Court File No. CV-12-9617-00CL

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF First Leaside Wealth Management Inc., First Leaside Finance Inc., First
Leaside Securities Inc., FL Securities Inc., First Leaside Management Inc.,
First Leaside Accounting and Tax Services Inc., First Leaside Holdings
Inc., 2086056 Ontario Inc., First Leaside Realty Inc., First Leaside Capital
Inc., First Leaside Realty Il Inc., First Leaside Investments Inc., 965010
‘Ontario Inc., 1045517 Ontario Inc., 41024919 Ontario Inc., 1031628 Ontario
Inc., 1056971 Ontario Inc., 1376095 Ontario Inc., 1437290 Ontario Ltd.,
1244428 Ontario Ltd., PrestonOne Development (Canada) Inc., PrestonTwo
Development (Canada) inc., PrestonThree Development (Canada) Inc,,
PrestonFour Development (Canada) Inc., 2088543 Ontario Inc., 2088544
Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc., Queenston Manor
General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario Inc., 1418361
Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413 Ontario
Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions
Management Inc., 1048015 Ontario Inc., 1049016 Ontario Inc., 2007804
Ontario Inc., 2019418 Ontario Inc., FL Research Management Inc., 970877
Ontario Inc., 1031628 Ontario Inc., 1045516 Ontario Inc., 2004516 Ontario
Inc., 2192341 Ontario Inc., and First Leaside Fund Management Inc.
s ~ (collectively, the "Applicant” or “Applicants™)

AFFIDAVIT OF GREGORY MACLEOD
(sworn May 2, 2012)
I, GREGORY MACLEOD, of the City of Burlington, in the Province of

Ontario, MAKE OATH AND SAY:

1. B -l‘ am the president of G.S. MacLeod & Associates Inc., the court-appointed
chief restructuring officer (‘CRO") of First Leaside Wealth Management Inc., and the
other applicants as weli as the limited partnerships affiliated with the Applicants,
including First Leasid.e Expansion Limited Partnership (‘FLEX"). As such, | have
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knowledge of the facts deposed to in this affidavit. To the extent that this affidavit
describes events or facts of which 1 do not have personal knowledge, | have identified
the source of the information and, in all cases, believe it to be true.

2. | swear this affidavit in response to the affidavit of Allen Waichenberg
sworn April 2" 2012, in support of the motion of 792873 Ontario Limited, carrying on
business as H&S Equipment (“H&S") for a declaration that FLEX is holding a $100,000
“performance security deposit” in frust for H&S and an order that FLEX pay the
$100,000 performance security deposit to H&S.

3. On or about July 13, 2010, FLEX, as “Owner”, entered into a contract (the
“Contract’) with H&S, for the supply of erosion and sedimentation control, soil
remediati'on, site sérvices and excavation work to the First Leaside Head Office project,
located at 4 Victoria Drive, 144 & 168 Brock Street West in Uxbridge, Ontario (the
“Project’).

4. it was a term of the Contract that H&S provide performance security for the
Contract. In that regard, the Contract provides as follows:

H&S shéll; prior to commencement of the Work within the specified time, provide to the
Construction Manager any Contract security specified in the Contract Documents.

" It is a condition of this Letter of Intent that H&S provides Performance Security in the
form of a Certified Cheque or Letter of Credit with a value of $100,000.00, made payable
to the Owner, the cost of which is inciuded in the value of this agreement. The Certified
Cheque shall be returned when this Contract reaches 98% completion.

a. On November 10, 2010, FLEX received the $100,000 performance security (the
“Funds’) frbm_ H&S in the form of a money order drawn on the Toronto-Dominion Bank
(“TD Bank’_’) bearing the Transit-Serial Number 316-54213982. A copy of the money
order slip issued by the TD Bank at 7967 Yonge Street, Thomnhill, Ontario, is enclosed
to this affidavit as Exhibit “A”.

6. Upon receipt from H&S, the Funds were deposited by FLEX into FLEX's general
operating account number 5274137 with TD Canada Trust at 55 King Street West,

Toronto (the “FLEX Account”) . The Funds were not segregated, but, instead, became
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comingled with FLEX’s other operating funds. Attached as Exhibit “B” is a copy of a
redacted statement of account for the FLEX Account and showing that the Funds were
deposited on November 10, 2010.

T The terms of the Contract do not create
{(a) a security interest in the Funds in favour of H&S; or
(b)  atrustin favour of H&S.

8. | have reviewed a certified Personal Property Security Registration search for
FLEX obtained on April 23, 2012. From my review of the PPSA search results, | am
satisfied and | believe that no financing statement was filed by H&S in respect of the
Contract or the Funds and that the claim advanced by H&S is an unsecured claim.

Attached as Exhibit “C” is a certified copy of the PPSA search conducted against
FLEX. .

9. A'_fter: _the Funds were deposited into the FLEX Account, FLEX continued to make
deposits into, and payments out of, the FLEX Account in the normal course of business.

10. Numerous contractors, within the meaning of the Construction Lien Act, R.S.0.
1990, c. C.30, as amended (the “Act”), that supplied services and materials to the
Project, have._asserted trust claims against the monies in the FLEX Account. Enclosed
as Exhibit “D” lS ‘a'chart of all existing lien claimants and trust claimants who have
advanced ‘-cr;lair_ns.to date.

1. Itis possible that further individuals or companies may advance trust claims
against FLEX in the future, that are not yet known to FLEX.
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12.  Contrary to the position advanced by H&S, the Funds do not constitute a trust
fund for the exclusive benefit of H&S but are part of the amount in FLEX's “hands”

within the meaning of section 7(2) of the Construction Lien Act.

ffown of Bolton ‘/’%

SWORN before me at the Gityof-Berlington )
In the Province of Ontario, this 2™ day of )
May, 2012 )

- )

(‘)/Lm %'«9» : vf/"?/
) Pl

A Commissioner, etc. ﬁregory MacLeod
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This is Exhibit “A”
of the Affidavit of Gregory MaclLeod ,
sworn this 2nd day of May, 2012

Yo et

A Commissioner, etc.
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This is Exhibit "B”
of the Affidavit of Gregory MaclLeod ,
sworn this 2nd day of May, 2012

A Commissioner, etc.




TORONTO DOMINION CENTRE
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This is Exhibit “C”
of the Affidavit of Gregory MaclLeod ,
sworn this 2nd day of May, 2012
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This is Exhibit “D”
of the Affidavit of Gregory MaclLeod ,
sworn this 2nd day of May, 2012

Yot 2

/

A Commissioner, etc.
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