; the affidavit of Mary Montagner sworn 18 March 2015 and
exhibits thereto, filed on behalf of Foremont Drywall Inc,, 1382479 Ontario Inc,, 1382503
Ontario Inc., 2203579 Ontario Inc. cob Foremont Drywall Contracting; the affidavit of Pat
Lamanna sworn 17 March 2015 and exhibits thereto, filed on behalf of Canadian Concrete
Forming Limited; the affidavit of Pat Di Stefano sworn 17 March 2015 and exhibits thereto, filed
on behalf of Pave Plumbing & Heating Inc.; the affidavit of Sam Dibacco sworn 13 March 2015
and exhibits thereto, filed on behalf of E.D. Carpentry Limited; the affidavit of Sandy Ragno
sworn 16 March 2015 and exhibits thereto, filed on behalf of Solo Electric Ltd.; the affidavit of
Ismail Parmaksizoglu sworn 16 March 2016 and exhibits thereto, filed on behalf of 1865721
Ontario Inc.; the affidavit of John Giancola sworn 23 March 2015 and exhibits thereto, filed on
behalf of GM Exterior Inc.; the affidavit of John Giancola sworn 23 March 2015 and exhibits
thereto, filed on behalf of Giancola Aluminum Contractors Inc.; the affidavit of Munira
Budhdeao sworn 8 July 2016 and exhibits thereto, filed on behalf of Argyle Hardwood &
Flooring Ltd.; and the affidavit of Jack Greenberg sworn 27 March 2015 and exhibits thereto,
along with the supplementary affidavit of Jack Greenberg swornh and filed 14 July 2016 filed on

behalf of the Private Mortgagees;

AND ON READING THE PLEADINGS AND PROCEEDINGS HEREIN AND CONSENTS FILED,
including the consents of the Private Mortgagees, the Bank of Montreal, and the Llen
Claimants Labourers’ Union of North America Local 183 Members’ Benefit Trust Fund, 1865721
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Ontario [nc., Paris Kitchens, a Division of The Sanderson-Harold Company Limited, Con-Drain
Company (1983) Ltd.,, Argo Lumber Inc.,, Newmar Window Manufacturing Inc.,, King-Con
Construction Corporation, 669857 Ontario Inc. o/a Alma Mechanical, Cardell Flooring Limited,
Foremont Drywall Inc. et al. carrying on husiness as Foremont Drywall Contracting, Solo Electric
Limited, 1865721 Ontario Inc.,, GM Exteriors Inc., Pilbro Il Inc., Medi Group Incorporated,
Canadian Concrete Forming.Limited, Pave Plumbing & Heating Inc., E. D, Carpenters Limited,
and Giancola Aluminum Contractors Inc,, filed, no-one appearing for Renova Recycling or Argyle
Hardwood & Flooring Ltd. (although not a Lien Claimant, a motion was filed on behalf of Argyle
Hardwood & Flooring Ltd. and is dealt with herein), or any of the Schedule C claimants as

identified in the Judgment of Reference;

AND UPON HEARING THE SUBMISSIONS OF COUNSEL attending, including submissions made

on 14 July 2016 on behalf of the lien claimants Arge Lumber and Newmar Mechanical;

1. { FIND AND DECLARE that each of the persons named In Column 1 of Schedule A to
this Partial Report/Award has a lien under the Construction Lien Act as against the lands
described in Schedule “C" attached, in the amount shown opposite their names in Column 4 of
Schedule A, constituting a éharge under section 21 of the Construction Lien Act upon the
holdback required to be retained by the defendant-owners Silver Streams Homes Inc,, Silver
Streams Homes (Puccini) Inc.,, 2148893 Ontario Inc., 2148990 Ontario Inc,, 2147681 Ontario

Inc., and 2147650 Ontario Inc., for which the said defendant-owners are jointly and severally

personally liable to the Lien Claimants

2. | FIND AND DECLARE that each of the persons named in Column 1 of Schedule A to
this Partial Report/Award is entitled to personal judgment in the amount set opposite their

names in Column 8 of Schedule A.

3. [ FIND AND DECLARE that the deficiency in holdback required to be kept by the
Defendant Owners, Silver Streams Homes Inc,, Silver Streams Homes (Puccini) Inc., 2148893
Ontario Inc., 2148990 Ontario Inc., 2147681 Ontario Inc., and 2147650 Ontario [nc., under the

Construction Lien Act with respect to each Lien Claimant is the amount set out in Column 4 of
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Schedule A, and that each said Lien Claimant has priority over each of the claims of each of the

Private Mortgagees to the extent of such deficiency in holdback.

4, I FIND AND DECLARE pursuant to paragraph 2(c) of the Judgment of Reference, that
Argyle Hardwood & Flooring Ltd. shall have personal judgment only as against the parties listed

in Column 6 of Schedule B, for the amount set forth in Column 5 of Schedule B.

5, I FIND AND DECLARE that the amounts owed as of June 25%, 2016 by the parties listed
in Column 7 of Schedule A to Puccini Mortgage Corp. is $1,612,338.61, to 53 Puccini Mortgage
Corp, is $3,279,784.31, to 388242 Ontario Limited is $1,566,246.61, to Nastell Investments
Limited $4,875,419.77, and to Castle Lane Design Group Inc. is $626,914.92 for an aggregate
amount of $11,960,703.22,

6. ! ORDER that all claims by all parties against the defendant Bank of Montreal be and

the same are hereby dismissed, on consent, without costs.

7, | ORDER that the following payments be made forthwith by the Monitor In the

following priority:

a) First in priority, the Monitor shall pay the Lien Claimants the amounts found due
and owing to them for deficiency in holdback as set forth in Column 4 of
Schedule A, and upon payment each Lien Claimant’s corresponding lien shall be
discharged, the certificate of action, If any, shall be vacated, and its lien action, if

any, together with all crossclaims, if any, shall be dismissed without costs;

b) Second in priority, the Monitor shall pay the Bank of Montreal, or as it may In
writing direct, the Bank of Montreal’s costs of this reference fixed and assessed
by me inclusive of all fees, disbursements and taxes according to the procedure

set out In the consent of the Private Mortgagees and Bank of Montreal annexed

as Schedule D hereto;
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¢} Third in priority, the Monitor shall pay to “Jack Greenburg, in Trust for Private
Mortgagees”, the balance of the funds held with respect to the subject lands and

premises, up to but not exceeding the sum of $11,960,703.22.

d) Fourth, any surplus remaining in the Monitor’s hands after payments as above, if

any, shall be retalned by the Monitor subject to further disposition by the Court.

8. | FURTHER ORDER that in view of the exceptlonal cooperation of counsel and parties (n

the resolution of this complex matter there shall be no further costs awarded to any party.

Dated at Toronto, this 11th day of August 2016

Duncan W, Glahalt
Referee



REVISED Schedule A Lien Claimants
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Column 1 Column2 | Col.3 Column 4 Column 5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount (non- Judgment
Construction Lien lienable) (claim and
interest)
Con-Drain Company [Incl.] [Incl] | $25,000.00 | $3,522.99 $98,359.70 | Silver Streams
{1983) Limited Homes Inc., Silver
Streams Homes
Lien reg. as: {Puccini) Inc.,
YR2016863 2148893 Ontario
Inc., 2148990
Court File No. CV- Ontario Inc.,
13-116355-00 2147681 Ontario
Inc., and 2147650
Ontario Inc.
Pilbro Il Inc. [Incl.] [Incl.] | $91,798.91 | $19,763.85 $574,117.67 | Silver Streams
Homes Inc., Silver
Lien reg. as: Streams Homes
YR2056986 (Puccini) Inc.,
2148893 Ontario
Court File No. Inc., 2148990
CV-13-116840-00 Ontario Inc,,
2147681 Ontario
Inc., and 2147650
Ontario Inc.
Medi Group [Incl.] [Incl.] | $99,714.00 | $18,598.79 $540,273.79 | Silver Streams
Incorporated Homes Inc,, Silver
Streams Homes
Lien reg. as: {(Puccini) Inc.,
YR2057173 2148893 Ontario
Inc., 2148990
Court File No. Ontario Inc.,
Cv-13-116838-00 2147681 Ontario
Inc., and 2147650
Ontario Inc.
Cardell Flooring Ltd. [Incl] [Incl.] | $24,663.34 | $3,384.17 $98,306.27 | Silver Streams

Lien reg. as:
YR2057568

Homes Inc., Silver
Streams Homes
(Puccini) Inc.,
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Column 1 Column2 | Col.3 Column 4 Column5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount (non- Judgment
Construction Lien lienable) (claim and
interest)
2148893 Ontario
Court File No. Inc., 2148990
CV-~13-116835-00 Ontario Inc.,
2147681 Ontario
Inc., and 2147650
Ontario Inc.
Foremont Drywall [Incl.] [Incl] | $61,261.57 | $15,493.60 $450,071.53 | Silver Streams
Inc./1382479 Homes Inc., Silver
Ontario Streams Homes
Inc./1382503 (Puccini) Inc.,
Ontario 2148893 Ontario
Inc./2203579 Inc., 2148990
Ontario Inc./c.0.b. Ontario Inc.,
Foremont Drywall 2147681 Ontario
Contracting Inc., and 2147650
Ontario Inc.
Lien reg. as:
YR2057675
Court File No.
CV-13-116837-00
Canadian Concrete [Incl.] fincl.] | $60,619.39 | $7,708.03 $223,909,71 | Silver Streams
Forming Limited Homes Inc., Silver
Streams Homes
Lien reg. as: (Puccini) Inc.,
YR2057676 2148893 Ontario
Inc., 2148990
Court File No. Ontario Inc.,
CV-13-116834-00 2147681 Ontario
Inc., and 2147650
Ontario Inc.
Pave Plumbing & [Incl.] [Incl.] | $26,198.70 | $8,103.82 $235,406.77 | Silver Streams

Heating Inc,

Lien reg. as:
YR2057677

Homes Inc., Silver
Streams Homes
(Puccini) Inc.,
2148893 Ontario
Inc., 2148990
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Column 1 Column2 | Col.3 Column 4 Column 5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount (non- Judgment
Construction Lien lienable) (claim and
interest)
Court File No. Ontario Inc,,
CV-13-116839-00 2147681 Ontario
Inc., and 2147650
Ontario Inc.
E. D. Carpenters Ltd. [Incl.] [Incl.] | $19,527.89 | $11,717.90 $340,391.91 | Silver Streams
Homes Inc., Silver
Streams Homes
Lien reg. as: (Puccini) Inc.,
YR2058240 2148893 Ontario
fnc., 2148990
Court File No. Ontario Inc.,
CV-13-116836-00 2147681 Ontatrio
Inc., and 2147650
Ontario Inc.
Solo Electric Ltd. [Incl.] [Incl.] | $30,362.23 | $6,644.27 $193,008.43 | Silver Streams
Homes Inc.,, Silver
Lien reg. as: Streams Homes
YR2058688 (Puccini) Inc.,
2148893 Ontario
Court File No. Inc., 2148990
CV-13-116841-00 Ontario Inc,,
2147681 Ontario
Inc., and 2147650
Ontario Inc.
1865721 Ontario [Incl.] lIncl.]| $20,575.55| $3,262.82 $94,781.37 | Silver Streams
Inc, Homes Inc., Silver
Streams Homes
Lien reg. as: (Puccini) Inc.,
YR2059379 2148893 Ontario
Inc., 2148990
Court File No. Ontario Inc,,
2147681 Ontario

CV-13-116833-00

fnc., and 2147650
Ontario Inc.
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Column 1 Column2 | Col.3 Column 4 Column 5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount {non- Judgment
Construction Lien lienable) {claim and
interest)
GM Exterior Inc. [inel.] {Incl.] $9,451.58 1 $1,628.42 $48,187.62 | Silver Streams
Homes Inc., Silver
Lien reg. as: Streams Homes
YR2062198 (Puccini) Inc.,
2148893 Ontario
Court File No, Inc., 2148990
CV-13-117058-00 Ontario Inc.,
2147681 Ontatio
Inc,, and 2147650
Ontario Inc,
Giancola Aluminum [Incl.] [Incl.] | $16,265.36 | $2,888.23 $85,467.23 | Silver Streams
Contractors Inc, Homes Inc., Silver
Streams Homes
(Puccini) Inc.,
Lien reg, as: 2148893 Ontario
YR2062199 Inc., 2148990
Ontario Inc.,
Court File No. 2147681 Ontario
CVv-13-117059-00 Inc., and 2147650
Ontario Inc.,
L.ILU.N.A. Local 183 [Incl.] [incl.] $7,500.00 $787.70 $23,355.71 | Silver Streams
et al. Homes Inc., Silver
Streams Homes
Lien reg. as: (Puccini) Inc.,
YR2050961 2148893 Ontario
Inc., 2148990
Ontario Inc.,
2147681 Ontario
Inc., and 2147650
Ontario Inc.
Argo Lumber Inc. [Incl.] [Incl.] | $140,000.00 $0 $Q | Silver Streams
Lien reg. as: collectively Homes Inc., Silver
YR2048904 Streams Homes
Court File No. {Puccini) Inc.,

CV-13-116990-00

Newmar Window
Manufacturing Inc.

2148893 Ontario
Inc,, 2148990
Ontario Inc,,
2147681 Ontario
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Column 1 Column2 | Col.3 Column 4 Column 5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount {(non- Judgment
Construction Lien lienable) {claim and
interest)
Inc., and 2147650
Lien reg. as: Ontario Inc.
YR2050277
Court File No.
CV-13-116991-00
King-Con [Incl] [Incl.] | $15,000.00 | $3,724.56 $108,298.79 | Silver Streams
Corporation Homes Inc., Silver
Streams Homes
Lien reg. as: (Puccini) Inc.,
YR2045079 2148893 Ontario
Inc., 2148990
Court File No. Ontario Inc.,
CV-116857-00 2147681 Ontario
Inc., and 2147650
Ontario Inc.
The Sanderson- [Incl.] [incl.]| $45,000.00 | $7,282.91 $211,152.91 | Silver Streams
Harold Company Homes Inc., Silver
Ltd., Paris Kitchens Streams Homes
(Puccini) Inc.,
Lien reg. as: 2148893 Ontario
YR2058638 Inc., 2148990
Ontario Inc.,
Court File No. 2147681 Ontario
CV-15-539365 Inc., and 2147650
Ontario Inc.
669857 Ontario Inc. [Incl.] [Incl.] | $25,000.00| $3,733.38 $112,020.38 | Silver Streams
o/a Alma Homes Inc., Silver
Mechanical Streams Homes
(Puccini) Inc.,
Lien reg. as: 2148893 Ontario
YR2060246 Inc., 2148990
Ontario Inc,,
Court File No. 2147681 Ontario
CV-13-117214-00 Inc., and 2147650
Ontario Inc.
TOTALS $717,938.52
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Column 1 Column2 | Col. 3 Column 4 Column5 Column 6 Column 7
Name of person Principal Costs Lien Interest Personal Primary Debtor
entitled to amount {non- Judgment
Construction Lien lienable) (claim and

interest)
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Schedule B Non-lien claims, personal judgment only

Column 1 Column2 Column 3 Column 4 Column 8 Column 6
Name of person Principal Costs Interest Personal Primary Debtor
entitled to personal judgment
judgment only amount
{claim and
interest)
$129,516.11 0| $4,226,95 | $133,743.06 | Silver Streams Homes Inc.,

Argyle Hardwood &

Flooring Ltd,

Silver Streams Homes {Puccini)
[nc., 2148893 Ontario Inc.,
2148890 Ontario Inc,, 2147681
Ontatrio Inc., and 2147650
Ontario Inc.

TOTAL:

$133,743.06
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SCHEDULE C Legal Description

Lot 1, Plan 65M4249, Town of Richmond Hill; PIN: 03206-3418 {LT)

Lot 23, Plan 65M4249, Town of Richmond Hill; PIN: 03206-3440 (LT}
Lot 24, Plan 65M4249, Town of Richmond Hill; PIN: 03206-3441 (LT)
Lot 18, Plan 65M433i, Town of Richmeond Hill; PIN: 03206-3502 (LT)
Lot 19, Plan 65M4331, Town of Richmond Hill; PIN: 03206-3502 (LT)
Lot 20, Plan 65M4331, Town of Richmond Hil(; PIN: 03206-3503 {LT)
Lot 22, Plan 65M4331, Town of Richmond Hill; PIN: 03206-3505 (LT)
Lot 23, Plan 65M4331, Town of Richmond Hill; PIN: 03206-3506 {LT)
Lot 24, Plan 65M4331, Town of Richmond Hill; PIN; 03206-3507 (LT)

Lot 25, Plan 65M4331, Town of Richmond Hill; PIN; 03206-3508 (LT)

-
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SCHEDULED
Court File No.: CY-13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ET. AL
R.8.C. 1985, C.C-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OF ARRANGEMENT OF
SILVER STREAMS HOMES INC.,, SILVER STREAMS HOMES (PUCCINI) INC,,
2148993 ONTARIO INC,, 2148990 ONTARIO INC,, 214768] ONTARIO INC.
AND 2147650 ONTARIO INC.

CONSENT

THE PARTIES HERETO, Puccini Mortgage Corp., 33 Puccini Mortgage Carp,,
383242 Ontario Limited, Dapaul Management Limited, Nastell Investments Limited,
Castle Lane Design Group Inc and Bank of Montreal, by their lawyers, consent to the

Procedural Order attached hereto and certify that no party to this proceeding is under

any legal disability,

Date:‘;grg\ \"‘5{ Zeothe
/, Drudi Alexiou Kuchar LLP
7050 Weston Road, Suite 610

Vaughan, Ontario L4L 8G7

Marco Drudi
Tel: (905) 850-61 16 / Tax: (905) 850-9146

Lawyers for Puccint Mortgage Corp.. 53
Puccinl Mortgage Corp,, 388242 Ontario
Limited, Dupaul Munagement Limited,
Nastell Investments Limited, Castle
Lane Design Group Inc.
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Date: \AQ]\ 3, 20t

he X Coyo oo L

AgQ‘ICi & Calabretta

5700 Yonge Street

Suite 1100,

North York, Ontario,
Lawyers for Bank of Montreal



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

ONTARIO
SUPERIOR COURT QOF JUSTICE
COMMERCIAL LIST

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

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

PROCEDURAL ORDER #

An issue has arisen between the Bank of Montreal and the Private Mortgagees
regarding the costs claimed by the Bank of Montreal in relation to this Reference and
the source of the funds to pay such costs.

On the Consent of the Defendants Puccini Mortgage Corp., 53 Puccini Mortgage
Corp., 388242 Ontario Limited, Dapaul Management Limited, Nastell Investments
Limited and Castle Lane Design Group Inc. and the Bank of Montreal,

1. 1 hereby direct that the Monitor pay, on a without prejudice basis, from
the funds held by the Monitor, after payment of the amounts found to
be payable to the Lien Claimants from said funds, but before payment
of the amounts owed to the Defendants, Puceini Mortgage Corp., 53
Puccini Mortgage Corp., 388242 Ontario Limited, Dapaul Management
Limited, Nastell Investments Limited and Castle Lane Design Group
Inc.(the “Private Moxtgagees), the legal costs incurred by Bank of
Montreal (“BMOQ") arising in relation to this Reference which have not
been otherwise reimbursed, on the following terms and conditions:

(2) By no later than August 15, 2016, BMO shall deliver ta the
Monitoy, and to the lawyers for the Private Mortgagees, copies of



all Accounts recefved by BMO and to be paid by the Monitor (the
“Accounts”);

(b) By no later than August 15, 2016, BMO will provide to the Private
Mortgagees, and file with me, a Bill of Costs, the dockets of the
lawyers involved in the Accounts and, where requested, will

provide to the Private Mortgagees copies of the invoices/receipts
for disbursements;

{¢) The payment of the funds to BMO will be without prejudice to the
rights of the patties herein and BMO will execute a reimbursemnent
agreement in favour of the Private Mortgagees wherein BMO
agrees to reimburse the Private Mortgagees after costs are fixed by
me should 1 reduce the Accounts/Bill of Costs;

(d) I will set a date for the half-day heating on the costs to be heard not
later than September 15", 2016, Where the amount paid by the
Monitor pursuant to this Order to BMO exceeds the amount of
costs I oxder payable to BMO, BMO shall remit the excess payment
to the Private Mortgagees within 15 days from my finding;
however, if at the time of iy finding the Monitor has not yet paid
the costs of BMO, ihen the Monitor shall pay to BMO, from the
fund, the amount I order payable to BMO as costs; and

(e) Within 10 days from receipt of the payment by the Monitor to
BMO, BMO is to register a discharge of their Mortgage on Lot 18,
M-Plan 65M4331,

ALL OF WHICH IS ORDERED AND DIRECTED THIS DAY OF

JULY, 2016

DUNCAN W. GLAHOLT, REFEREE
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THIS IS EXHIBIT “J» REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH
SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner etc.



Court File No. 13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
Commercial List

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGMENT OF
SILVER STREAMS HOMES INC,, SILVER STREAMS HOMES (PUCCINI) INC,,

2148993 ONTARIO INC,, 2148990 ONTARIO INC., 2147681 ONTARIO INC.
AND 2147650 ONTARIO INC.

And in the matter of a reference under the Construction Lien Act, R.S.0. c. C. 30.as amended
And in the matter of R. 54, Ontario Rules of Civil Procedure

NOTICE OF MOTION

THE MOVING PARTY Bank of Montreal will make a motion to a Judge presiding
over the Commercial List on Tuesday October 25, 2016 at 10:00 a.m., or as soon thereafier as

the motion can be heard at.330 University Avenue, Toronto, Ontario

THE MOTION WILL BE HEARD: the motion is to be heard orally.
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THE MOTION IS FOR:

. If necessary, an order granting leave to bring this motion;

. If necessary, an order extending the time for serving and filing this motion to oppose
confirmation to the Final Award/Report of Duncan Glaholt dated September 28, 2016
(the “Final Report™), noted below;

. An order abridging the time for service and filing of this notice of motion and any other
materials used on the motion, and dispensing with service on any person other than those
served;

. An order opposing confirmation of the Final Report;

. Aﬁ order staying the payment of any funds held as security (the “Security™) by the

Monitor to the Private Mortgagees (as defined in the “Final Report”) until after the

hearing of this motion;

. Costs of this motion; and,

. Such further and other relief as counsel may suggest and this Honourable Court deems

acceptable.



THE GROUNDS FOR THE MOTION ARE:

. Rules 37, 54.09 and 63 of the Rules of Civil Procedure.

. Pursuant to the Order of The Honourable Mr, Justice Newbould made January 8, 2015
(the “Judgment of Reference™), a reference was convened under the Construction Lien

Act appointing Duncan Glaholt as Referee.

. Bank of Montreal is the first mortgagee in relation to the residential housing

development(s) that are the subject of this proceeding,

. Bank of Montreal’s mortgage security is in priority to the Private Mortgagees’

mortgages, and the Private Mortgagees have postponed to Bank of Montreal.

. Bank of Montreal had been paid in full on its mortgage security prior to the Reference
being ordered, such that most of its legal counsel’s work performed after the Judgment of
Reference was made has been in relation to the Reference, and not generally with respect

to other aspects of this Companies’ Creditors Arrangement Act (“CCAA”) proceeding.

. Bank of Montreal submitted a Bill of Costs of $426,125.72 for its costs of the Referenc'e,
and Duncan Glaholt awarded costs to Bank of Montreal in the total amount of $50,000.00
with respect to the Reference, to be paid from the Security being held by the Monitor, in

priority to the Private Mortgagees’ mortgages. This $50,000.00 amounted to about 20%



of the said Bill of Costs of Bank of Montreal, on a partial indemnity scale, according to

Duncan Glaholt.

. Duncan Glaholt made a palpable and overriding error of fact and he made an error of law

in the Final Report noted above as follows:

b)

caleulating that only 20% of Bank of Montreal’s dockets submitted for his review

_during cost submissions on the Reference related to the Reference was a palpable and

overriding error of fact; and,

in relation to the other 80% of Bank of Montreal’s dockets submitted to Duncan
Glaholt (the “Non-Reference I')ockets”)> and that Duncan Glaholt ruled do not relate
to the Reference, ordering that the Private Mortgagees were entitled to the balance of
the Security after Bank of Montreal receives $50,000.00 for its costs of this
Reference, without making the Private Mortgagees’ entitlement to the said Security
subject to Bank of Montreal’s right to move before the Court in this matter for an
order for costs in relation to the Non-Reference Dockets and that these costs be paid

from the Security in priority to the Private Mortgagees® entitlement is an error of law.

. In addition to making an error of law, Duncan Glaholt also exceeded his jurisdiction in

subparagraph 4(¢) of the Final Report by granting the Private Mortgagees priority over

Bank of Montreal to the Security prior to Bank of Montreal being able to seek

compensation in full and be compensated in full for its Non-Reference Dockets from the
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said Security in priority to the Private Mortgagees. Duncan Glaholt should have ruled
that before the Private Mortgagees may receive any portion of the said Security pursuant
to the Final Report, Bank of Montreal is entitled to move before this Court to seek that it
be compensated for its Non-Reference Costs from the Security pursuant to its mortgage

security.

9. The question as to who is entitled to priority over the Security is a legal question, and

who may rule on this issue is a question of jurisdiction.

10. Neither the Judgment of Reference (at Tab J herein) nor the List of Issues for the
Reference agreed to by the parties (as set out in the 9 Procedural Order of Duncan
Glaholt at Tab H herein) granted jurisdiction to Duncan Glaholt to grant the Private

Mortgagees any priority over Bank of Montreal.

11. Such further and other grounds as counsel may suggest and this Honourable Court may

find acceptable.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

this motion:

1. The written cost submissions made by Bank of Montreal and the Private Mortgagees to

Duncan Glaholt during the Reference, and other materials, described as follows;



A) Bill of Costs of Bank of Montreal and cover letter dated August 15, 2016 from Agueci
& Calabretta and the accounts to Bank of Montreal attached thereto dated September
28, 2015; December 23, 2015; January 31, 2016; February 29, 2016; March 31, 2016;

April 30, 2016; May 31, 2016 and June 20, 2016;
B) Revised Bill of Costs of Bank of Montreal and cover letter of Agueci & Calabretta
dated August 26, 2016 and the account to Bank of Montreal attached thereto dated

August 26, 2016;

C) Cost Submissions of the Private Mortgagees dated September 8, 2016 (but only

including Tab C of same) submitied by Marco Drudi;
D) Reply Cbsts Submissions of Bank of Montreal dated September 16, 2016;
E) Email from Marco Drudi to Duncan Glaholt dated September 17, 2016;
F) Further Reply Costs Submissions of Bank of Montreal dated September 21, 2016;

G) The Final Report/Award of Duncan Glaholt dated September 28, 2016 (with revised

Schedule A);

H) Reasons of Duncan Glaholt dated September 28, 2016 and August 11, 2016;

I) The 9* Procedural Order of Duncan Glaholt dated June 27,2016; and,
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I} The Order of The Honourable Mr. Justice Newbould made January 8, 2015.

2. Such further and other evidence as counsel my suggest and this Honourable Court finds

acceptable.

Date: October 12, 2016 AGUECI & CALABRETTA
Barristers & Solicitors
5700 Yonge Street, Suite 1110
Toronto, Ontario
M2M 4K2

Att: Jeffrey Spiegelman
LSUCH# 312990

Tel: (416) 250-5700
Fax: (416) 250-5797

Lawyers for Bank of Montreal

TO: SEE SERVICE LIST ATTACHED
AS SCHEDULE “A” HERETO
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THIS IS EXHIBIT “K” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner elc.
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Court File No. 13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
DIVISIONAL COURT

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGMENT ACT,
R.S.C. 1985, ¢. ¢-35, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGMENT OF
SILVER STREAMS HOMES INC., SILVER STREAMS HOMES (PUCCINI) INC,,
2148993 ONTARIO INC., 2148990 ONTARIO INC.,, 2147681 ONTARIO INC.
AND 2147650 ONTARIO INC.

And in the matter of a reference under the Construction Lien Act, R.5.0. ¢. C, 30 as amended
And in the matter of R, 54, Orario Rules af Civil Procedure

NOTICE OF APPEAL

THE APPELLANT, Bank of Montreal appeals to the Divisional Court frot the Final
Report/Award of Duncan Glaholt dated September 28, 2016 (the “Final Report™) made at

Toronto, Ontario.

THE APPELLANT ASKS that paragraph 2 of the Final Report be set aside and in its
place Bank of Montreal be awarded the sum of $426,125.72 by this Honourable Court for costs
of the Reference conducted by Duncan Glaholt pursuant to the Order of the Honourable Mr.
Justice Newbould made January 8, 2015 (the “Newbould Order”), and that the ruling on
priorities in subparagraph 4(c) of the Final Report be made subject to Bank of Montreal being
entitled to scek and receive payment of any of its costs that are not related to the Reference

(defined below as the “Non-Reference Dockets™), as may be assessed and ordered by the Court
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in this mattcr, from the security (the “Security”) held by the Monitor beforc the Private
Mortgagees identified in the Fina) Report receive any portion of the Security on account of their

mortgages.,

THE GROUNDS OF APPEAL ARE AS FOLLOWS:

1. Pursuant to the Order of The Honourable Mr. Justice Newbould made January 8, 2015
(the “Judgment of Reference™), a referernce was convened under the Construction Lien

Act appointing Duncan Glaholt as Referee,

2. Bank of Montreal is the first mortgagee in relation to the residential housing

development(s) that are the subject of this proceeding,

3. Bank of Montreal’s mortgage sceurity is in priority to the Private Mortgagees’

mortgages, and the Private Mortgagees have postponed to Bank of Montreal.

4. Bank of Montreal had been paid in full on its mortgage security prior to the Reference
being ordered, such that most of its legal counsel’s work performed after the Judgment of
Reference was made has been in relation 1o the Reference, and not generally with respect

to other aspects of this Companies' Creditors Arrangement Act (“CCAA”) proceeding.

5, Bank of Montrcal submitted a Bill of Costs of $426,125.72 for its costs of the Reference,

and Dunican Glaholt awarded costs to Bank of Montreal in the total amount of $50,000.00

i
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with respect to the Reference, to be paid from the Security being held by the Monitor, in
priority to the Private Mortgagees” mortgages. This $50,000.00 amounted to about 20%
of the said Bill of Costs of Bank of Montreal, on a partial indemnity scale, according to

Duncan Glaholt.

6. Duncan Glaholt made a palpable and overriding etror of fact and he made an crror of law

in the Final Report noted above as follows:

a) calculating that only 20% of Bank of Montreal’s dockets submitted for his review
during cost submissions on the Reference related to the Reference was a palpable and

overriding error of fact; and,

b) inrelation to the other 80% of Bank of Montreal's dockets submitted to Duncan
Glaholt (the “Non-Reference Dockets”™), and that Duncan Glahelt ruled do not relate
to the Referenice, ordering that the Private Mortgagees were entitled to the balance of
the Security after Bank of Montreal receives $50,000.00 for its costs of this
Reference, without making the Private Mortgagees® entitlement to the said Security
subject to Bank of Montreal’s right to move before the Court in this matter for an
order for costs in relation to the Non-Reference Dockets and that these costs be paid

from the Security in priority to the Private Mortgagees’ entitlemnent is an error of law,

7. In addition to making an error of law, Duncan Glaholt also exceeded his jurisdiction in

subparagraph 4(c) of the Final Report by granting the Private Mortgagees priority over
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Bank of Montreal to the Sccurity prior to Bank of Montreal being able to seek
compensation in full and be compensated in full for its Non-Reference Dockets from the
satd Security in priority to the Private Mortgagees. Duncan Glaholt should have ruled
that before the Private Mortgagees may receive any portion of the said Security pursuant
to the Final Report, Bank of Montreal is entitled to move before this Court to seek that it
be compensated for its Non-Refercnee Costs from the Security pursuant to its mortgage

security.

The question as to who is entitled to priority over the Security is a legal question, and

who may rule on this issue is a question of jurisdiction.

Neither the Judgment of Reference nor the List of Issues for the Reference agreed to by
the parties (as set out in the 9™ Procedural Order of Duncan Glaholt) granted jurisdiction

to Duncan Glaholt to grant the Private Mortgagees any priority over Bank of Montreal.

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

find acceptable.

THE BASIS OF THE APPELLATE COURT’S JURSIDICTION IS: Subsections

71(1) and 71(2) of the Cownstruction Lien Act, and paragraph 3 of the Order of The Honourable

Mr, Justicc Newbould made January 8, 2015 setling out a right of appeal from any Final Report

of Duncan Glaholt to the Divisional Court pursuant to the Construction Lien Act. Leave to appeal
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is not required as the Final Report is effective when completed without further confirmation

required,

THE APPELLANT requires that this appeal be heard at Toronto, Ontario.

Date: October 12, 2016

TO: SEE SERVICE LIST ATTACHED
AS SCHEDULE “A"™ HERETO

AGUECI & CALABRETTA
Barristers & Solicitors

5700 Yonge Street

Suite 1110

Toronto, Ontario

M2M 4K 2

Att: Jeffrey Spiegelman
LSUC# 312990

Tel: (416) 250-5700
Fax: (416) 250-5797

Lawyers for the Defendant,
Bank of Montreal

osihn) |
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Schedule A
Court File No.: 13-10362-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMER.CIAL LIST)

IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT,
R.5.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,

SERVICE LIST

CHAITONS LLP
5000 Yonge Street, 10™ Floor
Toronto, ON M2N 7E9

Harvey Chaiton

Tel:  (416)218-1129

Fax: (416)218-1865
Email: Harvey@chaitong.com

Stephen Schwartz

Tel  (416) 218-1132

Fax: (416)218-1832

Email:  Stephen@chaitons.com

Maya Poliak

Tel: (416)218-1161

Fax: (416)218-1844
Email: maya@chaitoas.com

Lawycrs for the Applicants

GRANT THORNTON LIMITED
Royal Bank Plaza

200 Bay Street, 19" Floor

Toronto, ON M35J 2P9

Janathan Kreiger

Tel:  (416) 360-5055

Fax:  (416) 360-4949

Email: jonathan. kreiger(@ca.gt.com

Tianiel Sobel
Tel: {416) 369-7033
Fax: (416) 360-4949

Email: danicl.sobel@ea.ot.com

Court appointed monitor
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AIRD & BERLIS LLP
Brookfield Place, 181 Bay Street
Suite #1800, Box 754

Toronto, ON M35J 2T9

Steven Graff

Tel: {416) 865-7726

Fax:  (416) 863-1515

Email:  sgraffi@airdberlis.com
[an Aversa

Tel: (4168653082

Fax:  (416) 863-1515

Email:  iaversaZairdberlis.com

Lawyers for the monitor

KLEIN & ASSOCIATES PROFESSIONAL
CORPORATION

390 Bay Street, Suite #1101

Toronto, ON MSH2Y2

James Klgin
Tel: (416) 366-9494
Fax: (416) 366-9442

Email: jklein@kalaw,.ca

Lawyers for Pilbro IIT In¢., Medi Group
Incorporated, Cardell Flooring Ltd., Foremont

Drywall Inc., et al., Canadian Conerete Forming

Limited, Pave Plumbing & Heating Inc., E.D.
Carpenters Limited, Solo Electric Ltd., 1865721
Ontario Inc,, GM Exteriors Inc., Giancola
Aluminum Contractors Inc.

BERKOW, COHEN LLP
141 Adelaide Street West
Suite #400

Toronto, ON M5H 313

Alexandra Lev-Farrel!

Tel:  (416)364-4900 x. 205

Fax:  (416) 364-3865

Email:  alev-farrell@berkoweohen.com
Scott Croceo

Tel:  (416) 364-4900 x. 209

Fax:  (416) 364-3865

Email:  scrocco@berkoweohen.com

Lawyers for the Corporation of the Town of
Richmond Hill

KOSKIE MINSKY LLP
#900 — 20 Queen Street West
Toronto, ON M5H 3R3

Jeffrey Long

Tel: (416) 595.-2125
Fax: (416) 204-2892
Email: jlong@kmiaw.ca

Lawyers for Con-Drain Company (1983)
Limited

CAVALLUSSO SHILTON MCINTYRE
CORNISH LLP ‘
474 Bathurst Street, Suite #300

Toronto, ON MS5T 286

Carrie Clynick
Tel;  (416)964-5515
Fax:  (416) 964-5895

Email: celynick@eavallusso.com

1 Lawyers for Trustees of the Labourers’ Union
of North America Local 183 Members’ Benefit
Trust Fund

HARVEY MANDEL
#203 - 535 Queen Street East
Toronto, ON MS5C 1R6

Tel:  (416)364-7717 x. 302
Fax: (416)364-4813

Email: Harvey(@harvey-mandel.com

Lawyer for Foremost Mortgage Holding
Corporation
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DRUDI ALEXIOU KUCHAR LLP
7050 Weston Road

Suite #610

Vaughan, ON L4L 8G7

Marco Drudi
Tel: (416) 850-6116 x, 225 ,
Fax:  (416) 850-914¢

Email: mdrudi@dak!lp.com

Lawyers for Castle Lane Design Graup Inc.,
53 Puccini Mortgage Corp., Puccini Mortgage
Corp., Nastell Investments Limited, Dapaul
Management Limited, 388242 Ontario Inc.,
Sandall Investments Limited, proposed DIP
Lender

CANADA REVENUE AGENCY
c/0 DEPARTMENT OF JUSTICE
Ontario Regional Office

The Exchange Tower, Box 36

130 King Strect West, Suite #3400
Toronto, ON M5X 1K6

Diane Winters

Tel:  (416)973-3172

Fax: (416)973-0810

Etmail; diane.winters@justics.ge.ca

Christopher Lee

Tel;  (416) 954-8247

Fax: (416)973-0810

Email: christopher.lee(@justice.ge.ca

GOODMAN, SOLOMON & GOLD
439 University Avenue, Suite #1500
Toronto, ON M5G 178

David M, Goodman

Tel:  (416) 595-5555
Fax: (416) 595-7020
Email: dmg@goodmansolomon.com

Lawyers for King-Don Corporation

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite #1600
Toronto, ON M3G 1V2

Leonard Finegold

Tel:  (416) 597-3376
Fax: (416) 397-3370
Email: finegold@usnh.com

Lawyers for The $Sanderson-Harold Company
(Paris Kitchens)

RICHARD J. MAZAR PROFESSIONAL

CORPORATION
115 King Avenue West
Newcastle, ON L1B 1L3

Richard J, Mazar
Email; rmazar@mazarlaw.com

Lawyers for 669857 Ontario Inc. o/a Alma
Mechanical

AGUECI & CALABRETTA
5700 Yonge Street, Suite 1110
Toronto, ON M2M 4K2

Jeffrey Spiegelman

Tel.  (416)250-5700

Fax: (416)250-5797

Email: JSpiegelman(@aclaw.ca

Lawyers for Bank of Montreal
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGMENT ACT, R.S.C. 1985, ¢. ¢-36, AS AMENDED

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

Ceurt File Ne. 13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE,
DIVISIONAL COURT

Proceeding commenced at TORONTO

NOTICE OF APPEAL

AGUECI & CALABRETTA
Barristers & Solicitors

5700 Yonge Street, Suite 1110
Toronto, Cntaric

M2M 4K2

Attn: Jeffrey Spiegelman
Law Scciety of Upper Canada
Mermaber # 312990

Tel. (416) 250-5700
Fax. (416) 250-5797

Lawyers for the Appellant, Bank of Montreal
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THIS IS EXHIBIT “L” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner elc.
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Court File No. 13-10362-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE )

. )
JUSTICE WILTON-SIEGEL )

MONDAY, THE 77
DAY OF NOVEMBER, 2016,

SR IN THE MATTER OF THE
Yoot COMPANIES’ CREDITORS ARRANGEMENT ACT,
S 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,,
2148893 ONTARIO INC., 2148990 ONTARIO INC,, 2147681 ONTARIO INC.,, and

2146750 ONTARIO INC.

APPLICANTS
ORDER

THIS MOTION, made by the Bank of Montreal to oppose confirmation of the Final
Report of Duncan Glaholt dated September 28", 2016 (the “Report’),

ON READING the Motion Record of the Bank of Montreal (“BMO”) and on reading the
Consent of the Bank of Montreal and Puccini Mortgage Corp., Dapaul Management Limited,
388242 Ontario Limited, 53 Puccini Mortgage Corp., Nastell Investments Limited and Castle

Lane Design Group Inc. (the “Private Mortgagees™) on hearing the submissions of the lawyer(s)
for the BMO and the Private Mortgagees,

L. THIS COURT ORDERS that the “Report” be confirmed “as-is” with the following

exceptions:



a. The issue of the costs fixed by the Referee in paragraph 2 of the Report (the
“Costs”), will be argued by BMO and the Private Mortgagees on a date to be scheduled

by me with the involvement of counsel (the “New Motion Date”);

b. Instead of BMO receiving the $50,000.00 from the Fund as set out in paragraph
) 4(b) of the Report, $456,125.72 shall be paid by the Monitor into the trust account of
Agueci, Calabretta (“*A&C”), to be held in escrow, pending the outcome of this Motion

and/or any Appeal from any Order made on this Motion regarding the Costs.

c. Agueci, Calabretta shall pay to BMO the costs as determined by the Court upon

final Order and shall remit the balance to Jack Greenberg, in trust;

d. Upon receipt of the $456,125.72 from the Monitor.as per paragraph 1(b) herein,
BMO will discharge all of its security on Lot 18 as agreed to in paragraph 1(e) of the
Procedural Order which was attached to the Partial Report dated August 11th, 2016; and

e. The issue regarding the priorities as between BMO and the Private Mortgagees

referred to in paragraph 4 (c) of the Report will be argued on the New Motion Date.

O Mor KA T
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. ¢.-36, AS AMENDED
AND 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 2146750 ONTARIO INC.

Court File No. 13-10362-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
{Commercial List)

Proceeding commenced at TORONTO

ORDER

AGUECI & CALABRETTA
Barristers & Solicitors

5700 Yonge Street, Suite 1110
Toronto, Ontario M2M 4K2

Jeffrey Spiegelman - LSUC #312990
Tel:  (416) 250-5700

Fax: (416)250-5797

Lawyer for the Bank of Monfreal
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A Commissioner etc.
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November-04-16
12:48 PM

ll I T ARI ON Tarion Warranty Corporation
Corporate Office
S0 Yonge Strea, 12° Boot

PROTICTING GNTARKYS NOW HOME BUYIRS Pt yind
TokFroe: 1877982 146h
N wew .o
December 9, 2015
- WEBEC 11 A 36!
By Coutier & Fax 416-598-6076
Bank of Montreal
Trade Finance Operations

234 Simcoe Street, 3% Floor
Toronto, ON MST 1T4

; Dear SirMadam:

| RE: Letter of Credit No.: BMTO036562108

: Date of Issuance: April 12,2012

: Current Value: $250,000.00 CAD

! Beneficlary: Tarion Warranty Corporation

Applicant: 2147650 Ontario Inc,, 2148990 Ontario Inc. and 2148993 Ontario Inc.
Registrant:  Silver Streams Homes Inc., Whitby Mews Developments Inc,,

D & | Developments Inc., 2147650 Ontario Inc., 2148990 Ontario Inc.,

; 2148993 Ontario Inc., 2148991 Ontario Inc,, and 2147681 Ontario Inc.

i Vendor/Builder No.: 40568, 40569, 40570, and 42077

! We hercby demand payment of $188,800.18 CAD being drawn pursuant to the above-referenced
! Irrevocable Standby Letter of Credit and confirm that the monies being drawn under this Letter
of Credit arc being drawn in respect of obligations awed by the Registrant to the Beneficiary.

“Deawn under Bank of Monreal, Trade Finance Operations, 234 Simcoe Street, 3V Floor,
Toronto, Ontario M5T 1T4, Letter of Credir No. BMTO36562108 dated April 12, 2012”,

Please remit certified payment as soon as possible to the attention of the undersigned.

; L Yours truly,

ahet

Odette Faria

i Senior Collections Analyst
Tarion Warranty Corporation
5160 Yonge St., 12" Floor
Toronto, ON

M2N 6L9

Tel: (416) 229-3866

Fax: (416)229-3822

E-mail; odetie.faria@tarion.com

General Page 1
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| I I' T ARION 6 %g Yarion Warranty Corpou::n ‘
H - 1 Corporats Olfice ¢
EE AATICHNG ONTARIOY HOW HONE MUYERS l:-) "3 \\ Poe &‘NQ "x’m‘f'&'ﬂ;% :
: TokFree: 1671 HATHES
: W 22ri0n Lom ;
; January 14, 2016 i
; Bib SN 19 P 2 ys
; By Mail & Fax 416-598-6076
Bank of Montreal ;
Trade Finance Operations !
234 Simcoe Street, 31 Floor ’
! Toronte, ON MS5T 1T4
: Dear Sir/Madam: ;
RE: Letter of Credit No.: BMTO36562108
.+ Date of Issuance: April 12, 2012 !
; Current Value: $61,199.82 CAD i
Beneficiary: Tarion Warranty Corporation ;
H
i

Applicant; 2147650 Ontario Inc., 2148990 Ontario Inc, and 2148993 Ontario Inc.
Registrant;  Silver Streams Homes Inc,, Whithy Mews Developments Inc.,

; D & I Developments Inc., 2147650 Ontario Inc., 2148990 Ontario Inc.,

; 2148993 Ontario Inc., 2148991 Ontario Inc., and 2147681 Ontario Inc.
Vendor/Builder No.: 40568, 40569, 40570, and 42077

We hereby demand payment of $2,196.02 CA 1) being drawn pursuant to the above-referenced
Irrevocable Standby Letter of Credit and confirm that the monies being drawn under this Letter
of Credit are being drawn in respect of obligations owed by the Registrant to the Beneficiary.

“Deawn under Bank of M l, Trade Finance Operations, 234 Simcoe Street, I Floor,
Toroato, Ontario M5T IT4, Letter of Ceedit No. BMT036562108 dated April 12, 2012

Please remit certified payment as soon as possible to the attention of the undersigned.

Yours truly,

D

Odette Faria

Senior Collections Analyst

i Tarion Warranty Corporation
i 5160 Yonge St., 12 Floor
Toronto, ON

M2N 6L9

! Tel: (416) 229-3866
i Fax: (416)229-3822 "
: E-mail: gdette. faria/@arion.com

General Page 1
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HMOTECTING ONTARIO'S NEW HOME BUYERS

February 11, 2016

By Courier & Fax 416-598-6076

Bank of Montreal

Trade Finance Operations
’ 234 Simcoe Street, 3 Floor
§ ’ Toronto, ON MS5T 1T4

Dear Sir/Madam:

RE: Letter of Credif No.:
; : Date of Issuance:

i . Current Value:
Beneficiary:

Tarion Warranty Corporation

Corporats Office

5360 Yonge Swreet, 12° Floor
Toronto, Crtario M2N 6L
Tobl-Free: 1-877.982-7364
AW LaTIOA.COm

Wi FEB 12 A %52

BMT036562108

April 12,2012

$59,003.80 CAD

Tarion Warranty Corporation

Applicant: 2147650 Ontario Inc., 2148990 Ontario Inc. and 2148993 Ontario Inc.
Registrant:  Silver Streams Homes Inc., Whitby Mews Developments Inc,,

D & I Developments Ync., 2147650 Ontario Inc., 2148990 Ontario Inc.,

2148993 Ontario Inc., 2148991 Ontario Inc., and 2147681 Ontario Inc.
Vendor/Builder No.: 40568, 40569, 40570, and 42077

We hereby demand payment of $11.759.39 CAD being drawn pursuant to the above-referenced
Irrevocable Standby Letter of Credit and confirm that the monies being drawn under this Letter
of Credit are being drawn in respect of obligations owed by the Registrant to the Beneficiary.

“Drawn under Bank of Montreal, Trade Finance Operations, 234 Simcoc Strect, 3° Floor,
Toronto, Ontario M5T 114, Letter of Credit No. BMT03656210S dated April 12, 2012”.

Please remit certified payment as soon as possible to the attention of the undersigned.

% ; Yours truly,

Odette Faria
1 Senior Collections Analyst
j : Tarion Warranty Corporation
oo 5160 Yonge St., 12 Fioor
Toronto, ON
M2N 6L9
Tel: (416) 229-3866
Fax: (416)229-3822
E-mail: pdette.faria@tarion.com

General Page 1

e g R P e e b i

e e A PP e A 1 e

oW




November-04-16
12:52 PM

Tarion Warranty Corporation

l | l TARION Corporats Office
5160 Yonge Sirvar, 120 Floor

; PROTECTING ORTAKIYS REM ROME BUYERY ’

H Toroeto. Drtwne MON 819
¢ b //‘ ” 5605 Zf‘” TobFree; 14719807864
j . i WaLION LN
April 15, 2016 =

H o

By Mail & Fax 416-598-6076 - :,’

; Bank of Montreal o

; Trade Finance Operations v

H 234 Simcoe Street, 3% Floor »

=

Toronto, ON M5T 174

Dear Sir/Madam:

BMTO036562108

April 12,2012

$47,244.41 CAD

Tarion Warranty Corporation.
Applicant: 2147650 Ontario Inc., 2148990 Ontario Inc. and 2148993 Ontario Inc.
Registrant:  Silver Streams Homes Inc., Whitby Mews Developments Inc.,
D & I Developments Inc., 2147650 Ontario Inc., 2148990 Ontario Inc.,

: 2148993 Ontario Inc,, 2148991 Ontario Ine, and 2147681 Ontario Inc.

’ Vendor/Builder No.: 40568, 40569, 40570, and 42077

RE: Letter of Credit No.:
Date of [ssuance:
Current Value:
Beneficiary:

We hereby dermand payment of $2,237.76 CAD being drawn pursuant to the above-referenced
frrevocable Standby Letter of Credit and confirm that the monics being drawn under this Letter
of Credit are being drawn in respect of obligations owed by the Registrant to the Beneficiary.

. “Drawn under Bank of Montreal, Teade Finance Operations, 234 Simeoe Sueet, I° Floos,
Toranto, Ontario M5T 1T4, Letter of Credit No. BMT036562108 dated Apnil 12, 2012”.

Please remit certified payment as soon as possible to the attention of the undersigned.

Yours truly,

(Doncn

! Odetre Faria

Senior Collections Analyst

! Tarion Warranty Corporation
5160 Yonge St., 12% Floor
Toronto, ON

M2N 6L9

. Tel: (416) 229-3866

H Fax: (416) 229-3822

E-mail: odette.farfa/@arion.com

General Page 1
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Tarion Warranty Corporation

1l TARION e |

i
i
SPROIECTSNG GRTAKIS W HOE JRS
i . Teomn, Onkafe MIN 89
{ TollFree: 14779631268
WANLBION.CN

May 17, 2016

By Mail & Fax 416-598-6076 Wb HAY 19 A =83 ‘S é):)) '7 Oé %

{
i
i
i
i

Bank of Montreal
! Trade Finance Operations

: 234 Simcoe Streer, 3" Floor
| Toronto, ON MST 1T4

i Dear SirfMadam:

; RE: Letter of Credit No.: BMTO36562108 ]

; Date of Issuance: April 12,2012

! Current Valoe: §45,006.65 CAD i
Beneficiary: Tarion Warranty Corporation

Applicant; 2147650 Ontario Inc., 2148990 Ontario Inc. and 2148993 Outario Inc.
Registrant:  Silver Streams Homes Inc., Whitby Mews Developments Inc.,

D & I Developments Inc., 2147650 Ontario Inc, 2148990 Ontario Inc.,

2148993 Ontario Inc,, 2148991 Ontario Inc., and 2147681 Oatario Inc.
Vendor/Builder No.: 40568, 40569, 40570, and 42077

We hereby demand payment of $6,292.82 CAD being drawn pursuant to the above-referenced
Irrevocable Standby Letter of Credit and confirm that the monies being drawn under this Letter
of Credit are being drawn in respect of obligations owed by the Registrant to the Beneficiary.

‘ “Deawnr under Bank of Mountteal, Trade Finance Operations, 234 Simcoe Steect, ¥ Floor, .
Toronro, Ontatio M5T 1T4, Letter of Credit No. BMT036562108 dated Apel 12, 20127

Please remit certified payment as soon as possible 1 the attention of the undersigned.

Yours truly,

Hoin

QOdette Faria

Senior Collections Analyst
Tarion Warranty Corporation
5160 Yonge St,, 12% Floor
Toronto, ON

; M2N 6L9 !
i 4 Tel: (416) 229-3866 i
Fax: (416) 229-3822

I E-mail: gdente faria@tarion.com {
i

General Page 1
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I I I T ARION Tarion Warranty Ccou:::'a:l;:

PROTICTING ONTARID'S REW HOME BOYERS 536D Yonge Street, 12* Floor
! Toronte, Onlars WAN B1¥

i YebFrve; 1-B)D982.7004
H W AT Lo
July 14,2016
| Whawig p k3
By Mail & Fax 416-598-6076

Bank of Montreal

Trade Finapce Operations
234 Simcoe Street, 3 Floor
Toronto, ON MST IT4

Dear Sir/Muadam:
RE: Letter of Credit No.: BMTO36562108
Date of {ssuance: April 12,2012
Current Value: $38,713.83 CAD
Beneficiary: Tarion Warranty Corporation

Applicant: 2147650 Ontario Inc., 2148990 Ontario Inc. and 2148993 Outario Inc,
Registrant:  Silver Streams Homes Inc., Whitby Mews Developments Ine.,

D & 1 Developments Ine,, 2147650 Ountario Inc., 2148990 Oatario Inc.,

2148993 Ontario Inc,, 2148991 Ontario Inc,, and 2147681 Ontario Inc.
Vendor/Builder No.: 40868, 40569, 40570, and 42077

We hereby demand payment of $1,130.00 CAD being drawn pursuant to the above-referenced
Irrevocable;Standby Letter of Credit and confirm that the monies being drawn under this Letter
of Credit are being drawn in respect of obligations owed by the Registrant to the Beneficiary.

“Drawn under Bank of Montreal, Trade Finance Operations, 234 Simcoe Street, 3 Floor,
Totonto, Ontacio M5T 1TY, Letter of Credir No, BMT036562108 dated Apeif 12, 2012”.

Please remit certified payment as soon as possible to the attention of the undersigned.

Yours truly,

(Fania.

Odette Farié .

Senior Collections Analyst % .

“Tarion Wartanty Corporation o - ‘-—'(}.Q{,?—}/LA )
5160 Yonge St., 12" Floor

Toronto, ON

M2N6LY | v

Tel: (416) 229-3866

Fax: (416) 229-3822 .
E-mail: odette faria@tarion.com ( /é/"
! A

[

General Page 1



November-04-16

12:54 PM

FOIOIANES JadE M YRGB GUSRCURMAE Ter S14L5EBOTE pask: 621 oF

Il TARION

VAZIL TG SN M UDUE SRS
September 2, 2016

By Mail & Fax 416-598-6076

Bank of Montreal

{rade Finance Operations
234 Simeoe Street. 3 Floor
Toromo. ON MST 1T4

Dear SirMadam:

RE:  Letter of Credit Nou:
Date of Issuance:
Current Value:
Beneficlary:

£ I8y
N s .
Dot £
Tarion Warranty Corporation
Corporata Olfies
8085 Yoo Soemnz, 12 P
Tovoets Db Meh 07

I e L ET580 04040

o AL

BMTOI6562108

April 12,2012

S37.583.83 CAD

Tarion Warranty Corporation

Applicant: 2147650 Ontlario Inc., 2148990 Ontario Inc. and 2148993 Ontariv e,
Registrant:  Silver Stresns Homes Ine, Whithy Mews Developments ine,

D & | Developments Ine, 2147680 Ontario Ync, 2148990 Quotario Inc,y

2148993 Ontario Inc., 2148997 Outario Ine,, and 2147681 Ontarie [ne.
Vendor/Builder No.: 40568, 30569, 40370, and 42077

We hereby demand payment of $2,913.40 CAD being drawn pursuant 1o (he above-referenced
Trrevocable Stundby Letter of Credit and confirm that the monies being drawa under this Leter
of Credit are being <rawn in respeet of obligations owed by the Registrant to the Beneticiary.

“Drawn under Bank of Monareeal, Trade Finance Operations, 234 Sl.'nu,"m.- Street, 3 Floor,
Torontd, Oneadto MFT 114, Letter of Crodit No, BMTO36562108 dated Apeil 12, 20127,

Please remit eonified payment as soon as possible to the attention of the undersigned.

Yours truly,

Q)m;,g_

Odette Faria

Senior Collections Annlyst
Tarion Warranty Corporation
3160 Yonge St 12¥ Floor
foranto, ON

MIN 619

Tel: (4163 229-3866

Fax: (4163 229-3822

4
i
-
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! 'rl f l ‘ARION Tarion Warranty Corporation
Corparate Office
OTLCTING DRTANAYS NEW SOME BUTERS 5140 Yorga Sraes, 32 Foce

Torsato, Catano MIN &Y

Toll-Free: 1-677-082-740
WA TG

Ocusber 18, 2016

By Mail & Fax 416-598-6076

Bank of Montreal

; Trade Finance Operations
; . 234 Simcoe Strect, 3" Floor !
Toronto, ON MST 1T4 i

Dear SirMadam:
| RE:  Letter of Credit Nous BMTO36562108
: Date of Issuance; April 12,2012
: Current Value: $34,669.43 CAD
i Beneficiary: Tarion Warranty Corporation

Applicant; 2147650 Ontario Ine., 2148990 Oatario Ine. and 2148993 Ontario Inc.
Registrant:  Silver Streams Homes Inc,, Whithy Mews Developments Inc.,

D & I Developments Tae.,, 2147650 Ontario Ine., 2148990 Ontario Inc.,

2148993 Ontario Inc., 2148991 Ontario Ine., and 2147681 Ontario Ine,

| Vendor/Builder No.: 40568, 40569, 40570, and 42077

We hereby demand payment of $4,805.75 CAD being drawn pursuant to the above-referenced
hrrevocable Standby Letter of Credit and confirm that the monies being drawn under this Letter
of Credit are heing drawn in respect of obligations owed by the Registrant to the Beneficiary.

“Dravwn under Bank of Montreal, Trade Finance Operations, 234 Simcoe Street, 3¥ Floor, :
Toronto, Ontario M5T 1T4, Lerter of Credit No. BMTO36562108 dated Apeil 12, 2012”.

Please remit certified payment as soon as possible to the attention of the undersigned. i

Yours truly,

Odette Faria

Senior Collections Analyst
Tarion Warranty Corporation
5160 Yonge St.. 12" Floor
Toronto, ON

M2N 619 £
: Tel: (416) 229-3866 n
Fax: (416)229-3822 -
; E-mail: odenc.farie@tarion.com )
»
f £
| w

|
|
i
!
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THIS IS EXHIBIT “N” REFERRED TO IN THE
AFFIDAVIT OF IMRAN JINNAH

SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner efc.



Court File No.: CV-13-115757-00

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

CON-DRAIN COMPANY (1983) LIMITED
Plaintiff

- and -

SILVER STREAMS HOMES INC,,

SILVER STREAMS HOMES (PUCCINI) INC., JACK GREENBERG,
2148990 ONTARIO INC., 2148993 ONTARIO INC.,, 2147650 ONTARIO INC.
2147681 ONTARIO INC., PUCCINI MORTGAGE CORP.,

53 PUCCINI MORTGAGE CORP., 388242 ONTARIO LIMITED,
DAPAUL MANAGEMENT LIMITED, NASTELL INVESTMENTS LIMITED
and CASTLE LANE DESIGN GROUP INC.

Defendants

STATEMENT OF CLAIM
(Notice of Action issued on August 15, 2013)

1. The Plaintiff claims:

(a) damages in the amount of $800,000.00 for breach of contract, breach of
the personal Undertaking of Jack Greenberg, breach of trust, breach of
fiduciary duty, misappropriation of funds, conspiracy, fraud and negligent
or fraudulent misrepresentations payable by the Defendants jointly and/or

severally;

'(b) a Mandatory Order requiring the sum of up to $§800,000.00 be paid into
Court or into Trust from the net proceeds received on the remaining
nineteen (19) lots located on the project in question, after payment of
necessary legal fees, real estate commissions, mortgage payments to the

- Bank of Montreal and reasonable payments to other trades until further
Order of this Honourable Court;



(©

(d

(e)
®

(8
(h)

(M)

an Order declaring that the Plaintiff has a full priority over all of the
Defendants to the $800,000.00 amount referenced in paragraphs 1 (a) and
(b) above;

in the alternative, an Order that a Certificate of Pending Litigation be
granted in respect of the remaining 19 Lots on the residential project in
question located in Richmond Hill, the legal description for same is set

forth in Schedule "A" attached hereto;

punitive damages in the sum of $500,000.00;

pre-judgment and post-judgment interest on the above noted sum from

June 26, 2013 in accordance with the terms of the Settlement entered into

between the parties, or in the alternative, in accordance with the Courts of

Justice Act, R.S.0. 1090, ¢. C.43, as amended;

costs of the action payable on a full indemnity basis;

any Harmonized Sales Tax which may be payable on any amount
pursuant to the Excise Tax Act, R.S.C., 1995, ¢, E-15, as amended, or any

other legislation enacted by the Government of Canada; and

such further and other relief as counsel may advise and this Honourable

Court may deem just.

THE PARTIES

2. The Plaintiff, Con-Drain Company (1983) Limited (‘;Con-Drain”) is a company

incorporated pursuant to the laws of the Province of Ontario and operates as an

earthworks and servicing contractor from its head offices in Concord, Ontario.



3. The Defendants, Silver Streams Homes Inc, and Silver Streams Homes (Puccini)
Inc. (“Silver Streams”) are companies incorporated pursuant to the laws of the Province
of Ontario operating as builders and/or developers from their head offices in Richmond
Hill, Ontario. At all material times, Silver Streams was the builder and/or developer of

the residential homes constructed on the lands in question (the “Project”).

4, The Defendants, 2148990 Ontario Inc., 2148993 Ontario Inc., 2147650 Ontario
Inc. and 2147681 Ontario Inc. (hereinafter collectively referred to as the “Registered
Owners”) are companies incorporated pursuant to the laws of the Province of Ontario.
At all material times, said companies were and/or are the “Registered Owners” of the
Project lands. The Registered Owners are companies related to the Silver Streams
companies in that they all share the same controlling mind and director/officer, namely,

Imran Jinnah (*Jinnah”).

S. The Defendant, Jack Greenberg (“Greenberg”) is a lawyer residing in the
Province of Ontario. At all material times, Greenberg was the lawyer for Silver Streams
and the related Registered Owner companies. In addition, Greenberg is an officer,
director and a controlling mind of the remaining corporate defendants described in

paragraph #6 below.

6. The remaining corporate Defendants, namely, Puccini Mortgage Corp., 53
Puccini Mortgage Corp., 388242 Ontario Limited, Dapaul Management Limited,
Nastell Investments Limited and Castle Lane Design Group Inc. (hereinafter collectively
referred to as the “Greenberg Companies”) are companies incorporated pursuant to the
laws of the Province of Ontario and are lenders and/or investors operating from their
head offices in Toronto, Ontario. Greenberg is the sole officer and director and/or the

controlling mind of the Greenberg Companies and is authorized to bind them.

7. The Greenberg Companies have mortgages registered against the Project, which

mortgages are subsequent to a 1% mortgage registered in favour of the Bank of Montreal.
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THE FACTS
8. Pursuant to its Contract in the sum of approximately $4.5 million including GST

_(the “Contract”), Con-Drain provided earthworks, underground services, roads, curbs,
asphalt and all related labour and materials to the entire Project, being a residential
construction project located in Richmond Hill. Con-Drain’s Contract was with Silver
Streams Homes Inc. and/or Silver Streams Homes (Puccini) Inc., the builder and

developer of the Project.

.

9. Pursuant to the Contract, Con-Drain carried out its work and completed a
substantial portion of same by late 2009. Unfortunately, Silver Streams did not have the
funds available to pay Con-Drain for its work and was indebted to Con-Drain in the sum

of appréximately $2.0 million.

10. In any event, section 4.1 of the Contract required Silver Streams to pay Con-
Drain within 15 days of receiving the return of security that Silver Streams had posted

with the Town of Richmond Hill in the sum of approximately $1.2 million.

11. Contrary to the Contract provision mentioned above, Silver Steams improperly
retained and/or misappropriated the security it received from the Town of Richmond Hill

and wilfully neglected to pay said funds to Con-Drain.

12.  in light of the above improper actions by Silver Streams, Con-Drain was required
to register Claims for Lien in order to protect the substantial amounts owing for work
performed on the Project at that time. As such, on February 9, 2010, Con-Drain
registered two Claims for Lien against the Project, claiming $998,098.46 and
$930,120.27, respectively.

13.  Shortly after registration of Con-Drain’s Claims for Lien, settlement negotiations
took place with Greenberg and Jinnah. In fact, on or about March 31, 2010, a Settlement
was entered into between the parties. The Settlement entitled Con-Drain to receive an
immediate payment of $550,000.00. In addition, an Irrevocable Direction was provided

by Silver Streams and an Irrevocable Undertaking was executed by Greenberg directing

LTS
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payment to Con-Drain in the sum of $50,000.00 plus interest from each future closing

until Con-Drain was paid in full, including interest.

14.  In exchange, and as part of the Settlement, Con-Drain agreed to immediately

discharge its two Claims for Lien.

15.  Con-Drain received the $550,000.00 payment required by the above noted
Settlement and began to receive $50,000.00 plus interest on the various closings as they
proceeded to take place. In turn, Con-Drain discharged its two Claims for Lien and did
s0 in strict reliance upon the Irrevocable Direction and Greenberg’s Undertaking to pay

Con-Drain proceeds from each closing,

16.  The Settlement was performed by the parties until Silver Streams got into further
financial trouble at some point in early 2012. At that time, Jinnah and Greenberg

contacted Con-Drain to discuss revising the Settlement terms.

17.  In order to assist Silver Streams in continuing to close the homes without undue
delay and to avoid litigation, Con-Drain agreed to revise some of the Settlement terms.
Part o‘f:"the revision provided that Con-Drain would be paid $50,000.00 plus interest from
the first tenn (10) closings of homes constructed on the “Third Plan” of the Project (Plan
3). .While doing so would delay payment to Con-Drain, which otherwise would have
been paid in full on Plans 1 and 2, Jinnah and Greenberg advised the delay was
necessary due to various financing issues with the first mortgage registered in favour of
Bank of Montreal.

18, . Con-Drain at all material times relied on the representations made by the
Defendants that Con-Drain would receive the balance of funds owing from the first ten
(10) closings on Plan 3. But for these representations, Con-Drain would not have agreed

to the deferral in payment from the Plan 1 and 2 sales.

7

0
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MISAPPROPRIATION OF FUNDS BY GREENBERG/JINNAH ET AL

19.  From the commencement of the original Settlement in late March, 2010 until
mid-March, 2013, there were approximately thirty-four (34) lots that closed from which
Con-Drain received the required $50,000.00 payment along with applicable interest. All
of those payments were made from Greenberg’s trust account as required by the

Settlement, the Irrevocable Direction and Greenberg’s personal Undertaking.

20.  -Con-Drain pleads and relies upon the Settlement, the Irrevocable Direction and
Greenberg’s Undertaking as well as representations from Jinnah and Greenberg to
comply with the terms of the Settlement in order to ensure full payment to Con-Drain,
To that end, Con-Drain states the Defendants specifically owe a fiduciary duty, duty of
care and are constructive trustees in respect of that portion of the closing proceeds

payable to Con-Drain under the Settlement.

SECRET €CLOSINGS AND DEFENDANTS’ BREACHES

21.  In April, 2013, Con-Drain inquired as to when the next set of closings were
taking place as it was expected there would be numerous closings in the summer of
2013. Neither Jinnah nor Greenberg ever advised Con-Drain about the future closing

dates.

3

22.  Totally by coincidence, in late July it came to Con-Drain’s attention that one of

the lots in the Project had closed earlier that month. However, Con-Drain never received
the Settlement payment and/or interest from Greenberg’s office in respect of that

closing.

23.  Con-Drain immediately contacted Silver Streams/Jinnah and was advised that
nine (9) or ten (10) lots had closed in June and July but that Greenberg had unilaterally
decided no amount would be paid to Con-Drain notwithstanding the Irrevocable

Direction fxom Silver Streams/Jinnah and Irrevocable Undertaking from Greenberg.

1 7)
7



24.  Con-Drain states the failure and/or intentional decision not to pay Con-Drain
from the June and July, 2013 closing was a direct breach of the Irrevocable Direction,

Irrevocable Undertaking and the Settlement obligations to pay Con-Drain.

25.  Inlight of the above breaches and non-payment, Con-Drain demanded a mecting
with Jinnah and Greenberg, which meeting was held at Con-Drain’s offices on or about

August 6%

26. At the meeting, Greenberg admitted that funds were paid to the “Secondary
Lenders” i.e. the Greenberg Companies who have mortgages registered “after” the Bank
of Montreal’s first mortgage. In fact, the Greenberg Companies received approximately
$1.2 million dollars from the nine (9) secret closings, and other trades received over

$800,000.00. Con-Drain received nothing.

27, Con-Drain states the above noted distribution of closing proceeds by the
Defendants was a breach of the Settlement, a breach of trust, a breach of Greenberg’s
Undertaking and a breach fiduciary duty owed by Silver Streams and Greenberg to Con-

Drain.

*

28. _In addition, Con-Drain states that in light of all the above, Con-Drain has full
priority owver all of the Defendants to the $800,000.00 amount and seeks payment of

same from the Defendants, jointly and/or severally.
BALANCE OWING TO CON-DRAIN

29. ’i‘h«s balance presently owing to Con-Drain as of July 31, 2013, was the sum of
$678,176.88 plus interest of §116,704.80 for a total owing in the sum of $794,881.68,

30.  Of the above noted amount the sum of $94,836.71 relates to work recently
perforl:ned by Con-Drain and approved by Silver Streams’ engineer. In order to further
protect Con-Drain’s rights, on August 9, 2013, Con-Drain registered a Claim for Lien
against eigghteen (18) of the remaining lots in the sum of $94,836.71 and also registered a

Notice agauinst title to those lots.

J

8



31.  Con-Drain believes that in light of the Settlements entered into with the parties
herein along with the Irrevocable Direction from Silver Streams/Jinnah and the personal
Undertaking of Greenberg, Con-Drain has an interest in the remaining lots up to the
amount owing to Con-Drain and/or a constructive trust claim for that amount. Con-
Drain has sought an Order requiring the amount owing be paid into Court or into Trust
from the remaining closings so it can be protected and so as to prevent any further

breaches and/or misuse of the closing proceeds by the Defendants.

32. In the alternative, Con-Drain seeks an Order for a Certificate of Pending

Litigation in regards to the remaining lots.

CONCLUSION

33. Con-Drain also states the improper distribution of closing proceeds by
Greenberg, Silver Streams and/or Jinnah from the nine (9) secret closings of over $1.2

million to the Greenberg Companies and over $800,000.00 to “other trades” instead of

paying Con-Drain was a flagrant and intentional breach of the Settlement, breach of -

trust, breach of fiduciary duty and breach of duty of care for which those Defendants are

jointly and/or severally liable.

34,  Furthermore, Con-Drain states it has priority and is entitled to be paid in priority
to the mortgages registered by the Greenberg Companies as Con-Drain began
performing its work and entered into to the terms of the Settlement “prior to” the
advances made by the Greenberg Companies. As a result, it is Con-Drain’s position that

all amounts still owing to it have priority to the Greenberg Company mortgages.

35. In addition, Greenberg’s Undertaking is binding on the Greenberg Companies,
who are identified in law with Greenberg and who are impressed with his knowledge

and are liable for his wrongful conduct.

36.  In addition or in the alternative, Con-Drain states the aforementioned amounts up
to $800;000.00 are Trust Funds pursuant to the Trust provisions of the Construction Lien
Act, R:S.0. 1990, ¢.C.30 and therefore payable to Con-Drain in priority to all of the

Defendants.
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37. In the further alternative, Con-Drain states the Greenberg Companies, which
received approximately $1.2 million from the 9 secret closings in June and July, 2013,
are. constructive trustees in regards to those amounts and are holding those funds in trust
for Con-Drain. As a result, all such funds must be repaid to Con-Drain up to the sum of
$800,000.00 on the basis that same were clearly distributed to the Greenberg Companies
in breach of the constructive trust and fiduciary duty owed to the Plaintiff by Silver

Streams, Greenberg and/or the Greenberg Companies.
. 38, ‘The Plaintiff proposes that this action be tried in the City of Newmarket, Ontario.

"September 3, 2013 Koskie Minsky LLP
20 Queen Street West, Suite 900, Box 52
Toronto, ON M5H 3R3

Jeffrey Long LSUC #: 32602V
Tel: 416-595-2125
Fax: 416-204-2892

Lawyers for the Plaintiff

TO: SILVER STREAMS HOMES INC.
SILVER STREAMS HOMES (PUCCINI) INC.
2148990 ONTARIO INC.
2148993 ONTARIO INC.
2147650 ONTARIO INC.
2147681 ONTARIO INC.
c/o Stephen Schwartz
Chaitons LLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

AND TO: JACK GREENBERG
PUCCINI MORTGAGE CORP.
53 PUCCINI MORTGAGE CORP.
388242 ONTARIO LIMITED
DAPAUL MANAGEMENT LIMITED
NASTELL INVESTMENTS LIMITED
181 Eglinton Ave. E., Suite 204
Toronto, ON M4P 1J4
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SCHEDULE “A”»

03206 - 3484 LT

LOT 1, PLAN 65M4331; SUBJECT TO AN EASEMENT IN GROSS OVER PTS 1 &2
65R33105 AS IN LB43081;

TOWN OF RICHMOND HILL

RICHMOND HILL

03206 - 3485 LT
LOT 2, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3486 LT
LOT 3, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3487 LT
LQT 4, PLAN 65M4331; TOWN OF RICHMOND HILL -
RICHMOND HILL ’

03206 - 3488 LT
LOT 5, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3495 LT

LOT 12, PLAN 65M4331; SUBJECT TO AN EASEMENT IN GROSS OVER PT §
65R33105 AS IN YR1611262; TOWN OF RICHMOND HILL

RICHMOND HILL

03206 - 3497 LT
LOT 14, PLAN 656M4331; TOWN OF RICHMOND HiLL
RICHMOND HILL

03206 - 3499 LT
LOT 16, PLAN 656M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3501 LT
LOT 18, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HiLL

03206 - 3502 LT
LOT 19, PLAN 856M4331; TOWN OF RICHMOND HILL
RICHMOND HILL '

03206 - 3503 LT
LOT 20, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3504 LT
LOT 21, PLAN 656M4331; TOWN OF RICHMOND HILL
RICHMOND Hit.L.

03208 - 3505 LT
LOT 22, PLAN 65M4331; TOWN QF RICHMOND HILL
RICHMOND HiLL

03206 - 3506 LT
LOT 23, PLAN 656M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3507 LT
LOT 24, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3508 LT
LOT 25, PLAN 65M4331; TOWN OF RICHMOND HiLL
RICHMOND HiLL

03206 - 3418 LT
LOT 1, PLAN 65M4249; TOWN OF RICHMOND HILL
RICHMOND HiLL

03206 - 3440 LT
LOT 23, PLAN 85M4249; SUBJECT TO AN EASEMENT IN GROSS OVER PT 2,

B5R32817 AS IN YR1620823; TOWN OF RICHMOND HILL

03206 — 3441LT

LOT 24, PLAN 65M-4249, SUBJECT TO AN EASEMENT IN GROSS PT 3,
65R-32917 AS IN YR1620823, TOWN OF RICHMOND HILL

RICHMOND HILL
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and
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Court File No.

ONTARIO V-3 -[ISIS7-00

SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) THURSDAY, THE 15TH
)

JUSTICE /M~ L. LACKA ) DAY OF AUGUST, 2013
BETWEEN:

CON-DRAIN COMPANY (1983) LIMITED
Plaintiff

- and -

SILVER STREAMS HOMES INC.,

SILVER STREAMS HOMES (PUCCINI) INC., JACK GREENBERG,
2148990 ONTARIO INC,, 2148993 ONTARIO INC., 2147650 ONTARIO INC.
2147681 ONTARIO INC., PUCCINI MORTGAGE CORP.,

53 PUCCINI MORTGAGE CORP., 388242 ONTARIO LIMITED,
DAPAUL MANAGEMENT LIMITED, NASTELL INVESTMENTS LIMITED
and CASTLE LANE DESIGN GROUP INC.

Defendants

ORDER

THIS MOTION, made by the Plaintiff fof a Mandatory Order and/or a
Certificate of Pending Litigation, was heard this day at 50 Eagle Street, W., Newmarket,

Ontario.

ON READING the Affidavit of Nunzio Bitondo, sworn August 13, 2013
and exhibits thereto, and the Affidavit of Cristina Neves, sworn August 24, 2013 and
exhibits thereto, and upon reading the Consent of counsel for the Plaintiff and for Silver
Streams Homes Inc., Silver Streams Homes (Puccini) Inc., 2148990 Ontario Inc., 2148993
Ontario Inc., 2147650 Ontario Inc. and 2147681 Ontario Inc., filed and upon hearing

submissions from counsel for the Plaintiff,



1. THIS COURT ORDERS that the Plaintiff’s Motion is adjourned
pursuant to the Timetable attached hereto as Schedule “A”, which Timetable may be

varied on consent of all parties without further Order of the Court.

2. THIS COURT ORDERS that no closing of the nineteen (19) lots (more
particularly described in Schedule “B” hereto and hereinafter defined as the “Lots™) shall

proceed other than in accordance with the terms as set out herein.

3. THIS COURT ORDERS that within seven (7) days from the date of this
Order, Silver Streams shall provide the Plaintiff with a list of the scheduled closing dates
for the Lots.

4. THIS COURT ORDERS that on any closing of the Lots the net
proceeds received on closing shall be paid into Court, or into Trust if agreed to by all
parties in writing, up to a maximum of $800,000.00. Such net proceeds shall be
calculated as the balance of the purchase price after payment of necessary closing legal
fees, real estate commissions, mortgage discharge payments to the Bank of Montreal,
payment to the necessary trades in an amount to be agreed to by the Plaintiff acting
reasonably, and applicable HST, which funds shall remain in Court or in Trust until

further Order of this Honourable Court or Consent of the parties herein.

5. THIS COURT ORDERS that in conjunction with the terms set out in
paragraph 4 above, the parties herein shall execute the necessary documents to allow any
and/or all closings of the Lots to take place, including but not limited to, the partial
Discharges of the Plaintiff’s Notice and Claim for Lien registered on August 9, 2013,
at the Plaintiff’s own expense, to be provided immediately prior to any closing as

contemplated herein.

(A
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6. THIS COURT ORDERS that once the sum of $800,000.00 has been
paid into Court or into Trust, Con-Drain shall forthwith consent to the withdrawal of

paragraphs 4 and 5 herein as it relates to payment of any further net proceeds into Court.

7. THIS COURT ORDERS that costs of all parties are reserved to the

Judge hearing the Plaintiff’s Motion on the merits.
Ths Coutt oKDERS THaT THis moTid 15 OTHERsE

p Mo JFefT. 26, 2613 AT F:30 A m .

p[;j‘oau/t'




SCHEDULE “A”

TIMETABLE FOR PLAINTIFE’S MOTION

The Defendants shall provide their Responding materials on or before August 30, 2013;
The Plaintiff shall provide its Reply materials, if any, on or before September 5, 2013;
Cross-examination of the Affiants shall take place during the week of September 9, 2013;

The Plaintiff’s Motion shall be returnable on Thursday, September 26, 2013.
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SCHEDULE “B»

03206 - 3484 LT

LOT 1, PLAN 65M4331; SUBJECT TO AN EASEMENT IN GROSS OVER PTS 1 &2
65R33105 AS IN LB43081;

TOWN OF RICHMOND HILL

RICHMOND HILL

03206 ~ 3485 LT
LOT 2, PLAN 65M4331; TOWN OF RICHMOND HiLL
RICHMOND HILL

03206 - 3486 LT
LOT 3, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND RILL

03206 - 3487 LT
LOT 4, PLAN 65M4331; TOWN OF RICHMOND HiLL
RICHMOND HiLL

03206 - 3488 LT
LOT 5, PLAN 656M4331; TOWN OF RICHMOND HiILL
RICHMOND HILL

03206 - 3495 LT
LOT 12, PLAN 65M4331; SUBJECT TO AN EASEMENT IN GROSS OVER PT 8

65R33105 AS IN YR1611262; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3487 LT
LOT 14, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HiLL

03206 - 3499 LT
LOT 16, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3501 LT
LOT 18, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3502 LT
LOT 19, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 ~ 3503 LT
LOT 20, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3504 LT
LOT 21, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3505 LT
LOT 22, PLAN 65M4331; TOWN OF RICHMOND HiLL
RICHMOND HILL

03206 - 3506 LT
LOT 23, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3507 LT
LOT 24, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3508 LT
LOT 25, PLAN 65M4331; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3418 LT
LOT 1, PLAN 65M4249; TOWN OF RICHMOND HILL
RICHMOND HILL

03206 - 3440 LT
LOT 23, PLAN 65M4249, SUBJECT TO AN EASEMENT IN GROSS OVER PT 2,
65R32917 AS IN YR1620823; TOWN OF RICHMOND HILL

03206 ~ 3441LT

LOT 24, PLAN 65M-4249, SUBJECT TO AN EASEMENT IN GROSS PT 3,
65R-32917 AS IN YR1620823, TOWN OF RICHMOND HILL

RICHMOND HILL



CON-DRAIN COMPANY (1983) LIMITED
Plaintiff 2™

SILVER STREAMS HOMES INC. et al.
Defendants

Court File No: (V~{3~ {1575 7-00

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at NEWMARKET

"ORDER

Koskie Minsky LLP
20 Queen Street West, Suite 900, Box 52
Toronto, ON MSH 3R3

Jeffrey Long LSUC #: 32602V
Tel: 416-595-2125
Fax: 416-204-2892

Lawyers for the Plaintiff

(7



Doc#1070612v1

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

SWORN BEFORE ME THIS 11" DAY OF NOVEMBER, 2016

A Commissioner etc.



CITATION: Con-Drain Company v. Silver Streams Homes, 2013 ONSC 7176
* NEWMARKET COURT FILE NO.: CV-13-115757-00
DATE: 20131120

SUPERIOR COURT OF JUSTICE — ONTARIO
RE: Con-Drain Company (1983) Limited, Plaintiff /Moving Party
and

Silver Streams Homes Inc., Silver Streams Homes (Puccini) Inc., Jack Greenberg,
2148990 Ontario Inc., 2148993 Ontario Inc., 2147650 Ontario Inc., 2147681
Ontario Inc., Puccini Mortgage Corp., 53 Puccini Mortgage Corp., 388242
Ontario Limited, Dapaul Management Limited and Nastell Investments Limited
and Castle Lane Design Group Inc., Defendants/Responding Parties

BEFORE: The Honourable Madam Justice C.A. Gilmore
COUNSEL: Jeffrey J. Long, for the Plaintiff

Stephen Schwartz, for the Defendants, Silver Streams Homes Inc., Silver Streams
Homes (Puccini) Inc., 2148990 Ontario Inc., 2148993 Ontario Inc., 2147650
Ontario Inc., and 2147681 Ontario Inc.

Marco Drudi, for the Defendants, Puccini Mortgage Corp., 53 Puccini Mortgage
Corp., 388242 Ontario Limited, Dapaul Management Limited, Nastell
Investments Limited and Castle Lane Design Group Inc.

HEARD: October 15, 2013

ENDORSEMENT
Overview

[1] The plaintiff/moving party seeks an order continuing the August 15, 2013 injunction
order of Lack J., and requests the $800,000 paid into trust with Chaitons LLP be paid into court
until trial, further order of the court or consent of the parties.

[2] In the alternative, the plaintiff requests an order that a certificate of pending litigation
(“CPL”) be granted in respect of any remaining lots/homes on the residential project in question,
located in Richmond Hill (“the project”), which remaining properties are lots 18, 23, 24 and 25.
In the further alternative, the plaintiff seeks an order pursuant to rule 45.02 of the Rules of Civil
Procedure to preserve the $800,000 by way of funds paid into court or otherwise secured.

[3] The issue to ultimately be determined (although not in the context of this motion) is
whether the plaintiff is entitled to immediate payment of the $800,000 in priority to the
defendants® mortgages. The $800,000 represents the net proceeds received on recent closings of
certain lots/homes, located in phase three of the project.




Background Facts

[4] On Februvary 9, 2010, the plaintiff registered two construction liens against title to the
lands owned, at that time, by the co-defendants, 2148990 Ontario Inc., 2148993 Ontario Inc.,
2147650 Ontario Inc. and 2147681 Ontario Inc. (hereinafter “the owners”).  The
builder/developer of the lands is Silver Streams Homes Inc. and Silver Streams Home (Puccini)
Inc. (“Silver Streams”). The sole officer, director/shareholder and operating mind of Silver
Streams and the owners is Mr. Imran Jinnah. One of the liens was registered by the plaintiff
against phase one of the subject lands in the principal amount of $998,098.46 (“the phase one
lien”). The other lien was registered by the plaintiff as against phase two in the principal amount
of $930,120.27 (“the phase two lien”).

[5]  The services and materals provided by the plaintiff that formed the basis of the liens
were provided to the co-defendant Silver Streams. The plaintiff provided earthworks,
underground services, roads, curbs, asphalt and related labour and materials to the project, and
by the end of 2009 they were owed almost $2,000,000 for work performed but for which Silver
Streams was unable to make payment.

[6]  The co-defendants, Puccini Mortgage Corp., 53 Puccini Mortgage Corp., 388242 Ontario
Limited, DaPaul Management Limited, Nastell Investments and Castle Lane Design Group Inc.
(“the secondary lenders™) were mortgagees under various mortgages registered against title to the
subject lands (hereinafter the “secondary mortgages™).

[71  The co-defendant, Mr. Jack Greenberg, is a solicitor who at all material times acted on
behalf of Silver Streams during his dealings with the plaintiff and its solicitor, Mr. Jeffrey Long.
Mr. Greenberg is also an officer/director and solicitor of the secondary lenders.

[8]  After the registration of the liens, a settlement agreement was entered into between Silver
Streams and the plaintiff on March 31, 2010. The secondary lenders were not parties to the
settlement agreement, although they were aware of it.

[91  The settlement agreement entitled the plaintiff to an immediate payment of $550,000. As
well, Silver Streams signed an irrevocable direction authorizing and directing its solicitor to
“deduct from the closing proceeds, otherwise payable to the undersigned (Silver Streams)...the
sum of $50,000...and to pay same to Con-Drain.” An irrevocable direction was provided from
Silver Streams and an irrevocable direction was signed by Mr. Greenberg, directing the $50,000
payments, plus interest, from each of the future closings on phase one and phase two of the
project. In exchange, the plaintiff was required to discharge its two claims for lien. The
plaintiff’s claims in the within action arise from the terms of the settlement agreement as
between the plaintiff and Silver Streams.

[10] The secondary lenders take the position that in the course of discussions between the
plaintiff and Silver Streams, through Mr. Greenberg and Mr. Long, the plaintiff fully understood
that the phase one and phase two liens were subject to mortgages including the mortgages of the
secondary lenders. They rely on email correspondence from Mr. Greenberg to Mr. Long




advising that the plaintiff’s liens were subject to $9,600,000 of prior financing. When the
plaintiff requested registration of a first mortgage against ten lots in the subject lands to secure
their payment, Mr. Greenberg, on behalf of Silver Streams, advised that Silver Streams could not
comply, and as such, the secondary lenders take the position that the plaintiff was fully aware
that its settlement agreement would not be given priority over the secondary mortgages of the
secondary lenders.

[11] The plaintiff takes the position that Mr. Greenberg made a clear representation as to the
plaintiff’s priority over any secondary lenders and Silver Streams for the balance owing to the
plaintiff, based on the terms of settlement of March 31, 2010 and an email from Mr, Greenberg,
in which he acknowledged that the plaintiff would stand in second position and makes no
mention that the plaintiff would not be paid the required $50,000 plus interest from future
closings because of monies to be paid to secondary lenders or other trades, as now suggested by
Mr. Greenberg in his affidavit.

[12] The secondary lenders take the position that the parties to the settlement agreement were
the plaintiff and Silver Streams, and that the agreement was signed on behalf of Silver Streams
by Mr. Greenberg, and on behalf of the plaintiff by Mr. Long. Therefore, the secondary lenders
are not bound by the terms of the settlement agreement. Further, the settlement agreement
directs the solicitor for Silver Stream to “deduct from the closing proceeds otherwise payable to
the undersigned [Silver Streams] the sum of $50,000...and to pay same to Con-Drain.”

[13] Further, as part of the settlement agreement, and in the event of a default of payment, the
plaintiff obtained consents to judgments from the owners and Mr. Jinnah personally. The
secondary lenders submit that there is nothing which precludes the plaintiff from taking out the
judgments and enforcing them.

[14] At no time did the plaintiff attempt to make the secondary lenders a party to the
settlement agreement or insist on seeking priority over them. The secondary lenders rely on
email correspondence, dated January 17, 2011, to counsel for the plaintiff sent by Mr. Greenberg
confirming that the plaintiff’s phase two lien was subject to the secondary mortgages in favour of
the secondary lenders. The plaintiff did not object to the confirmation of priority of the
secondary mortgages as against title to the subject lands at the time. The phase two lien was
subsequently discharged without security.

[15] Subsequently, the plaintiff received the initial $550,000 payment required by the
settlement agreement and began to receive the $50,000 payments plus interest from the various
closings as they took place. The plaintiff submits it would obviously never have discharged its
lien if it was not going to receive the $50,000 plus interest from closings going forward.

[16] In early 2012, Silver Streams experienced financial difficulty and Mr. Jinnah and Mr.
Greenberg contacted the plaintiffs to discuss a revision of the settlement terms. The plaintiff
agreed to revise the settlement terms such that they would be paid $50,000 plus interest from
each of the first ten closings on phase three of the subdivision instead of being paid from




closings on phase two. While this revision delayed payment to the plaintiff, they accepted that
the revision was necessary due to financing issues.

[17] The terms of the revised settlement were confirmed in the April 16, 2012 email from Mr.
Greenberg to Mr. Long. Specifically, that email sets out a proposal as follows,

My client would like the option to be able to move your client’s
lien from 15 lots in phase 2 under the second plan to the aforesaid
15 lots on the BMO lands, which we suggest would be better
security for your client, which liens would be subject only to a first
mortgage for no more than $3,000,000 (whether BMO or a private
mortgage). Currently your client’s lien is subject to at least
$9,600,000 of prior financing... On each closing, until your client
is paid out, your client would receive $50,000 from the closing
proceeds from each sale in return for a lifting of the lien from such
lot. Pro-rated and proportionate interest would be added to the
discharge amount. My client would provide an irrevocable
direction to my firm to make the aforesaid payment from the
closing proceeds, and my firm will undertake to make the payment
as well, as long as my firm is acting on the closing and there are
sufficient funds. If my client changes law firms for closing
purposes, he will advise you and he will provide the same
irrevocable direction to that law firm... My client will agree to
replace the existing lien on phase two lands with a mortgage in the
amount of the balance owed to your client to cover the shortfall
between my client’s indebtedness to your client and the amount of
your client’s liens.

[18] The secondary lenders take the position that the plaintiff cannot rely on the contents of
the April 16, 2012 email as they were not a party to it and none of the representations made in it
were made on their behalf. The mortgages registered by the secondary lenders went into default
in February 2013. The plaintiff received its last $50,000 payment and applicable interest on
March 11, 2013, which was after the default on the secondary mortgages. Up until March 11,
2013, thirty-four lots/homes closed and the plaintiff received the required $50,000 payments,
along with applicable interest. These payments were made from Mr. Greenberg’s trust account
and flowed from the sale proceeds, as required by the settlement agreement.

[19] At the time the settlement agreement was entered into, the plaintiff was owed
$3,334,002.07 by Silver Streams. Of the plaintiff’s current claim of $800,000, the amount of
$291,552.89 is interest, which it is claiming from Silver Streams.

[20] Subsequent to default on the secondary mortgages and the payment to the plaintiff on
March 11, 2013, there were nine closings which took place on Phase 3 for which the plaintiff did
not receive payment. The plaintiff only became aware of this because one of the homes which
closed was sold to a family member of someone known to the plaintiff. Thereafter, Mr. Jinnah
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confirmed that the closings had taken place in June and July of 2013 and that a decision had been
made that no payment would be made to the plaintiff.

[21] At a meeting held at the plaintiff’s offices on August 6, 2013, Mr, Greenberg admitted
that the sum of approximately $1,200,000 was paid to Mr. Greenberg’s secondary lender
companies on account of their mortgages and that no amount was paid to the plaintiff from the
nine closings. Mr. Greenberg is the president and sole shareholder of all of the secondary lender
companies, save and except for Castle Lane, Mr. Greenberg’s wife is the other officer and
director of that company.

[22] Given the alleged “secret” closings, the plaintiff’s position is that Mr. Greenberg and the
other defendants breached the settlement agreement and their obligation to pay the plaintiff on
the closings by unilaterally deciding to pay the secondary lenders in direct contravention of both
Mr. Greenberg’s personal undertaking and his client’s irrevocable direction. A document
provided by Mr. Greenberg confirms that $1,239,000 was paid by Mr. Greenberg to the
secondary lenders from the June and July 2013 closings. The amount owing to the plaintiff as of
July 31, 2013 and admitted by Mr. Jinnah on his cross-examination, was principal of
$679,179.88 and interest of $116,704.80, for a total of $794,881.68. The additional $94,836.71
relates to work recently performed by the plaintiff and for which they have registered a claim for
lien against the eighteen remaining lots.

[23] According to the secondary lenders, Mr. Greenberg honoured his personal undertaking by
deducting from closing proceeds otherwise payable to Silver Streams, the sum of $50,000 and
paying the same to the plaintiff. He was not obligated to pay the sum of $50,000 irrespective of
the financial constraints faced by Silver Streams or before the first mortgagee or the secondary
lenders. To interpret the undertakings as suggested by the plaintiff is to ignore the term
“otherwise payable” and to provide the plaintiff priority when such priority was not agreed to by
Mr. Greenberg. The secondary lenders, although not parties to this settlement agreement, were
aware of this and took no issue with the contents of the agreement. In summary, the secondary
lenders take the position that there is no factual basis for any of the plaintiff’s claims against
them, as they negotiated a settlement agreement, which entitled them to effectively an unsecured
judgment against Silver Streams and Mr. Jinnah personally, but did not negotiate an agreement
which entitled them to priority over the secondary lenders.

The Current Motion

[24] On August 15, 2013, an order was obtained from Lack J., which protects the $800,000
presently owing to the plaintiff and directed that the plaintiff’s motion be returnable on
September 26, 2013. The motion date was adjourned to October 15, 2013 on consent.

[25] The August 15, 2013 order of Lack J. required the $800,000 to be paid into trust with
Chaitons LLP, solicitors for Silver Streams. The current motion is to determine whether or not
the plaintiff is entitled to a continuation of Lack J.’s existing injunction and an order that the
$800,000 be paid into court pending the determination of the action at trial. While Silver
Streams does not claim entitlement to the $800,000 and admits owing money to the plaintiff and




the secondary lenders, they object to the order sought because interest continues to accrue under
the mortgages and monies owed to the plaintiff, for which the Silver Streams may be
responsible. The interest is significant.

[26] It should be noted that Mr. Shawn Tock attended this motion, but did not participate. Mr.
Tock represents Re/Max Realtron Realty Inc. Brokerage (hereinafter “Re/Max™), who has
commenced an action in Toronto against the owners. On September 24, 2013, the plaintiff in
that case, Re/Max, moved to have funds paid into court based on its reasonable expectation that
they would be paid commissions on closing. Re/Max argued that the owner had chosen to use
funds from the closing of sales to pay unsecured creditors rather than Re/Max. Newbould J.
ordered that “the vendor/owner is entitled to pay (1) all secured lenders and any lien claimant
sufficient amount to permit each sale to close; (2) applicable HST; and (3) legal fees for the
closing.” All other proceeds of each sale were to be held in trust by Chaitons LLP to be paid out
only on the consent of the parties or further court order.

The Positions of the Parties
The Plaintiff

[27]  The plaintiff takes the position that it is entitled to a continuation of Lack J.’s order, until
the priority issue between it and the secondary lenders is adjudicated at trial. With respect to the
test for a Mareva injunction, the plaintiff argues that the threshold to establish a serious issue to
be tried is low and so long as the court is satisfied that the claim is neither vexatious nor
frivolous, a detailed review of the merits is not required.

[28] With respect to irreparable harm, this may be measured other than in monetary terms and
an examination into the nature of the harm suffered, rather than its magnitude is required.

[29] Regarding the balance of convenience, the court must consider which party will suffer the
greater harm from granting or refusing the injunction pending final determination at trial. The
plaintiff submits that it has satisfied all three prongs of the test.

[30] The plaintiff alleges fraudulent misrepresentation. It submits that Mr. Greenberg’s
representation as counsel, president and sole agent for the secondary lenders that the plaintiff
would have priority over the secondary lenders and owner, and the subsequent breach of that
representation by allowing payouts from the phase three closings to be paid to parties other than
the plaintiff is a violation of Mr. Greenberg’s representation to maintain the plaintiff’s priority of
payment.

[31] Alternatively, the plaintiff seeks a CPL on the grounds that they have a claim in fraud
allowing them the right to trace funds, or alternatively, to claim property on constructive trust
principles.

[32] As a further altemative, the plaintiff seeks to have the $800,000 paid into court pursuant
to rule 45.02 of the Rules of Civil Procedure on the basis that they have the right to a specific
fund, that there is a serious issue to be tried regarding the plaintiff’s claim to that fund, and that




the balance of convenience favours granting the relief sought in relation to that fund. The Court
of Appeal in Sadie Moranis Realty Corporation v. 1667038 Ontario Inc.' said as follows,
“Where the plaintiff has a serious prospect of ultimate success and there is something compelling
the plaintiff’s side of the scales, such as a real concern that the defendant will dissipate the
specific fund, that is sufficient to outweigh the defendant’s freedom to deal with his or her
property.”

The Secondary Lenders

[33] The secondary lenders take the view that the order of Lack J. is not a consent order as
they did not participate. However, they also concede that they have not brought a motion to set
aside that order. They support the endorsement of Newbould J., from September 24, 2013 in the
Re/Max matter, and feel that is the appropriate way with which to deal with future closings. The
secondary lenders strenuously object to the $800,000 being paid into court or for the plaintiffs to
have any specific priority in future sales, as this is akin to giving an unsecured creditor priority
over secured lenders.

[34] Further, the settlement agreement was negotiated by sophisticated parties with the
assistance of their counsel. The agreement stipulated that the $50,000 plus interest to be paid to
the plaintiff was to be paid from funds “otherwise payable.” The secondary lendets interpret that
to mean that secured creditors would receive those funds otherwise payable. Further, the
plaintiff received security by way of a consent to judgment against the builders and Mr. Jinnah
and there is no evidence that such a judgment cannot be enforced.

[35] There is no evidence that the secondary lenders are bound by the settlement agreement
undertaking or direction. At the time of negotiating the agreements, the plaintiff could have
sought more security, but it did not. The plaintiff has already received a substantial amount of
what is owed to them. This is a monetary claim and not the type of claim that would be
considered irreparable harm under the test for an injunction.

[36] The secondary lenders deny that a specific fund was created by the order of Lack J. If
that were the case, then every interim order which ordered funds to be paid into court would be
characterized in that manner.

[37] With respect to the balance of convenience, the affected parties are purchasers,
subcontractors, preferred creditors, and Re/Max. Interest continues to accumulate on funds kept
from the secured lenders. The secondary lenders’ priority must be recognized.

Silver Streams

[38] Silver Streams does not claim entitlement to the money as it is not a stakeholder.
However, as interest continues to accrue on the lenders and the plaintiff’s money, Silver Streams
agrees that the matter must be heard on an expedited basis. The project must continue and the
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endorsement of Newbould J. provides a reasonable mechanism for that to happen. The
secondary lenders were not present with respect to Lack J.’s order, and a new order going
forward is necessary in which allows the project to continue and recognizes the priority of
secured lenders.

Analysis and Ruling

[39] It is this court’s view that the threshold has been met to continue the injunctive relief
ordered by Lack, J. In terms of the required test I find that there are serious issues to be tried.
Clearly a trial is required to determine some of the many issues that have arisen as a result of Mr,
Greenberg’s actions in relation to the settlement agreement, the interpretation of the term
“otherwise payable” in the settlement agreement and the alleged “breaches™ of the irrevocable
direction and personal undertaking. Transparency was intended by the settlement agreement and
there is therefore some concern as to why payouts would be made without the plaintiff being
advised.

[40] As for the issue of irreparable harm it is difficult at this stage to measure the magnitude
of the harm. However, it is clear, that if the $800,000 were released, it would be immediately
disbursed to the secondary lenders. This may cause irreparable harm if it is found to be in
contravention of the settlement agreement and Mr. Greenberg’s undertaking. While there is
interest accruing, that is always going to be an issue where there is default and insufficient
money to go around.

[41] As the $800,000 fund potentially contains amounts which could also be found to be owed
to the secondary lenders, the plaintiff, Re/Max and other unsecured creditors, I do not see that
the balance of convenience would be offended by paying it into court.

[42] Given all of the above and the serious allegation of fraudulent misrepresentation, this
court takes a cautious view and I order that the $800,000 be paid into court pending trial.

[43] As the funds will be paid into court, there is no need for a CPL or an order under Rule
45.02 of the Ruled of Civil Procedure.

[44] Future closings to be dealt with in the method set out in Newbould J.’s endorsement of
September 24, 2013, in which the vendor (Silver Streams) is to pay (1) all secured lenders and
any lien claimant to date a sufficient amount to permit each sale to close, (2) applicable HST,
and (3) legal fees for the closing. All other proceeds of each sale are to be held in trust by
Chaitons LLP, to be paid out only on the consent of the parties or further court order.

[45] A pre-trial date to be arranged through the trial co-ordinator as soon as possible.

[46] If the parties cannot agree on costs, I will receive written submissions on a seven day
turnaround, commencing with the plaintiff, followed by responding submissions from the
defendants, then reply submissions, if any, commencing fourteen days from the date of release of
this endorsement. Cost submissions shall be no more than two pages in length, exclusive of any
costs outline or offers to settle. All costs submissions shall be delivered via email through my




assistant at jennifer.beattie@ontario.ca. If no costs submissions are received within 35 days of
the date of release of this endorsement the costs issue shall be deemed to have been settled
between the parties.

C%M7~

Justice C.A. Gilmore

Released: November 20, 2013
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Court File No. 13-10362-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 29" DAY
)
JUSTICE ) OF NOVEMBER, 2016
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 18)

THIS MOTION, made by the Applicants for, inter alia, an order vesting in
Country Wide Homes at King South Inc. (the "Purchaser") the right, title and interest of
2148990 Ontario Inc. (“214”) in and to the assets (the "Purchased Assets") described in the
Agreement of Purchase and Sale dated November 7, 2016 (the “Sale Agreement”) between the
Purchaser and 214, appended as Exhibit C to the Affidavit of Imran Jinnah sworn November 11,
2016 (the “Affidavit”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit and the exhibits thereto and the Eleventh Report of Grant
Thornton Limited in its capacity as the Court-appointed monitor of the Applicants (the
“Monitor”) and on hearing the submissions of counsel for the Applicants, counsel for the

Monitor and such other counsel as listed on the counsel slip, and no one appearing for any other
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person on the service list, although properly served as appears from the affidavit of

sworn November e, 2016, filed:

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 214’s right, 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
Newbould 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, 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. 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
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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. 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
bankruptcy 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 conduct pursuant to any applicable federal or provincial legislation.

6. THIS COURT ORDERS AND DECLARES that the transaction contemplated by the
Sale Agreement 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.
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Schedule A — Form of Monitor’s Certificate

Court File No. 13-10362-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.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 Justice Newbould of the Ontario Superior Court

of Justice (Commercial List) (the “Court”) dated December 17, 2013, the restructuring
proceedings of the Applicants were commenced under the Companies’ Creditors Arrangement
Act, R.S.C. 1985, c. C-36, as amended, and Grant Thornton Limited was appointed as the
Monitor of the Applicants (the “Monitor”).

B. Pursuant to an Order of the Court dated November 29, 2016, the Court granted an order
vesting in Country Wide Homes at King South Inc. (collectively, the "Purchaser") the right, title
and interest of 2148990 Ontario Inc. (“214”) in the assets (the “Purchased Assets”) described in
the agreement of purchase and sale made as of November 7, 2016 between 214 and the
Purchaser (the "Sale Agreement"), 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 (i) the

payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions
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to closing as set out in the Sale Agreement have been satisfied or waived by 214 and the
Purchaser; and (iii) the transaction contemplated by the Sale Agreement has been completed to

the satisfaction of the Monitor.

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 214 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 214 and the Purchaser; and
3. The Transaction has been completed 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 Court-appointed monitor of the
Applicants, and not in its personal capacity

Per:

Name;:
Title:
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Schedule B —- Purchased Assets

Lot 18 on Plan 65M4331; Town of Richmond Hill; PIN 03206-3503 (LT)
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10.

11.

12.

13.

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

Instrument No. YR1084937 registered on November 9, 2007 is a Transfer/Deed of Land
registered in favour of 2148990 Ontario Inc.

Instrument No. YR1273792 registered on January 5, 2009 is a Charge/Mortgage of Land
in the principal amount of $12,387,000 in favour of the Bank of Montreal.

Instrument No. YR1273793 registered on January 5, 2009 is a Notice of General
Assignment of Rents in favour of the Bank of Montreal.

Instrument No. YR1315616 registered on May 12, 2009 is a Notice of Agreement
Amending Mortgage relating to Instrument No. YR1273792.

Instrument No. YR1388186 registered on October 13, 2009 is a Postponement by Bank
of Montreal in favour of The Corporation of the Town of Richmond Hill relating to
Instrument Nos. YR1273792 to YR1376244.

Instrument No. YR1493832 registered on June 10, 2010 is a Notice of Agreement
Amending Mortgage relating to Instrument No. YR1273792.

Instrument No. YR1562903 registered on October 18, 2010 is a Charge/Mortgage of
Land in the principal amount of $2,000,000 in favour of 53 Puccini Mortgage Corp.

Instrument No. YR1578126 registered on November 22, 2010 is a Postponement by 53
Puccini Mortgage Corp. in favour of Bank of Montreal relating to Instrument Nos.
YR1562903 to YR1273792.

Instrument No. YR1657652 registered on June 2, 2011 is a Notice of Agreement
Amending Mortgage relating to Instrument No. YR1562903.

Instrument No. YR1657656 registered on June 2, 2011 is a Charge/Mortgage of Land in
the principal amount of $3,200,000 in favour of Nastell Investments Limited.

Instrument No. YR1783162 registered on February 13, 2012 is a Notice of Agreement
Amending Mortgage relating to Instrument No. YR1657656.

Instrument No. YR1812191 registered on April 23, 2012 is a Postponement by Bank of
Montreal in favour of The Corporation of the Town of Richmond Hill relating to
Instrument Nos. YR1273792, YR1273793, YR1315616 and YR1493832 to YR1811419.

Instrument No. YR1812192 registered on April 23, 2012 is a Postponement by 53
Puccini Mortgage Corp. in favour of The Corporation of the Town of Richmond Hill
relating to Instrument Nos. YR1562903 and YR1657652 to YR1811419.
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14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

Instrument No. YR1812193 registered on April 23, 2012 is a Postponement by Nastell
Investments Limited in favour of The Corporation of the Town of Richmond Hill relating
to Instrument Nos. YR1657656 and YR1783162 to YR1811419.

Instrument No. YR1858108 registered on July 20, 2012 is a Postponement by Bank of
Montreal in favour of The Corporation of the Town of Richmond Hill relating to
Instrument Nos. YR1273792, YR1273793, YR1315616 & YR1493832 TO YR 1858108.

Instrument No. YR1858124 registered on July 23, 2012 is a Postponement by 53 Puccini
Mortgage Corp. in favour of The Corporation of the Town of Richmond Hill relating to
Instrument Nos. YR1562903 & YR1657652 TO YR1858108

Instrument No. YR1858125 registered on July 23, 2012 is a Postponement by Nastell
Investments Limited in favour of The Corporation of the Town of Richmond Hill relating
to Instrument Nos. YR1657656 and YR1783162 to YR1811419. .

Instrument No. YR2016863 registered on August 9, 2013 is a Construction Lien in the
amount of $94,837 in favour of 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. YR2043150 registered on October 3, 2013 is a Certificate registered by
Con-Drain Company (1983) Ltd. relating to the Construction Lien registered as
Instrument No. YR2016863.

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

Instrument No. YR2049079 registered on October 18, 2013 is a Construction Lien in the
amount of $104,574 in favour of The King-Con Corporation.

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

Instrument No. YR2056986 registered on November 6, 2013 is a Construction Lien in the
amount of $554,354 in favour of Pilbro III Inc.

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

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

Instrument No. YR2057675 registered on November 7, 2013 is a Construction Lien in the
amount of $434,578 in favour of Foremont Drywall Inc., 1382479 Ontario Inc., 1382503
Ontario Inc., and 2203579 Ontario Inc.
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28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

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

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

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

Instrument No. YR2058638 registered on November 12, 2013 is a Construction Lien in
the amount of $203,870 in favour of The Sanderson-Harold Company Limited.

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

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

Instrument No. YR2060246 registered on November 14, 2013 is a Construction Lien in
the amount of $108,287 in favour of 669857 Ontario Inc.

Instrument No. YR2060384 registered on November 14, 2013 is a Construction Lien in
the amount of $29,392 in favour of 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. 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 Instrument
No. YR2058240.
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42.

43.

44.

45.

46.

47.

48.

49.

50.

51.

52.

53.

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

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. YR2061882 registered on November 18, 2013 is a Certificate of Action
registered by The King-Con Corporation relating to the Construction Lien registered as
YR2049079.

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

Instrument No. YR2062199 registered on November 19, 2013 is a Construction Lien in
the amount of $82,579 in favour of 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. YR2048904.

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. relating 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. YR2075688 registered on December 17, 2013 is a Certificate registered
by 669857 Ontario Inc. relating to the Construction Lien registered as Instrument No.
YR2060246.

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)

Instrument No. YR1376244 registered on September 18, 2009 is a Notice of Subdivision
Agreement in favour of The Corporation of the Town of Richmond Hill.

Instrument No. YR1811419 registered on April 20, 2012 is a Notice of Subdivision
Agreement in favour of The Corporation of the Town of Richmond Hill.

Instrument No. 65M4331 registered on July 20, 2012 is a Plan of Subdivision.
Instrument No. 65R33751 registered on July 20, 2012 is a Plan Reference.

Instrument No. YR185108 registered on July 23, 2012 is a Transfer Easement from
2148990 Ontario Inc. to The Corporation of the Town of Richmond Hill.
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Court File No, ————13- -00-

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE

—DBAY. TUESDAY,
THE——29™ DAY

S N N

JUSTICE

OF ;
20—NOVEMBER, 2016

BETWEEN:

APPROVAL-AND-VESTING ORDER
ALOT18)

THIS MOTION, made by RECGERH:E

Applicants for, inter alig, an order
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W&MPumhase;} the-Debter’s right, title and interest

of 2148990 Ontario Inc. (“214”) in and to the assets—desecribed—in—the-Sale-Agreement (the
"Purchased Assets")_de

University Avenue, Toronto, Ontario.

ON READING the W&

1 hornton Limited in cARACILY 4 Isd o_vo inted monitor o € .‘.L.o a ¢

the counsel slip, and no one appearing for any other person on the service list, although properly
served as appears from the affidavit of PNAME]- sworn

PATEINovember o, 2016, filed*:

L 2-THIS COURT ORDERS AND DECLARES that upon the delivery of a Reeeiver s-
certificateMonitor’s Certificate to the Purchaser substantially in the form attached as Schedule A
hereto (the "ReeeiverMonitor's Certificate"), all of the Debter214’s right, title and interest in

NAr#2N304143043528v44



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 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 {NAMEINewbould dated HPDATE}: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, 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

Land Titles Division of

{—L@%—I@NTX_QQL_RQ&M of an Apphcatlon for Vesting Order in the form prescribed
by the Land Titles Act

directed to enter the Purchaser as the owner of the subject real property identified in Schedule B

4%, the Land Registrar is hereby

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.
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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 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,

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.

[

Z-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 DPebterApplicants 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 DebterApplicants and shall not
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be void or voidable by creditors of the BebterApplicants, nor shall it constitute nor be deemed to
be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable
federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.

6. $-THIS COURT ORDERS AND DECLARES that the Transactiontransaction
contemplated by _the Sale Agreement is exempt from the application of the Bulk Sales Act

(Ontario).

1 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 ReeetverApplicants. the Monitor and itstheir 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
Reeeiver;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 ReeetverApplicants, the Monitor and #stheir agents in

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

Court File No. —————13- -00-

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

RECEIVERMONITOR’S CERTIFICATE

RECITALS

A, Pursuant to an Order of the Honourable PNAD

I~
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B.

vesting is to be effective with respect to the Purchased Assets upon the delivery by the
ReeeiverMonitor to the Purchaser of a certificate confirming (i) the payment by the Purchaser of
the Purchase Price for the Purchased Assets; (ii) that the conditions to Slesingclosing as set out
in section~e—of-the Sale Agreement have been satisfied or waived by the-Reeeiver214 and the
Purchaser; and (iii) the Fransaetiontransacti

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.

CERTIFIES the following:

1. The Purchaser has paid and the-Reeeiver214 has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Clesingclosing as set out in seetion-e-of-the Sale Agreement have been
satisfied or waived by the-Reeeiver214 and the Purchaser; and

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

4, This Certificate was delivered by the ReeeiverMonitor at [TIME] on
[DATE].
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INAME-OERECEIVERIGRANT
THORNTON LIMITED, in its capacity as
Reeceiver-of-the-undertaking; property-and-
of the Applicants, and not in its personal
capacity

Per:

Name:
Title:
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Schedule B — Purchased Assets =
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Schedule C — Claims to be deleted and expunged from title to Real Property

>

i

Doc#30394443043528v44



B

. ment N R1858108 registered on 0, 2012 is a Postponement by Bank o

Montreal in favour of The omortion f the Town f Rihmond Hill rlating o

Instrument Nos, YR1273792, YR1273793, YR1315616 & YR1493832 TO YR 1858108,

=
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Instrument No. Y
amount of $216

ke

=

Doci#363684443043528v44

R2057676 registered on November 7, 2013 is a Construction Lien in the
02 in favour of Canadjan Concrete Formine Limited

NS

.
e
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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
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 29™ DAY
)
JUSTICE ) OF NOVEMBER, 2016

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, inter alia, an order for the relief set out
herein and in the Applicants’ Notice of Motion, was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Affidavit of Imran Jinnah sworn November 11, 2016 (the “Jinnah
Affidavit”) and the Eleventh Report of the Monitor dated November o, 2016 (the “Eleventh
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 and directs the Monitor to make distributions to the Lien
Claimants, as such term is defined in the Final Report/Award of Duncan W. Glaholt dated
September 28, 2016, as amended (the “Final Award”), in the amounts set out for the Lien

Claimants in the Final Award.
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2. THIS COURT ORDERS and directs the Monitor to make a distribution in an amount of
$456,125.72 to Agueci Calabretta in trust pursuant to the terms of the Order of Justice Wilton-
Siegel dated November 7, 2016.

3. THIS COURT ORDERS and directs the Monitor to make an interim distribution of the
proceeds from the sale of the Puccini Homes (as defined in the Jinnah Affidavit) to Jack
Greenberg, in Trust for Private Mortgagees, pursuant to the terms of the Final Award, and in
such interim amount to be determined by the Monitor, subject to a reserve by the Monitor for the
satisfaction of the professional fees of the Applicants’ counsel, the Monitor and the Monitor’s

counsel incurred to date and to be incurred to the completion of these CCAA proceedings.

4, THIS COURT ORDERS and directs Chaitons LLP to distribute the money held in its
trust account pursuant to an Order of Justice Lack dated August 15, 2013 and Endorsement of
Justice Gilmore dated November 20, 2013 in Con-Drain Company (1983) Limited v. Silver
Streams Homes Inc. et. al. bearing Court File No. CV-13-115757-00 (the “Con-Drain Action™)
in accordance with an order of the Court in the Con-Drain Action, provided, however, that no
distribution shall take place unless the proposed beneficiary of such distribution provides notice
of no less than thirty (30) days of the final resolution and pending distribution to the Applicants’

Service List posted on the Monitor’s website.

5. THIS COURT ORDERS that the stay period as defined in paragraph 11 of the Initial
Order (the “Stay Period”) of Mr. Justice Newbould dated December 17, 2013 (the “Initial
Order”) is hereby extended to and including January 30, 2017. This Court further orders that
notwithstanding the relief set out herein, the extension of the Stay Period shall not apply to the

claims against the Applicants’ former, current or future directors and officers.

6. THIS COURT ORDERS that the Eleventh Report, and the activities described therein

be and hereby are approved.

Doc#3777263v1
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7. THIS COURT ORDERS that the fees and disbursements of the Monitor and its legal
counsel, Aird & Berlis LLP, as described in the Eleventh Report, the affidavit of Jonathan
Krieger sworn November e, 2016 and the affidavit of Steven L. Graff sworn November o, 2016,

be and are hereby approved.

8. THIS COURT ORDERS that the Monitor’s interim statement of the Applicants’

receipts and disbursements from e to and including e, be and is hereby approved.
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IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SILVER STREAMS HOMES INC., SILVER STREAMS
HOMES (PUCCINI) INC., 2148993 ONTARIO INC,, 2148990 ONTARIO INC., 2147681 ONTARIO INC. AND 2147650 ONTARIO INC.

Court File No. 13-10362-00-CL

Doci#2886374v1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at TORONTO

MOTION RECORD
(Returnable November 29, 2016)

CHAITONS LLP

Barristers and Solicitors

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

Stephen Schwartz LSUCH#: 25980A
Tel:  416-218-1132
Fax: 416-218-1832

Maya Poliak LSUC# 54100A

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

Lawyers for the Applicants
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