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COURT FILE NUMBER: CV- 23-00698395-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
ATRIUM MORTGAGE INVESTMENT CORPORATION AND DORR CAPITAL
CORPORATION
APPLICANT
- AND -
STATEVIEW HOMES (NAO TOWNS II) INC.
RESPONDENT

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACTR.S.C.1985 C. B-3, AS AMENDED, AND UNDER SECTION 101 OF THE COURTS
OF JUSTICE ACT, R.S.0. 1990, C. C.43

SEVENTH REPORT OF
KSV RESTRUCTURING INC.
AS RECEIVER AND MANAGER

FEBRUARY 7, 2024

1.0 Introduction

1. On May 2, 2023, the Ontario Superior Court of Justice (the “Court”) issued separate
receivership orders appointing KSV Restructuring Inc. (“KSV”) as the receiver and
manager (the “Receiver”) of the property, assets and undertaking owned by the
following entities in the Stateview Group of Companies (the “Stateview Group”),
including their real property:

a) Stateview Homes (Nao Towns Il) Inc. (“Nao II”), pursuant to an action
commenced by Atrium Mortgage Corporation (“Atrium”) and Dorr Capital
Corporation (“Dorr” and together with Atrium, the “Lenders”);

b)  Highview Building Corp Inc. (“Highview”), pursuant to an application
commenced by Dorr;

c) Stateview Homes (BEA Towns) Inc., pursuant to an application commenced by
Dorr; and
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d) Stateview Homes (Nao Towns) Inc. (“NAO-I"), Stateview Homes (Minu Towns)
Inc. (“Minu Towns”), Stateview Homes (High Crown Estates) Inc. (“High
Crown”), Stateview Homes (On the Mark) Inc. (“On the Mark”) and TLSFD
Taurasi Holdings Corp. (“Taurasi Holdings”), pursuant to an application
commenced by Kingsett Mortgage Corporation and Dorr.

2.  On May 18, 2023, the Court issued an order appointing KSV as receiver of the
property, assets and undertaking of Stateview Homes (EIm&Co) Inc., including its real
property, pursuant to an application by Meridian Credit Union Limited.

3. Each of the Stateview receivership entities referenced above (the “Receivership
Companies”) is a single-purpose real estate development company that owns a
specific real property and a project’.

4. Pursuant to an order of the Court dated June 5, 2023 (the “Sale Process Order”), the
Court approved a sale process (the “Sale Process”) for the property owned by each
of the Receivership Companies, except for On the Mark, for which the Court approved
a sale process on July 19, 2023.

5.  Pursuant to various orders of the Court issued in the Stateview Group receivership
proceedings, the Court has approved sale transactions (the “Approved Transactions”)
in respect of the following properties:

a) Highview;

b)  NAO-Il;

c)  Minu Towns;

d) High Crown; and

e) certain properties owned by Taurasi Holdings.

6.  This report (the “Seventh Report”) is filed by KSV, as the receiver and manager of
Nao I, in connection with the Receiver's recommendation that the Court approve a
sale of Nao II's real property (the “Nao Il Real Property”) and certain other property
associated with the Nao Il Real Property (the “Purchased Assets”). A copy of the Nao
Il receivership order (the “Nao Il Receivership Order”) is provided as Appendix “A”.

1.1 Purposes of this Report.

1. The purposes of this Seventh Report are to:

a) provide background information concerning the Stateview Group receivership
proceedings, the Sale Process and the Purchased Assets;

b)  summarize the results of the sale process for the Purchased Assets (the “Nao
Il Sale Process”);

" TLSFD Taurasi Holdings Corp. owns four industrial properties.
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c) summarize a proposed transaction (the “Transaction”) between the Receiver
and 1000707996 Ontario Inc. (the “Purchaser”) for the sale of the Purchased
Assets pursuant to an agreement of purchase and sale dated November 29,
2023, as amended on January 17, 2024 (the “APS”);

d) recommend that this Court issue an approval and vesting order (the “AVO”):
i. approving the APS and the Transaction; and

ii. transferring and vesting all of Nao II’s right, title and interest in and to the
Purchased Assets in the Purchaser, free and clear of all liens, charges,
security interests and encumbrances, other than the Permitted
Encumbrances (as defined in the APS), following the Receiver’s delivery
of the Receiver’s certificate (the “Receiver’s Certificate”) substantially in
the form attached as Schedule “A” to the proposed AVO;

e) recommend that this Court issue an order (the “Ancillary Relief Order”):

i. approving the Receiver's termination of the Pre-Sale Purchase
Agreements (as defined below);

ii. authorizing and directing the Receiver to make certain payments and
distributions, including one or more distributions to the Lenders, being Nao
I’'s mortgagees with the earliest registration on title to the Nao Il Real
Property;

iii. maintaining certain reserves from the proceeds of the sale of the
Purchased Assets;

iv. approving the fees and disbursements of the Receiver and Paliare Roland
Rosenberg Rothstein LLP (“Paliare”), the Receiver’s counsel in respect of
Nao II, as summarized below;

V. sealing the Confidential Appendices to this Seventh Report; and

Vi. approving the Seventh Report and the Receiver's activities described
therein.

1.2 Restrictions

1. In preparing this Seventh Report, the Receiver has relied upon: (i) Nao II's unaudited
financial information; (ii) information provided by the Lenders; (iii) discussions with
various stakeholders in these proceedings (including their legal representatives); and
(iv) the receivership application materials (collectively, the “Information”).

2. The Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that complies with Canadian Auditing
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada
Handbook and, accordingly, the Receiver expresses no opinion or other form of
assurance as contemplated under the CAS in respect of the Information. Any party
wishing to place reliance on the Information should perform its own diligence and the
Receiver accepts no responsibility for any reliance placed on the Information in this
Seventh Report by any party.
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2.0 Background

1.

The Stateview Group is a real estate developer with its head office in Vaughan,
Ontario. The Stateview Group had been in business since 2010 and primarily
developed low-rise residential projects in Southern Ontario.

Nao Il is a single-purpose real estate development company that owns the Nao Il Real
Property, which is comprised of properties having municipal addresses at 7810, 7822,
7834, 7846, McCowan Road, Markham, Ontario. As of the date of the Receivership
Order, Nao Il was advancing the development of a project that contemplated 84
townhomes. Construction on the Nao Il project (the “Project”) had not commenced
as of the date of the Nao Il Receivership Order.

The Project was marketed as a pre-construction residential developmental project
wherein purchasers (the “Pre-Sale Purchasers”) entered into pre-sale purchase
agreements (the “Pre-Sale Purchase Agreements”).

As a general condition to entering into a Pre-Sale Purchase Agreement, a Pre-Sale
Purchaser was required to pay one or more deposits to Nao Il (each a “Homebuyer
Deposit” and collectively, the “Homebuyer Deposits”). Based on the Stateview
Group’s records, the Receiver understands that 76 Pre-Sale Purchasers made
Homebuyer Deposits on the Project totalling approximately $7.617 million.

Additional background information regarding Nao Il and the reasons for the
appointment of the Receiver are provided in the receivership application materials
filed by the Lenders. Copies of the Court materials filed to-date in these proceedings
are available on the Receiver’s case website at:
https://www.ksvadvisory.com/experience/case/stateview-homes.

3.0 Secured Creditors

1.

As of the date of the Receivership Order, the Lenders were owed approximately $24.4
million, plus interest and costs which have accrued since that date (the “Lenders’
Indebtedness”).

The Lenders’ security consists of, among other things, (i) a general security
agreement dated April 19, 2022 (the “GSA”); and (ii) the lenders’ mortgage, being a
mortgage/charge (the “Lenders’ Mortgage”) which was registered on title on May 20,
2022 (jointly with the GSA, the “Lenders’ Security”).

Paliare has provided the Receiver with an opinion that, subject to the standard
assumptions and qualifications contained therein, the Lenders’ Security, as registered
on title to the Nao Il Real Property (by way of the Lenders’ Mortgage) and under the
Ontario Personal Property Security Act, create valid and enforceable charges on the
Nao Il Real Property and Nao II's personal property.?

2 A copy of the opinion can be provided to the Court upon request.
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As reflected on the title search for the Nao |l Real Property: (i) Bergo Investment
Limited, MCO Management Inc. and Tony Karamitsos (“the Bergo Parties”) registered
a $28.5 million charge against the Nao |l Real Property on December 16, 2022; and
(i) The Toronto-Dominion Bank (“TD”) registered a charge against the Nao Il Real
Property on April 6, 2023 in the amount of $37,134,091. As the purchase price under
the Transaction is not sufficient to make any distributions to the Bergo Parties or TD
as a result of the Transaction, the Receiver has not reviewed their respective charges
or sought an opinion with respect to the validity or priority of such charges.

4.0 Lien Claimant

1.

GEI Consultants Ltd. (“GEI") registered a lien in the amount of $68,368 against the
Real Property on May 5, 2023 (the “GEIl Lien”) and a certificate of action on June 30,
2023.

GEl issued a Statement of Claim on June 28, 2023. On August 6, 2023, Paliare
confirmed to counsel for GEI that the Receiver would accept service of the Statement
of Claim on the condition and understanding that the claim is otherwise stayed and
that no steps will be taken to advance the claim.

On May 10, 2023, Paliare wrote to GEI's counsel to ask for general information about
the GEI Lien, including details of the alleged contract and amounts claimed. No
response has been provided by GEI or its counsel.

Counsel for GEI will be served with a copy of this motion.

The GEI Lien alleges that services or materials were supplied to Nao Il from April 6,
2022 to March 29, 2023. According to the Statement of Claim, the first invoice relating
to the GEI Lien was rendered to Nao |l on May 12, 2022 in the amount of $7,673.69,
inclusive of HST.

5.0 Tarion and Class Action Claims

1.

Tarion Warranty Corporation (“Tarion”) provides deposit insurance coverage to
homebuyers. Tarion brought a motion in these receivership proceedings to secure the
Homebuyer Deposits seeking the imposition of certain trusts and priority charges over
the property of certain of the Stateview Receivership Companies, including Nao Il (the
“Tarion Motion”).

The Tarion Motion was opposed by the Receiver along with various secured creditors
and claimants of the Stateview Receivership Companies. The Tarion Motion was
heard by the Honourable Madam Justice Steele on November 2, 2023. Pursuant to
reasons dated December 22, 2023, Justice Steele dismissed the Tarion Motion (the
“‘December 22 Decision”). A copy of the December 22 Decision is attached as
Appendix “B”.
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3.  In addition, on September 29, 2023, the Receiver received a copy of a Statement of
Claim issued on September 28, 2023 by Dharmi Mehta (as proposed representative
plaintiff on behalf of a proposed class of Pre-Sale Purchasers) commencing a
proposed class action against certain of the Stateview Receivership Companies,
including Nao IlI, and other individuals (including Dino and Carlo Taurasi) (the
“Proposed Class Action”). A copy of the Proposed Class Action is attached at
Appendix “C”.

4.  The Proposed Class Action was issued in breach of the stay of proceedings pursuant
to the Receivership Order and counsel to the Receiver has been in communication
with counsel to the Proposed Class Action plaintiff in this regard.

5. The Receiver notes that the relief proposed to be sought in the Proposed Class Action
includes the imposition of the same trusts and/or charges in respect of Homebuyer
Deposits that were sought in the Tarion Motion, plus a trust claim under the
Condominium Act that was not sought in the Tarion Motion (the “Condominium Act
Claim”).

6. The Condominium Act Claim alleges, among other things, that a portion of the
purchase price for the freehold units related to common elements in a condominium
and, as such, ought to have been held in trust under the Condominium Act.

7. The Receiver notes that the Pre-Sale Purchase Agreements (as defined below)
provide that: (i) only $2 of the purchase price for each unit applies to the common
interest in the condominium and (ii) in any case, none of the deposit relates to the
common interest in the condominium. A sample redacted copy of a Pre-Sale
Purchase Agreement is attached as Appendix “D”. For privacy purposes, the Pre-
Sale Purchaser’s personal information is redacted.

8. In its Sixth Report to the Court dated November 8, 2023, the Receiver noted that
depending on the outcome of the Tarion Motion, it may be necessary to seek a
determination of the Condominium Act Claim on a further motion before the Court.

9.  The Receiveris of the view that the reasons and analysis in the December 22 Decision
apply fully to the Condominium Act Claim and dispose of any argument that the
Condominium Act Claim could have priority over the Lenders to the proceeds of sale
of the Purchased Assets (even to the extent of the $2 per unit contemplated in the
Pre-Sale Purchase Agreements).

10. OnJanuary 23, 2024, counsel to the Receiver wrote to counsel for the Proposed Class
Action and advised of the Receiver’s position. The Receiver’s counsel further advised
that the Receiver intended to proceed with the distribution of proceeds of realization
as they arise, including those now existing, and without regard to claims in the
Proposed Class Action. A copy of the Receiver's counsel’'s correspondence is
provided in Appendix “E”.

11. Counsel in the Proposed Class Action responded to the Receiver's counsel on
January 29, 2024. Counsel in the Proposed Class Action takes the position that,
among other things, the Condominium Act Claim was not before Justice Steele and
that the December 22 Decision does not apply to that claim. A copy of counsel’s
correspondence is provided in Appendix “F”.
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6.0 Sale Process

1.

The Receiver carried out the Sale Process in accordance with the Sale Process
Order. The Receiver’s report to court dated May 30, 2023 (the “First Report”) detailed
the contemplated Sale Process. A copy of the First Report (without appendices) is
provided in Appendix “G”.

Pursuant to the Sale Process Order, the Receiver retained realtors to list for sale the
real property owned by the Receivership Companies. Cushman & Wakefield ULC
(“Cushman”) was retained to list the Nao Il Real Property.

Cushman launched the Sale Process on June 15, 2023, by, inter alia, distributing an
investment summary (the “Teaser”) and a form of non-disclosure agreement (“NDA”)
to its data base of approximately 8,500 buyer prospect contacts. Cushman directly
solicited interest in the Nao Il Real Property to parties it thought may have an interest
in the Nao Il Real Property. Interested parties were required to sign the NDA to
access a virtual data room (“VDR”).

The VDR includes information regarding the Nao Il Real Property, such as contracts,
permits, designs, drawings and other due diligence information that had been
provided to the Receiver by third parties (such as a letter from KLM Planning Partners
Inc., an urban planner) or the Lenders, as well as an offering memorandum (the
“Offering Memorandum”) prepared by Cushman, with the assistance of the Receiver.

The VDR also includes a form of agreement of purchase and sale (the “Template
APS”). Prospective purchasers were encouraged to submit offers in the form of the
Template APS, together with a blackline against the Template APS.

The listing was also advertised to co-operating brokers via the multiple listing service
website.

The Receiver set an initial bid deadline of July 25, 2023 (the “First Bid Deadline”)
which was announced to Cushman’s prospects database, as well as any buyer
prospects that had engaged in discussions with Cushman regarding the opportunity.

6.1 Sale Results

1.

Cushman’s report dated February 1, 2024 summarizing its activities to market the Nao
Il Real Property for sale is provided as Appendix “H” (the “Cushman Report”). The
Cushman Report includes a summary of initial and subsequent offers (the “Offer
Summaries”) received for the Nao |l Real Property, which summary has been
redacted for the names and amounts of each offer received in the Sale Process. An
unredacted copy of the Cushman Report is attached as Confidential Appendix “1”.
The Receiver's recommendation regarding sealing this information is discussed in
Section 7.5 below.

As discussed in the Cushman Report, Cushman widely canvassed the market and
received 44 signed NDAs for the Nao Il Real Property.
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In consultation with Cushman and the Lenders, the Receiver reviewed the bids and
the Receiver and/or Cushman engaged in direct discussions with the leading bidders
to clarify their bids, including their conditionality, financial ability to close and any other
due diligence that remained outstanding. After the First Bid Deadline, the Receiver
requested that Cushman approach all bidders who submitted offers by the First Bid
Deadline to submit improved offers by August 25, 2023 (the “Second Bid Deadline”).
Seven parties submitted bids by the Second Bid Deadline including certain parties
that did not submit bids by the First Bid Deadline.

After consultation with the Lenders and Cushman, the Receiver executed a
conditional offer on August 24, 2023 (the “Initial Offer”) from a prospective purchaser.
As the purchaser did not waive its conditions, the Initial Offer was terminated and
Cushman thereafter had discussions with parties that had previously expressed an
interest in the Nao Il Real Property.

The Receiver advanced negotiations with another interested party; however, the
parties were unable to reach an agreement. Cushman thereafter continued to market
the Nao Il Real Property for sale.

The Purchaser (cba as Regency Property) submitted an initial offer on November 2,
2023. The Receiver, in consultation with the Lenders, negotiated the terms of the
APS, which was executed on November 29, 2023. Pursuant to the APS, the
Purchaser had a deadline of January 10, 2024 to waive its conditions, which it did,
subject to a reduction in its purchase price, to which the Lenders agreed. A final
amendment to the APS (for the amount of the purchase price only) and a waiver of
the Due Diligence Condition was signed on January 17, 2024 (the “Waiver and
Amendment”). The only remaining condition at this time is Court approval.

7.0 The Transaction?®

7.1 The APS

1.

The following section summarizes the APS. A copy of the redacted APS, including
the redacted Waiver and Amendment, is attached as Appendix “I”. A copy of the
unredacted APS, including the unredacted Waiver and Amendment, is attached as
Confidential Appendix “2”. Only the Purchase Price and the amount of the Deposit
have been redacted.

The key terms and conditions of the APS are provided below.

o Purchased Assets: substantially all of Nao II's right, title and interest in:

a) the Nao Il Real Property;

b)  the Contracts; and

3 Capitalized terms in this section have the meaning provided to them in the APS unless otherwise defined herein.
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c) the Permits, the Re-Zoning Application and Consents and Approvals, but
only to the extent transferable to the Purchaser or the Purchaser’s
permitted assignees including any fees and/or deposits paid in connection
with the Re-Zoning Application.

The Purchaser acknowledges and agrees that it shall not call upon the Receiver
to produce any title deed, abstract of title, survey or other evidence of title that
is not within the Receiver’s possession or control.

Excluded Assets: all assets, undertaking and property other than the
Purchased Assets, including:

a) all cash, cash equivalents, accounts receivable and prepaid expenses or
deposits of Nao Il;

b) tax records, books and records and minute books; and
c) refundable Taxes applicable to the period prior to the Closing Date.
Purchase Price: For the reasons provided in Section 7.5 of this Report, the

Receiver is seeking to have the purchase price sealed pending closing of the
Transaction.

The Purchase Price is to be adjusted on closing for standard adjustments for a
real estate transaction, including property taxes.

Deposit: A deposit has been paid to the Receiver.

Excluded Liabilities: All liabilities, other than the Permitted Encumbrances.

Representations and Warranties: Consistent with the standard terms of an
insolvency transaction, i.e. on an “as is, where is” basis, with limited
representations and warranties.

Closing Date: the date that is the later of (i) 10 days following the date on which
the AVO is issued by the Court; and (ii) 10 days following the date on which any
appeals or motions to set aside or vary the AVO have been finally determined;
and (iii) other dates which have passed or will occur prior to the dates set out in
(i) and (ii).

Material Conditions: include, among other things:

a) there shall be no Claim, litigation or proceedings pending or threatened or
order issued by a Governmental Authority against either of the Parties, or
involving any of the Purchased Assets, for the purpose of enjoining,
preventing or restraining the completion of the Transaction or otherwise
claiming that such completion is improper; and

b)  the Court shall have issued the AVO.
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7.2 Purchase of Land from the York Region

1.

The Regional Municipality of York (“York”) and Nao Il entered into an agreement of
purchase and sale dated December 14, 2022, which agreement has been amended
three times as described below (the “York Region APS”).

Pursuant to the York Region APS, York agreed to sell to Nao Il two parcels of land
(the “York Property”) with closing to occur on March 31, 2023. The York Property was
required to advance Nao II's development application. A copy of the York Region
APS is included as Appendix “J”.

On March 13, 2023, York and Nao Il entered into an amending agreement (the “First
York Region Amendment”) to extend the outside closing date to May 31, 2023, a copy
of which amending agreement is included as Appendix “K”.

On May 31, 2023, the Receiver entered into a further amending agreement which
extended the outside closing date to November 15, 2023 and provided Nao Il the right
to extend the closing date for up to a further 60 days, on at least 30 days notice to
York (the “Second York Region Amendment”).

On October 11, 2023, the Receiver provided York with written notice that it was
exercising its right to extend the closing date to January 15, 2024 (the “York Notice”).
A copy of the Second York Region Amendment and York Notice is included as
Appendix “L”.

On December 19, 2023, the Receiver and York entered into the Third Amendment to
the Agreement of Purchase and Sale (the “Third York Region Amendment”) pursuant
to which the closing date was extended to February 29, 2024. A copy of the Third
York Region Amendment is included as Appendix “M”.

Pursuant to the APS, the Purchaser agreed to assume and take all steps as are
necessary to take an assignment from the Receiver of the Receiver’s rights and
obligations in connection with the York Region APS, including payment to York
Region of the purchase price of $445,000 for the York Property.

7.3 Disclaimer of Pre-Sale Purchase Agreements

1.

The APS contemplates that the Purchaser shall provide notice to the Receiver prior
to the expiry of the Due Diligence Period (being January 10, 2024) of the Contracts it
intends to assume. The Purchaser did not provide the Receiver notice of its intention
to assume any Pre-Sale Purchase Agreements.

Pursuant to the proposed AVO, the Receiver is seeking the authority to terminate and
disclaim all of Nao II's Pre-Sale Purchase Agreements. The Receiver notes that the
vendor on the Pre-Sale Purchase Agreements was Stateview Homes (Nao Towns)
Inc. notwithstanding that the agreements were in respect of the Nao Il development.

The Receiver recommends that the Court approve the Receiver's authority to
terminate and disclaim the Pre-Sale Purchase Agreements as the APS represents the
best offer received for the Purchased Assets and the Purchaser is unprepared to
assume the Pre-Sale Purchase Agreements.
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The Receiver intends to serve each of the Pre-Sale Purchasers (or, if applicable, their
counsel) with this motion by email. The Receiver will also post a notice on the
Receiver's website informing the Pre-Sale Purchasers of the motion and the
Receiver’s intention to terminate the Pre-Sale Purchase Agreements.

Termination of the Pre-Sale Purchase Agreements will allow the Pre-Sale Purchasers
to claim deposit refunds from Tarion. The Receiver and its counsel have been
contacted by numerous Pre-Sale Purchasers, each of whom is anxious to move
forward with their claims to Tarion and receive a refund of their deposits.

The Receiver intends to work with Tarion to assist with the deposit claim process for
the Pre-Sale Purchasers.

7.4 Transaction Recommendation

1.

The Receiver recommends the Court issue the proposed AVO approving the
Transaction for the following reasons:

a) the process undertaken by the Receiver, with the assistance of Cushman, to
market the Nao Il Real Property was commercially reasonable and conducted
in accordance with the terms of the Sale Process Order;

b)  the process undertaken to sell the Nao Il Real Property is substantially similar
to the process used for the Approved Transactions;

c) Cushman has extensive experience selling development properties in and
around the Greater Toronto Area and widely canvassed the market for
prospective purchasers;

d) in Cushman’s view, it is unlikely that exposing the Nao Il Real Property to the
market for additional time will result in a superior transaction;

e) the Receiver and Cushman are of the view that the Transaction provides for the
greatest recovery available for the benefit of Nao II's stakeholders in the
circumstances;

f) the Purchaser has paid a material non-refundable deposit and the transaction
is unconditional, except for Court approval,

g) the Lenders consent to the Transaction;

h) approval of the Transaction and the termination of the Pre-Sale Purchase
Agreements will allow the Pre-Sale Purchasers to file claims with Tarion to
obtain a refund of their deposits; and

i) as at the date of this Seventh Report, the Receiver is not aware of any objections
to the relief being sought pursuant to the proposed AVO.
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7.5 Sealing

1. The Receiver recommends that the unredacted copy of the Cushman Report and APS
(as amended) be filed with the Court on a confidential basis and remain sealed pending
further order of the Court or closing of the Transaction, as making such information
publicly available may negatively impact any future sale process for the Purchased Assets
if the Transaction is not approved or does not close. In addition, the Cushman Report
includes a discussion of the other offers received in the process, including the identity of
the bidders and the value of other bids received for the Property, that similarly could
adversely impact the future marketability of the Property should the Transaction not close.

2. Sealing this information until the corresponding transactions close or further Order of the
Court is necessary to maximize recoveries in these proceedings and maintain the integrity
and confidentiality of key information in the Sale Process.

3. In the circumstances, the Receiver believes that the proposed sealing of the Confidential
Appendices is appropriate, as the salutary effects of sealing such information from the
public record greatly outweigh the deleterious effects of doing so under the
circumstances. The Receiver is therefore of the view that the proposed sealing is
consistent with the decision in Sherman Estate v. Donovan, 2021 SCC 25.

8.0 Distributions

1. The Receiver is seeking the Court’s authorization and direction to distribute (the “Initial
Distribution”) the net sale proceeds to the Lenders as partial payment of the balance
owing by Nao Il to the Lenders, less: (i) the unpaid professional fees described in
section 10; and (ii) a holdback of $100,000 for ongoing professional fees and costs to
complete the administration of these proceedings (the “Holdback”), including
approximately $20,000 in respect of out-of-pocket disbursements related to the
safeguarding and upkeep of the Nao Il Real Property.

2.  The Receiver is also seeking the Court’s authority to make one or more subsequent

distributions to the Lenders of any amounts from the Holdback (in the Receiver’s
discretion), up to the amount of Nao II's indebtedness to the Lenders.

9.0 Receiver’s Activities

1. In addition to dealing with the matters addressed above, the Receiver’s activities in
respect of Nao Il include:

a) reviewing information provided by the Lenders relating to the Nao Il Real
Property, including Nao II’'s development status;

b)  corresponding with Paliare, the Lenders and Chaitons LLP, counsel to the
Lenders, regarding all aspects of this mandate;

c) developing and carrying out the Sale Process;

d) reviewing and commenting on drafts of the Sale Process materials, including
the Teaser, NDA and Offering Memorandum;

e) reviewing information uploaded to the VDR;
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f) dealing with Cushman regarding due diligence requests from prospective
purchasers;

g) attending update calls with Cushman and the Lenders regarding the status of
the Sale Process;

h)  reviewing the motion materials and related orders;

i) corresponding with Masters Insurance, Nao II's insurance broker;

i) corresponding with Nao II's creditors;

k)  corresponding with Canada Revenue Agency regarding Nao II’'s HST accounts;
) dealing with the Tarion litigation;

m) dealing with Pre-Sale Purchasers;

n)  filing HST returns; and

0) drafting this Seventh Report and reviewing the motion materials in respect of
same.

10.0Professional Fees

1.

Where possible, the Receiver and Paliare have allocated their fees to a specific
Stateview Group receivership entity when their activities relate to a specific entity. A
significant portion of the activities performed by the Receiver and Paliare are of a
general nature, and are not specifically allocable to a specific entity, including drafting
certain reports to Court and obtaining background information concerning the
Stateview Group.

The methodology for allocating the general portion of the professional fees,
disbursements and costs of the Receiver and its counsel was summarized in the
Receiver’s third report to Court dated September 7, 2023 and approved by the Court
pursuant to an Order dated September 14, 2023, which is provided as Appendix “N”
(without attachments). Accordingly, the Receiver and Paliare have allocated such
fees, disbursements and costs evenly across each of the Stateview Group
receivership entities.

The fees of the Receiver since the commencement of the receivership proceeding to
January 31, 2024 for Nao Il specifically, together with the general fees allocated to
Nao Il on the basis noted above, total $97,834.74, excluding disbursements and HST.

Paliare’s fees for the same period for Nao Il specifically and the general fees allocated
to Nao Il on the basis noted above total $63,888.50, excluding disbursements and
HST.

Fee affidavits and accompanying invoices in respect of the fees and disbursements
of the Receiver and Paliare for these periods are attached as Appendices “O” and “P”,
respectively, to this Seventh Report.
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6.  The average hourly rate for the Receiver for the referenced billing period was $596.73.

The average hourly rate for Paliare was $828.64.

7.  The Receiver is of the view that Paliare’s hourly rates are consistent with or lower than
the rates charged by other law firms practicing in the area of insolvency in the Toronto

market, and that its fees are reasonable and appropriate in the circumstances.

11.0Conclusion

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make orders granting the relief detailed in Section 1.1(1) (d) and (e) of this

Seventh Report.

All of which is respectfully submitted,

A FT b

[ r.'.."" St A P e g L i
il f
KSV RESTRUCTURING INC.,

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF
STATEVIEW HOMES (NAO TOWNS II)

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY

ksv advisory inc.

Page 14



Appendix “A”

33



34

Court File No. CV-23-00698395-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) TUESDAY, THE 2P
)
JUSTICE STEELE ) DAY OF MAY, 2023

BETWEEN:

ATRIUM MORTGAGE INVESTMENT CORPORATION and DORR

CAPITAL CORPORATION
Plaintiffs
- and -
STATEVIEW HOMES (NAO TOWNS II) INC., DINO TAURASI and
CARLO TAURASI
Defendants
ORDER

(appointing Receiver)

THIS MOTION, made by the Plaintiffs for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c¢. B-3, as amended (the “BIA”), and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “CJA”), appointing KSV
Restructuring Inc. as receiver (the “Receiver’”) without security, of all of the assets, undertakings
and properties of Stateview Homes (Nao Towns II) Inc. (the “Debtor”) acquired for, or used in

relation to a business carried on by the Debtor, was heard this day via videoconference.

ON READING the Affidavit of Brian Dorr sworn April 25, 2023 and the Exhibits
thereto, and on hearing the submissions of counsel for the Plaintiffs, the Defendants, and the
other parties listed on the Participant Information Sheet, no one else appearing for the parties
listed on the service list although duly served as appears from the affidavits of service filed with
the Court, and on reading the consent of KSV Restructuring Inc. to act as the Receiver, and on

consent of the Debtor,
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SERVICE

1. THIS COURT ORDERS that the time for service 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.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, KSV Restructuring Inc. is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a business
carried on by the Debtor, including all proceeds thereof (the “Property”), and including, without
limitation, the real property municipally known as 7810, 7822, 7834 and 7846 McCowan Road,
Markham, Ontario and described legally in Schedule “A” attached hereto.

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

(©) to manage, operate, and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor, provided that the Receiver shall not cease to perform,
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repudiate or disclaim any agreements of purchase and sale entered into by the

Debtor prior to May 29, 2023, without further Order of the Court;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver's

powers and duties, including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,
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(1) without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for all such

transactions does not exceed $500,000; and

(1)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Mortgages Act, as the case

may be, shall not be required;

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and
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(r) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

3A. THIS COURT ORDERS that notwithstanding anything else in this Order, no formal
marketing or sale process shall be commenced (including the service of any motion for court
approval of a sale process or solicitation of potential purchasers) in respect of the Property before
May 29, 2023. For certainty, the Receiver may seek proposals from brokers provided that all
brokers are required to sign non-disclosure agreements before being provided with any
confidential information, prepare marketing materials and do such other things it deems

appropriate to prepare for a marketing or sale process.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records”) in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
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or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.
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NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that 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 Debtor, without written consent of the Receiver or

leave of this Court.
CONTINUATION OF SERVICES

12.  THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor 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

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
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telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.
RECEIVER TO HOLD FUNDS

13.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.
EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
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whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.
LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.
LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections

81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
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this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “Receiver's Charge”) on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver's Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and

is hereby charged by way of a fixed and specific charge (the “Receiver's Borrowings Charge”)
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as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “B” hereto (the “Receiver’s

Certificates”) for any amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.
SERVICE AND NOTICE

25.  THIS COURT ORDERS that the E-Service Guide of the Commercial List (the “Guide”)
is approved and adopted by reference herein and, in this proceeding, the service of documents
made in accordance with the Guide (which can be found on the Commercial List website at

www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/)  shall be

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3.01(d) of the Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in
accordance with the Guide will be effective on transmission. This Court further orders that a
Case Website shall be established in accordance with the Guide with the following URL

“https://www .ksvadvisory.com/experience/case/stateview-homes”.

26. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute 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 facsimile
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transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile 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.

27. THIS COURT ORDERS that the Applicant, the Receiver and their respective counsel
are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Debtor’s creditors or other interested
parties and their advisors. For greater certainty, any such distribution or service shall be deemed
to be in satisfaction of a legal or juridical obligation, and notice requirements within the meaning
of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175
(SOR/DORS).

GENERAL

28.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.

30. 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 Receiver and its 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 Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

31. THIS COURT ORDERS that the Receiver 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 Receiver is authorized and empowered to act as a representative in respect of the within
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Applicant’s security
or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid
by the Applicant from the Debtor's estate with such priority and at such time as this Court may

determine.

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

34. THIS COURT ORDERS that, notwithstanding Rule 59.05, this order is effective from
the date it is made, and it is enforceable without any need for entry and filing. In accordance with
Rules 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or motion
for leave to appeal is brought to an appellate court. Any party may nonetheless submit a formal
order for original, signing, entry and filing, as the case may be, when the Court returns to regular

operation.
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SCHEDULE “A”

Legal Description: PT LT 6, CON 6, AS IN R640261; MARKHAM
PIN: 02962 -0270 LT

Municipal Address: 7810 MCCOWAN ROAD, MARKHAM, ONTARIO

Legal Description: PT LT 6, CON 6, AS IN MA69140; MARKHAM
PIN: 02962 —-0271 LT

Municipal Address: 7822 MCCOWAN ROAD, MARKHAM, ONTARIO

Legal Description: PT LT 6, CON 6, PART 1, 2, 65R17687
PIN: 02962 -0272 LT

Municipal Address: 7834 MCCOWAN ROAD, MARKHAM, ONTARIO

Legal Description: PT LT 6, CON 6, AS IN R491185; T/W MA54373
PIN: 02962 -0273 LT

Municipal Address: 7846 MCCOWAN ROAD, MARKHAM, ONTARIO

DOC#10713564v4
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SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that KSV Restructuring Inc., the receiver (the “Receiver”) of the
assets, undertakings and properties of Stateview Homes (Nao Towns II) Inc. (the “Debtor”)
acquired for, or used in relation to a business carried on by the Debtor, including all proceeds
thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) dated the 2" day of May, 2023 (the “Order”) made in
a motion having Court file number CV-23-00698395-00CL, has received as such Receiver from
the holder of this certificate (the “Lender”) the principal sum of $ , being part of
the total principal sum of $ which the Receiver is authorized to borrow under and

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

DOC#10713564v4
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,202

KSV RESTRUCTURING INC., solely in its
capacity as Receiver of the Property, and not in
its personal capacity

Per:

Name:
Title:

DOC#10713564v4
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ATRIUM MORTGAGE INVESTMENT CORPORATION et  -and- STATEVIEW HOMES (NAO TOWNS II) INC,, et al.

al.
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CITATION: Kingsett Mortgage Corp et al v. Stateview Homes et al., 2023 ONSC 7105
COURT FILE NO.: CV-23-00698395-00CL

CV-23-00698632-00CL

CV-23-00698637-00CL

CV-23-00698576-00CL

CV-23-00699067-00CL

DATE: 2023-12-22

SUPERIOR COURT OF JUSTICE - ONTARIO [COMMERCIAL LIST]

KINGSETT MORTGAGE CORPORATION AND DORR CAPITAL
CORPORATION, Applicant

AND:

STATEVIEW HOMES (MINU TOWNS) INC., STATEVIEW HOMES (NAO
TOWNS) INC., STATEVIEW HOMES (ON THE MARK) INC., AND
STATEVIEW HOMES (HIGH CROWN ESTATES) INC. et al, Respondents

DORR CAPITAL CORPORATION Applicant
AND:

HIGHVIEW BUILDING CORP INC. Respondent

DORR CAPITAL CORPORATION Applicant
AND:

STATEVIEW HOMES (BEA TOWNS) INC. Respondent

ATRIUM MORTGAGE INVESTMENT CORPORATION AND DORR
CAPITAL CORPORATION Applicant

AND:

STATEVIEW HOMES (NAO TOWNS II) INC., DINO TAURASI, AND
CARLO TAURASI Respondents

MERIDIAN CREDIT UNION Applicant
AND:

STATEVIEW HOMES (ELM&CO) INC. Respondent
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BEFORE: J. STEELEJ.

COUNSEL: Adam Savens, David Outerbridge, Mike Noel, Jonathan Slver for the Moving
Party, Tarion Warranty Corporation

Alan Merskey, Kiyan Jamal for the Receiver, KSV Restructuring Inc. (NAO
Phase 1, Minu, On the Mark, High Crown and Taurasi Holdings Recieverships)

Jeffrey Larry, Daniel Rosenbluth for the Receiver, KSV Restructuring Inc. (NAO
Phase 2, BEA, Highview and Elm Receiverships)

Sean Zweig, Joseph Blinick for Kingsett Mortgage Corporation
Eric Golden for Dorr Capital Corporation

George Benchetrit for Atrium Mortgage Corporation

Vern W. DaRe for Meridian Credit Union Limited

Geoff R. Hall for Toronto-Dominion Bank

Kelly Smith Wayland for Canada Revenue Agency

Sewart Thom for Reliance Comfort Limited Partnership d/b/a Reliance Home
Comfort

HEARD: November 2, 2023

ENDORSEMENT

OVERVIEW

[1] This motion arises following the declaration of bankruptcy of the Stateview entities. The
Stateview entities were residential real estate developers. When the Receiver was appointed over
the assets of the Stateview entities, the home construction in respect of the residential projects,
other than High Crown and On the Mark, had not started. Many purchasers, however, had made
deposits to one of the Stateview entities in respect of a new home purchase (the “Purchasers”).
The deposits made by the Purchasers have been spent by the Stateview entities. Tarion Warranty
Corporation (“Tarion”) seeks declaratory relief on behalf of these Purchasers. Tarion asks the court
to declare that the deposits were subject to either an express trust or a constructive trust arising
because of unjust enrichment, the beneficiaries of which express trust or constructive trust are the
Purchasers. Because the deposits were not held by the Stateview entities in separate trust accounts,
Tarion also seeks a remedial constructive trust and a charge elevating the Purchasers’ ranking in
priority.
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[2] Under the Ontario New Homes Warranties Plan Act, R.S.0. 1990, ¢. O.31 (the “Warranties
Act”), new home purchasers, who would otherwise lose their deposits if the vendor went bankrupt,
are entitled to receive payment out of the guarantee fund administered by Tarion for the amount
of the deposit (up to $100,000). Tarion has a statutory right of subrogation, which is why Tarion
seeks declaratory relief on these issues.

[3] The Receiver made submissions opposing the relief sought by Tarion. KingSett Mortgage
Corporation (“KingSett”), a secured creditor of the Stateview entities, filed materials and made
submissions in support of the Receiver’s position. Several other secured creditors made brief oral
submissions in support of the Receiver’s position. The Canada Revenue Agency also supports the
Receiver’s position.

[4] For the reasons set out below, Tarion’s motion is dismissed.

[5] Below I provide the detailed analysis on the issues. However, at a high level, the motion
fails for a few reasons. First, the Purchasers all entered into agreements with the Stateview entities
under which they agreed that the lenders that provided a secured mortgage or construction
financing would have priority. To the extent that any priority argument could be raised, the
Purchasers contracted that these lenders would have a priority over the Purchasers’ interest.
Second, Parliament sets out a statutory scheme of priorities in bankruptcy. That priority scheme
recognizes super priorities for certain statutory deemed trusts. There is no statutory deemed trust
in respect of the deposit funds. Further, unlike the applicable statute for condominiums (see s. 81
of the Condominium Act, 1998, S.0O. 1998, c. 19), the applicable legislation for new homes does
not require the recipient of the deposit funds to hold them in trust. There were also no express
trusts created, other than in respect of limited agreements where there was an early termination
provision. In these cases, however, the monies were not set aside and held in trust by the Stateview
entities. Finally, the court is generally reluctant to grant an equitable remedy such as a constructive
trust where doing so would upset the priority scheme set out in the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3 (the “BIA”). In a bankruptcy, there can be many parties that are negatively
impacted, and Parliament has established a priority scheme to deal with what money is available
in the bankrupt’s estate.

[6] As submitted by Meridian, the first mortgagee on Stateview’s Elm project, it is important
that the law is interpreted in a way that supports certainty, predictability, and uniformity. The
subordination clause in the pre-purchase agreements provides certainty to the lenders regarding
their priority status. In terms of predictability, the lenders have lent millions of dollars based on
the statutory regime, which does not provide for a statutory deemed trust for Purchaser deposit
monies. Finally, the Purchasers are unsecured creditors, and under the BIA priority scheme secured
creditors rank ahead.

Background

[7] The moving party, Tarion, is a consumer protection agency that the Ontario government
designated to administer the Warranties Act and the regulations thereunder (the ‘“Warranties
Regulations”).
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[8] The Stateview entities owned and operated pre-construction residential development
projects.

[9] The Stateview entities were placed into receivership under section 243(1) of the BIA and
section 101 of the Courts of Justice Act, R.S.0O. 1990, c. C.43 pursuant to orders granted on May
2,2023, and May 18, 2023.

[10] KSV Restructuring was appointed as the Receiver over the Stateview entities’ assets.

[11] The expectation is that there will not be sufficient money in the Stateview estates to pay
the secured creditors in full.

[12] The beneficiaries of the trust remedy requested in this motion are approximately 765
Purchasers who paid deposits to the Stateview entities in respect of new homes to be built. In total,
the deposits amount to approximately $77 million.

[13] Under the terms of the Pre-Sale Purchase Agreements, the Purchasers were not granted any
security for the deposits over the Stateview entities’ real or personal property.

[14] The deposits paid by the Purchasers were held by the Stateview entities in standard mixed
operating bank accounts and were used, in addition to other sources of financing, by the Stateview
entities to fund their general operations and the development of the various projects. Most, if not
all, of the deposits were spent by the Stateview entities prior to the commencement of the
receivership proceedings.

[15] Under the Warranties Act, if a new home purchaser is entitled to a refund of their deposit
from a vendor and is unable to obtain such a refund, then the purchaser can make a claim from
Tarion’s guarantee fund up to a maximum of $100,000. Tarion then can assert a claim against the
vendor.

[16] KingSett is owed approximately $168 million by the Stateview entities.

Analysis

[17] Tarion requests declaratory relief from the court. Tarion’s view is that clarity is required
regarding certain trust and other issues to confirm the protections applicable when purchasers make
deposits in respect of freehold homes.

[18] The Receiver did not raise an issue regarding whether it is appropriate for Tarion to seek
declaratory relief.

[19] I consider first whether the subordination clause in the Pre-Sale Purchase Agreements is a
complete answer to Tarion’s motion.

Does the Subordination Clause preclude the Purchasers from asserting a priority claim?
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[20] The Purchasers executed agreements in which they agreed that secured mortgages and
construction financing would have priority over their interests, which precludes them from now
asserting priority.

[21] The Receiver submits that the Subordination Clause contained in the Pre-Sale Purchase
Agreements precludes any express contractual trust, unjust enrichment constructive trust, and
remedial constructive trust claims by the Purchasers. The relevant Subordination Clause provides:

The Purchaser hereby acknowledges the full priority of any construction
financing or other mortgages arranged by the Vendor and secured by the
Property over his interest as Purchaser for the full amount of the said
mortgage or construction financing, notwithstanding any law or statute to the
contrary... Without limiting the generality of the foregoing the Purchaser
agrees that this Agreement shall be subordinated and postponed to the
mortgages(s) assumed and/or arranged by the Vendor... The Purchaser agrees
to execute all necessary documents and assurances to give effect to the foregoing
as required by the Vendor. Any breach by the Purchaser of this section shall be
considered a material breach... Further the Purchaser hereby covenants and agrees
that at any time prior to the Closing Date any default by him in the performance of
any of his covenants or obligations contained herein shall entitle the Vendor, at its
sole option, to terminate this Agreement and upon such termination, all monies paid
to the Vendor hereunder shall be forfeited to the Vendor and this Agreement shall
be at an end and the Purchaser shall not have any further rights hereunder...
[emphasis added]

[22] The Receiver submits that this language is included in the Pre-Sale Purchase Agreements
to avoid priority disputes such as the one that is now before this court. The Receiver further submits
that it is reasonable to assume that lenders required the inclusion of this language and/or relied
upon it.

[23] The Purchasers entered into Pre-Sale Purchase Agreements that contained explicit
language acknowledging the priority of any construction financing or other mortgages that are
secured on the property over the Purchaser’s interest.

[24]  Tarion submits that the subordination clause only pertains to the Purchaser’s interest in the
“Property.”! I disagree.

[25] Asset out above, the Purchaser acknowledges the priority of any construction financing or
secured mortgages “over his interest as Purchaser.” The word “Property” is used in the above
provision to describe the security of the mortgagee not to limit what is covered by the Purchaser’s
agreement to subordinate. The Purchaser agreed to a complete subordination of his or her interest,
which would include any interest in the deposit funds.

1w

Property” is defined to mean the Dwelling and the POTL collectively. The POTL is the freehold parcel-of-tied
land.
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[26] 1 agree that the subordination clause that was contractually agreed to by the Purchasers
precludes the Purchasers from asserting a priority claim.

Trust Claims

[27] Tarion has asked the court for declarations in respect of the trust issues in any event, which
I next address.

[28] I address first whether there was an express trust in respect of home buyers where the
contracts contained an early termination provision. I determine that there was an express trust in
respect of these Purchasers.

[29] I next consider whether there was unjust enrichment. The unjust enrichment claim would
apply in respect of those Purchasers where there is no express trust. I determine that there was no
unjust enrichment because I am not satisfied that there is a lack of juristic reason.

[30] Finally, I consider whether a remedial constructive trust ought to be imposed in respect of
the Purchasers where I determined that there was an express trust. I determine not to impose a
remedial constructive trust based on the record before me.

Was there an express trust in respect of certain home buyers?

[31] Tarion asserts that the deposits made by the Purchasers in the Elm project (and potentially
other home buyers if they had contracts with similar early termination provisions) were subject to
an express trust. There are approximately 145 Purchasers in the Elm project, who have in aggregate
deposited over $16 million.

[32] [Iam satisfied that there was an express trust in respect of the contracts containing the early
termination provisions.

[33] Purchase agreements for freehold homes in Ontario are required to incorporate the standard
form Addendum pursuant to s. 9 of O. Reg. 165/08 passed under the Warranties Act. The
Addendum is required to be attached to the agreement of purchase and sale and signed by the
purchaser and vendor. The Addendum addresses numerous items, including conditions upon which
a vendor may terminate the agreement. If the agreement is conditional on a certain sales threshold
or conditional on the vendor obtaining financing (an “early termination provision”), schedule A to
the Addendum contains language requiring the deposit amounts to be held in trust until the
condition is waived or satisfied. Schedule A to the Addendum further provides that if the vendor
fails to hold the deposit amounts in trust pending waiver or satisfaction of the early termination
condition, the vendor will be deemed to hold the amounts in trust.?

2 The Vendor of a home is permitted to make the Purchase Agreement conditional as follows:
b. upon:

i Subject to paragraph 1(c), receipt by the Vendor of confirmation that sales of homes in the
Freehold Project have exceeded a specified threshold by a specified date;
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[34] Tarion argues that the Elm project contracts contain an early termination provision
regarding satisfactory financing and, therefore, Stateview was required to hold the deposit amounts
in trust, or was deemed to do so, under Tarion’s standard form Addendum.

[35] There was no evidence before the court as to whether the early termination provision
regarding satisfactory financing in the Elm project had been satisfied.

[36] The relevant provisions in Schedule A to the Addendum, where applicable, require the
vendor to hold the deposit funds pursuant to a Deposit Trust Agreement. Where the funds are
deemed to be held in trust under Tarion’s Addendum, they are deemed to be held on the same
terms as set out in the form of Deposit Trust Agreement. The Recitals to the Deposit Trust
Agreement that was generally used by Tarion include the following:

B. Each purchaser (a “Purchaser”) of a home in the Freehold Project (a “Home” or
collectively referred to as the “Homes”) has paid or will pay directly to the Escrow
Agent in trust deposit monies, including any sums for upgrades and extras (a
“Deposit” and collectively referred to as the “Deposits’) pursuant to the provisions
of the agreement of purchase and sale in connection therewith (the “Purchase
Agreement” and collectively referred to as the “Purchase Agreements”);

C. The Purchase agreements will include conditions (“Early Termination
Conditions™) described in subparagraphs 1(b)(i) or 1(b) (ii) of Schedule A to the
mandatory addendum form (the “Addendum”) required to be attached pursuant to
Regulation 165-08 under the Ontario New Home Warranties Plan Act, R.S.O.
1990, c. 0.31, as amended, and all regulations enacted thereunder (the “ONHWP
Act”) thus pursuant to Section 1(c)(iv) of Schedule A to the Addendum the Deposits
are required to be held in trust (the “Purchaser Trust”) by the Vendor’s lawyer
(Escrow Agent) pursuant to the Addendum and subject to the interest of Tarion
pursuant to a deposit trust agreement in form specified by Tarion or secured by
other security acceptable to Tarion and arranged in writing with Tarion. This
Agreement is the afore-mentioned deposit trust agreement.

ii. Subject to paragraph 1(c), receipt by the Vendor of confirmation that financing for the
Freehold Project on terms satisfactory to the Vendor has been arranged by a specified date;

[...]

c. the following requirements apply with respect to the conditions set out in subparagraph 1(b)(i) or 1(b)(ii):

[...]

iv. until the condition is satisfied or waived, all monies paid by the Purchaser to the Vendor,
including deposit(s) and monies for upgrades and extras: (A) shall be held in trust by the Vendor’s
lawyer pursuant to a deposit trust agreement (executed in advance in the form specified by
Tarion Warranty Corporation, which form is available for inspection at the offices of Tarion
Warranty Corporation during normal business hours), or secured by other security acceptable to
Tarion and arranged in writing with Tarion, or (B) failing compliance with the requirement set out
in clause (A) above, shall be deemed to be held in trust by the Vendor for the Purchaser on the
same terms as are set out in the form of deposit trust agreement described in clause (A) above.

7



[37]

D. Subject to the contractual trust requirements — the Purchaser Trust — under
Schedule A to the Addendum the Deposits are to be held in trust with the Escrow
Agent until Tarion determines, in accordance with this Agreement, that the Deposit
Funds can be released upon and subject to the terms of this Agreement;

E. The Escrow Agent has agreed to hold all of the Deposits received by it from time
to time pursuant to the provisions of the Purchase Agreements and this Agreement
and to place and invest same in a separate, designated and segregated trust account
at, account no. (the “Bank Account”), and to hold and monitor same in trust for
Purchasers and Tarion in accordance with the terms and provisions of this
Agreement. Interest accruing on all Deposits held in the Bank Account shall remain
in the Bank Account and may only be released from and after the Purchaser Trust
Termination Date to the Vendor upon the production of Replacement Security (as
this term is later defined) or upon Tarion’s written confirmation that security in
respect of the Deposits is no longer required hereunder, and under those
circumstances contemplated in Section 5.2 hereof same shall be paid or remitted to
Tarion;

F. The Deposits (together with all prescribed interest earned or accrued thereon,
less any amounts released in accordance with the provisions of this Agreement)
(the “Deposit Funds™) placed or invested in the Bank Account shall constitute
continuing security for the payment of the present and future indebtedness and/or
liability of the Vendor (the “Secured Obligations”) to Tarion in regard to the
Freehold Project, arising out of or otherwise relating to (a) this Agreement; (b) an
agreement between the Vendor and Tarion with respect to the obligations of the
Vendor (the “Vendor/Builder Agreement”); and/or (¢) the ONHWP Act; and

G. After the provisions of Section 1(c)(iv) of Schedule A to the Addendum no
longer apply and the contractual trust for the deposits no longer applies (the
“Purchaser Trust Termination Date”), the parties have agreed that the sum of [xxx
$ per home] the “Tarion Security Amounts”) shall be maintained in trust for Tarion
as security for the obligations of the Vendor in regard to the Freehold Project,
arising out of or otherwise relating to (a) this Agreement; (b) an agreement between
the Vendor and Tarion with respect to the Secured Obligations and from and after
the Purchaser Trust Termination Date the term Deposits is deemed to be a reference
to the amounts referred to in this paragraph G.

The Deposit Trust Agreements contained the following terms:
4.1 The Vendor covenants and agrees with Tarion that:

a. all Deposit Funds held by the Escrow Agent shall be (a) held in trust for
the Purchaser pursuant to the Addendum; and (b) subject to the trust referred
to in (a), held in trust for Tarion and subject to Tarion’s security interest
pursuant to this Agreement;

59
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b. each of the Purchase Agreements shall provide and stipulate that all
Deposits payable on account of the purchase price of any Home shall (prior
to the Purchaser Trust Termination Date) be made payable to the Escrow
Agent in trust, and as soon as the Vendor has received any funds
representing Deposits, the Vendor shall within fifteen (15) business days
after receipt of such funds deliver same to the Escrow Agent to be deposited
in the Bank Account and held in accordance with the terms of the
Addendum and this Agreement;

[38] Tarion submits that the provisions in the Addendum are enough to meet the requirements
for an express trust for the benefit of Purchasers who have agreements with an early termination
provision. Tarion’s position is that the three certainties required for an express trust are satisfied:
certainty of intention, certainty of objects, and certainty of subject matter.

[39]  First, Tarion submits that the language in Schedule A to the Addendum sets out an intention
to create a trust. Tarion submits that both the Purchasers and the applicable Stateview entity’s
intention that the deposits were to be held in trust was reduced to writing in the Addendum, which
is required to be appended to the purchase agreement.

[40] In some cases, the Addendum was attached to the purchase agreement. Where the
Addendum was attached to the agreement and there was an early termination provision that had
not been met, I am satisfied that there was certainty of intention to create a trust regarding the
deposit funds.

[41] I am also satisfied that there was certainty of intention where the Addendum was not
attached to the purchase agreement. The Addendum is required under the Warranties Act to be
attached. When the Stateview entities entered into the Builder/Vendor agreements with Tarion, the
agreements specified that the vendor would ensure that the appropriate Addendum would be
attached to each agreement of purchase and sale. As noted, the Addendum requires the vendor to
hold the funds in trust until the applicable condition is met.

[42] Second, Tarion argues that the objects are certain. The Stateview vendor is to hold the
money in trust for the respective Purchaser. It is clear who is the beneficiary of each trust.

[43] Finally, Tarion submits that the subject matter is certain. That is, until the applicable early
termination condition is satisfied, all monies that are paid by the Purchaser to the Stateview vendor
are to be held in trust by the Stateview vendor for the benefit of the Purchaser. The terms upon
which the monies are held/released are further delineated in the Deposit Trust Agreement.

[44] The Receiver submits that there is no evidence whether some of the deposits have been
released or whether the early termination condition has expired. This is a question that would have
to be determined in respect of each trust. It does not impact whether an express trust was created.

[45] I am satisfied that there is certainty of subject matter. The monies paid by the Purchaser
to the Stateview vendor are the subject matter of the trust. The applicable Stateview entity was
required to hold that money in trust for the respective Purchaser in accordance with the trust terms.
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[46] 1 am satisfied that there was an express trust created in respect of the agreements that
contained the early termination provision.

[47] However, the deposit funds were not set aside and held in trust by the Stateview entities as
required. Accordingly, where an express trust came into existence, and where the applicable
termination condition has not been satisfied, and the trust funds have not been set aside and held
in trust, the express trust terms would have been breached. Accordingly, below I discuss the
requested remedy of constructive trust.

[48] While I agree with Tarion that there was an express trust created in respect of the
agreements that contained the early termination provision, it is not a statutory deemed trust. A
statutory trust is a “trust that legislation brings into existence by constituting certain property as
trust property and a certain person as the trustee of that property:” The Guarantee Company of
North America v. Royal Bank of Canada, 2019 ONCA 9, 144 O.R. (3d) 225 (“Guarantee
Company”), at para. 18. For statutory deemed trusts, the legislation deems the trust into existence.
As noted by the Supreme Court in Canada v. Canada North Group Inc., 2021 SCC 30, 460 D.L.R.
(4th) 309, at paras. 118 and 119, statutory deemed trusts are “unique legal vehicle[s]” and do “not
have to fulfill the ordinary requirements of trust law.”

[49] The Warranties Act and Warranties Regulations do not create a statutory deemed trust.
Instead, the Warranties Regulations require the parties to agree to create a trust and include
deeming language if certain conditions are met. While the Schedule to the Addendum refers to the
deposit amounts being deemed to be held in trust until the early termination provision is satisfied
if the funds are not set aside in trust, this is not a statutory deemed trust. A statutory deemed trust
is a creature of legislation and cannot be created by the parties agreeing to the terms of the
Addendum. Although the Warranties Regulations require the Addendum, neither the statute nor
the regulations deem a trust into existence or “impose a “statutory trust obligation”, namely, an
obligation on a person to hold in trust certain property:” Guarantee Company, at para. 19.

Was there unjust enrichment in respect of the Purchasers without an express trust?

[50] Asnoted above, the agreements in respect of the Elm project contained an early termination
provision. However, there was no evidence as to whether there were similar early termination
provisions in the contracts for the other projects. Where the applicable agreement does not contain
an early termination provision, an express trust would not have been created further to the terms
of the contract/Addendum. Tarion asks the court to find that there was unjust enrichment in respect
of those Purchasers who did not have an express trust.

[51] Tam not satisfied that there was unjust enrichment in respect of the Purchasers who did not
have an express trust.

[52] Tarion submits that the Stateview entities were unjustly enriched by their misappropriation
of the deposits in respect of all Purchasers. Tarion’s position is that all Purchasers are entitled to a
constructive trust remedy or good conscience trust remedy because of the unjust enrichment.

[53] For the court to find unjust enrichment, the court must be satisfied that there has been an
enrichment, a corresponding deprivation, and no juristic reason to allow the enrichment or
deprivation: Becker v. Pettkus, [1980] 2 SCR 834, at p. 835.

10
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[54] The Stateview entities were clearly enriched with the deposits made by the Purchasers, and
the Purchasers have been correspondingly deprived. The Purchasers provided the deposit monies
to the Stateview entities in good faith toward the purchase of new build homes. These Purchasers
no longer have their deposit funds and given the insolvency proceedings, are not going to have the
home they contracted to purchase.

[55] The issue is whether there is a juristic reason to allow the enrichment or deprivation. The
Supreme Court of Canada in Kerr v. Baranow, 2011 SCC 10, [2011] 1 S.C.R. 269 (“Kerr”)
described this element of the test for unjust enrichment as follows, at paras. 40 and 41:

The third element of an unjust enrichment claim is that the benefit and
corresponding detriment must have occurred without a juristic reason. To put it
simply, this means that there is no reason in law or justice for the defendant’s
retention of the benefit conferred by the plaintiff, making its retention unjust in the
circumstances of the case.

Juristic reasons to deny recovery may be the intention to make a gift (referred to as
a “donative intent”), a contract, or a disposition of law. The latter category generally
includes circumstances where the enrichment of the defendant at the plaintiff’s
expense is required by law, such as where a valid statute denies recovery. However,
just as the Court has resisted a purely categorical approach to unjust enrichment
claims, it has also refused to limit juristic reasons to a closed list. This third stage
of the unjust enrichment analysis provides for due consideration of the autonomy
of the parties, including factors such as “the legitimate expectation of the parties,
the right of parties to order their affairs by contract”. [Citations omitted. ]

[56] Tarion submits that there is no juristic reason justifying the enrichment or deprivation.
Tarion points to the Purchase Agreements and submits that the Stateview entities were not
permitted to take the benefit of the deposits paid by the Purchasers and give them nothing in return.

[57] The Receiver submits that contract breaches in insolvencies are different because every
creditor before the court has a claim. In an insolvency, for a party to have an absence of juristic
reason for the enrichment or deprivation, the Receiver argues that there must be more than a breach
of contract. The Receiver argues that in the absence of express statutory or contractual trusts, the
Stateview entities were free to use the deposits in the everyday operation of their business, which
they did.

[58] The Receiver submits that the operation of the BIA is in and of itself a juristic reason that
precludes the possibility of a constructive trust. The Alberta Court of Appeal in Bassano Growers
Itd. v. Price Waterhouse Ltd. (1997), 6 CBR (4") 188 (“Bassano Growers”), citing the British
Columbia Court of Appeal in British Columbia v. National Bank of Canada (1994), 30 C.B.R. (3d)
215, noted that the operation of the BIA can be a juristic reason precluding a constructive remedy,
at para. 19:

Before a constructive trust can be imposed, unjust enrichment must be established,
see Becker v. Pettkus, [1980] 2 S.C.R. 834. An unjust enrichment occurs where
there has been an enrichment, a corresponding deprivation, and no juristic reason
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to allow the enrichment and deprivation. The Applicants argue that Diamond S was
unjustly enriched by virtue of the fact that the funds were retained by it upon
bankruptcy. But this reasoning cannot hold in a bankruptcy situation where the
assets of the bankrupt are being distributed pursuant to the BIA. The British
Columbia Court of Appeal was asked to find a constructive trust in National Bank,
supra where taxes collected under a deemed trust had not been segregated from the
tax collector’s own funds. The Court found at 238-40 that there could be no unjust
enrichment in such cases. In bankruptcy situations, the creditors who benefit from
the failure of a s. 67(1)(a) trust claim are not “enriched,” but merely recover what
they are owed, and any deprivation experienced by the unsuccessful trust claimants
results from the bankruptcy. In other words, the operation of the BIA is a juristic
reason which precludes the possibilities of awarding a constructive trust
remedy, National Bank, supra at 238. [emphasis added]

[59] The Receiver further notes that, as highlighted in Kerr, one consideration for the court is
the legitimate expectations of the parties. Here, the Purchasers entered into Pre-Purchase
Agreements with clear subordination clauses. The expectation of the secured mortgagees would
be that the Purchasers would not then assert a priority claim.

[60] I agree with the Receiver. I am not satisfied that there is an absence of juristic reason in
this case. The Stateview entities were free to use the deposit funds in their business because there
was no express trust or statutory trust over the deposit funds. The Stateview entities are now in
bankruptcy and there are limited funds to go around. The BIA contemplates how creditors will be
addressed in an insolvency. Similar to Bassano Growers, the fact that the deposit funds were
retained by the Stateview entities upon bankruptcy does not give rise to an unjust enrichment.
“[T]he operation of the BIA is a juristic reason which precludes the possibilities of awarding a
constructive trust remedy.”

[61] In addition, the Purchasers agreed to subordinate their interests to the secured mortgagees
and construction financing claimants. This is yet another reason why there is not an absence of
juristic reason in this case.

[62] Accordingly, the Purchasers have not established unjust enrichment.

[63] Given that there is no unjust enrichment, the Purchasers that do not have an express trust
cannot seek the imposition of a constructive trust.

Imposition of a constructive trust

[64] I next consider whether the Purchasers would be entitled to a constructive trust over the
deposit funds where an express trust arose and there was a breach of such express trust by
Stateview. Because I have concluded that the Purchasers who do not have an express trust have
not established unjust enrichment, there is no need to consider whether a constructive trust should
be imposed for those Purchasers.

[65] Where there has been a breach of an express trust, remedies may include damages or
compensation, or recovery of the property through tracing. In this case, it was submitted that
tracing would not be possible because of the status of the finances of the Stateview entities.
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[66] Tarion submits that the proper remedy for the Stateview entities’ breach of an express trust
in respect of certain Purchasers is to impress the proceeds from the sale of the real property with a
constructive trust for the Purchasers’ benefit.

[67] A constructive trust is an equitable remedy that the court has jurisdiction to impose. The
constructive trust is a proprietary remedy. It is granted over specified property. Where a
constructive trust is granted, the property is removed from the bankrupt’s estate, which effectively
reorganizes the BIA priorities: 306440 Ontario Ltd. v. 782127 Ontario Ltd. (Alrange Container
Services), 2014 ONCA 548, 324 O.A.C. 21 (“Alrange Container Services”), at para. 24.

[68] Here, Tarion asks the court to declare that the Purchasers are entitled to a constructive trust
in the proceeds of sale from the real property as a remedy for breach of trust. The imposition of a
constructive trust would effectively remove the property subject to the trust from the estate of the
Stateview entity.

[69] A constructive trust is available as a remedy where a party has been unjustly enriched to
the prejudice of another party, or a party has obtained property by committing a wrongful act, such
as a breach of a fiduciary obligation: Soulos v. Korkontzlas, [1997] 2 S.C.R. 217 (“Soulos”), at
para. 36.

[70] A constructive trust arising from a wrongful act may be imposed by the court. As set out
in Soulos, at para. 45, there are certain conditions that generally should be met before a constructive
trust is ordered:

a. The defendant must have been under an equitable obligation in relation to the
activities giving rise to the assets in the defendant’s hands;

b. The assets in the defendant’s hands must have resulted from agency activities
of the defendant in breach of his or her equitable obligation to the plaintiff;

c. The plaintiff must show a legitimate reason for seeking a proprietary remedy;
and

d. There must be no factors which would render the imposition of a constructive
trust unjust in all the circumstances of the case.

[71]  Inconsidering the above in the context of an insolvency proceeding, courts in Canada have
given significant weight to the fourth factor, specifically the impact on other creditors: Caterpillar
Financial Services v. 360networks corporation, 2007 BCCA 14, 61 B.C.L.R. (4th) 334, at para.
66, KPMG (Trustee in Bankruptcy of Ellingsen) v. Hallmark Ford Sales Ltd., 2000 BCCA 458,
190 D.L.R. (4th) 47, at para. 71, and Creditfinance Securities Limited v. DS_C Capital Corp., 2011
ONCA 160, 277 O.A.C. 377 (“Creditfinance”), at para. 44. If a constructive trust is ordered in
respect of a bankrupt, there is an obvious impact on the other creditors of the bankrupt’s estate.
Accordingly, the use of a constructive trust as a remedy in insolvency proceedings is used “only
in the most extraordinary cases” and the test to show that there is a “constructive trust in a
bankruptcy setting is high:” Creditfinance, at paras. 32 and 33.
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[72] 1In the instant case, there will likely not be enough funds for the secured creditors.
Accordingly, any remedial constructive trust awarded by this court would upset the priority
scheme under the BIA and effectively take funds from the secured creditors to pay certain
unsecured creditors.

[73] In Ascent Ltd. (Re), [2006] 18 C.B.R. (5th) 269 (ON SC) (“Ascent”), this court imposed a
constructive trust in an insolvency proceeding. However, in that case the court had made an order
that Ascent set aside $24,374 and hold it in trust for a certain creditor pending certain events.
Ascent did not set aside and hold the funds in trust as had been ordered. Accordingly, when Ascent
was assigned into bankruptcy, the affected creditor argued that the proper remedy was a declaration
of constructive trust over Ascent’s assets sufficient to provide the creditor with the $24,374 that
had been ordered by the court to be held in trust. The court found that there was unjust enrichment.
In the court’s analysis of whether there was juristic reason, the court emphasized that there was an
intervening Court Order requiring the funds to be set aside and held in trust. The court stated, at
para. 15, that the failure to comply with the Court Order was the source of the unjust enrichment.
In determining that a constructive trust was an appropriate remedy, the court also referred to the
failure to comply with the Court Order, and stated, at para. 17:

It is also important to consider that imposition of a remedial constructive trust will
take out of the hands of the Estate and the creditors the sum in dispute, and turn it
over, in its entirety, to Cafo. This will clearly be a disruption of the scheme laid out
in the BIA. This was the position of the Trustee at the hearing. I have considered
this, but I have also considered Brown and the cases cited therein. I am satisfied
that it is, in certain cases, appropriate to do injustice to the BIA in order to do justice
to commercial morality. After all, the cases are too numerous to cite wherein
commercial morality is considered in insolvency settings. It is the clear role of the
Bankruptcy Court to act as the arbiter of commercial morality, and I find no offence
in equity intervening, even at the expense of the formulaic aspects of the BIA
scheme of distribution. It is simply not right for Ascent and its creditors to benefit
from Ascent’s failure to obey the Hoy Order, and then come to this Court to seek
to retain such an unjust enrichment. [Emphasis added.]

[74]  Unlike Ascent there was no court order in the instant case requiring the Stateview entities
to hold the deposit funds in trust. There was an express trust, and the Stateview entities, in their
capacity as trustee, failed to adhere to the terms of the trust.

[75] Further, a constructive trust, which is not otherwise available, cannot be imposed by the
court for the purpose of altering the priority scheme under the BIA: Barnabe v. Touhey, [1995] 26
O.R. (3d) 477 (C.A.).

[76] For a court to order a constructive trust remedy in a bankruptcy case, there must be a close
and causal connection between the property over which the party seeks the constructive trust and
the misappropriated trust property. The Court of Appeal in Alrange Container Services, stated at
paras. 26 and 27:

The very nature of the constructive trust remedy demands a close link between the
property over which the constructive trust is sought and the improper benefit

14



66

bestowed on the defendant or the corresponding detriment suffered by the plaintiff.
Absent that close and direct connection, I see no basis, regardless of the nature of
the restitutionary claim, for granting a remedy that gives the plaintiff important
property-related rights over specific property. A constructive trust remedy only
makes sense where the property that becomes the subject of the trust is closely
connected to the loss suffered by the plaintiff and/or the benefit gained by the
defendant. [...]

Professor Paciocco goes on to argue that the requirement of a close connection
between the property over which the trust is sought and the product of the unjust
enrichment is particularly strong in the commercial context. He observes, at p. 333:

In the commercial contest where there should be a hesitance to
award proprietary relief, a purer tracing process is justifiable. This
approach accurately describes the prevailing trend in Canadian case
law.

[77] Tarion acknowledges that a close causal connection to the property is required. Tarion cited
British Columbia Securities Commission v. Bossteam E-Commerce Inc., 2017 BCSC 787
(“Bossteam”) as support for their position that establishing a close causal connection does not
necessarily require forensic tracing. Bossteam involved an award of a constructive trust for fraud,
and this award meant that defrauded investors benefitting from the trust were given priority over
other creditors. This award was granted notwithstanding the fact that there was no tracing because
the court found evidence of a close causal connection between the property in the bank account
and the investor’s money: Bossteam, at para. 36.

[78] Tarion submits that there is a close causal connection between the deposit monies and the
proceeds of sale from the real property. Tarion points to Mr. Pollack’s affidavit where he stated
that certain monies funded from KingSett, the High Crown Real Property first mortgagee, and
Purchaser deposits were for the purpose of paying development charges and cash in lieu of
parkland dedication in connection with the High Crown Real Property. However, Mr. Pollack
further stated that approximately half of those funds were inappropriately diverted for other
purposes. The Receiver submits that Tarion has not provided any material evidence as to how the
Purchaser deposits were used to improve or acquire the real property. The Receiver further notes
that Tarion’s assertion is contradicted by Tarion’s other allegation that the deposits were misused
in ways that were unconnected to the real property projects.

[79] TIamnotsatisfied that Tarion has established a close causal connection between the deposits
and the proceeds from the sale of the real property such that a proprietary remedy is appropriate in
the circumstances.

[80] In addition, I am not satisfied that “extraordinary circumstances” exist in this case such
that a constructive trust ought to be ordered. As noted, a remedial constructive trust would upset
the BIA priority scheme. Here we have a situation where, on the one hand, if the Stateview entities
had not breached the trusts, the creditors would not have had access to the deposits. However, on
the other hand, had the Stateview entities not breached the trusts, the Stateview entities may have
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appeared less financially secure, and the creditors may not have extended credit or additional credit
to the Stateview entities.

[81] In my view the fact that the Purchasers agreed to the Subordination Clause in the Pre-Sale
Purchase Agreements is also a factor weighing against the ordering of this remedy.

[82] As noted above, the express trusts are individual trusts that arose between each individual
Purchaser and the respective Stateview entity. There was not evidence before the court on each
trust relationship. Accordingly, I am not foreclosing the possibility of the court in an individual
case determining that a constructive trust remedy could be appropriate in the specific
circumstances.

Disposition

[83] Tarion’s motion is dismissed.

J. STEELE J.

Date of Release: December 22, 2023
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BETWEEN:
(LT Sl

DHARMI MEHTA
Plasntifl

and

STATEVIEW HOMES (BEA TOWNS) INC., STATEVIEW HOMES (MINU
TOWNS) INC., STATEVIEW HOMES (NAO TOWNS) INC., STATEVIEW
HOMES (NAQ TOWNS I} INC_, STATEVIEW HOMES (ELM&CO) INC.,
HIGHVIEW BUILDING CORP INC., STATEVIEW HOMES (ON THE
MARK) INC., DANIEL CICCONE, CARLO TAURASI, DINO TAURASI,
MELISSA TAURASL NELDA TAURASI, STEPHANIE LY NN CONSOLE,

JANE DOE, JOHN DOE, ABC INC. and XYZ INC,
Defendanty

STATEMENT OF CLAIM
Proceeding under the Clasy Proceedings det, 1992

TO THE DEFENDANT

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintift.
The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil Procedure,
serve it on the Plaintiff"s lawyer or, where the Plaintiftf does not have a lawver, serve it on the
Plaintifl, and fle it, with proof of service in this court office, WITHIN TWENTY DAYS after this

Statcment of Claim is served on you. if vou are served in Ontario.

SOEGR45. |
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If you are served in another provinee or termtory of Canada or in the United States of
America, the period for serving and Aling your Statement of Defence is forty days. If you are
served oulside Canada and the United States of America, the period is $ixty davs.

Instead of serving and filing a Staternent of Defence, yvou may serve and file a Notice of
Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle vou to
ten more days within which to serve and file your Statement of Defence.

IF ¥YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has
not been set down for trial or terminated by any means within five vears afier the action was
commenced unless otherwise ordered by the court,

Drate lssued by

Local Registrar
Address of  Supenor Court of Justice
court office: 330 Unaversity Avenue, 8th Floor
Tormonto ON M3G 1IR7

TO: Stateview Homes (BEA Towns) Inc.

ANDTO:  Stateview Homes (Minu Towns) Tne.

AND TO:  Stateview Homes (MNao Towns) Inc.

AND TO:  Stateview Homes (Nao Towns 1) Ine.

AND TO: Stateview Homes (Elm&Co) Inc.

AND TO: Highview Building Cormp Ine.

AND TO: Stateview Homes (On the Mark) Inc.

AND T Draniel Clccone

AMND TON: Carlo Taurasi
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4.
CLAIM

1. The Plaintiff, Dharmi Mehta (the “Plaintiff™"), claims on behalf of herself and all members

of the Proposed Class (defined below);

(a) an order certifying this action as a class proceeding and appointing the Plainti ff as

representative pluintiff of the Proposed Class;

(b}  adeclaration that members of the Proposed Class are the beneficial owners of the

Deposit Funds {defined below) and products derived from them under:

(1) a statutory trust pursuant to s. T8(1)3) and'or 5. 81 of the Condaminiiem

Act, 1998 5.0 1998, ¢, 19 (the “Condominium Act”); and/or

(§Th] a resulting trust and’or constructive trust in accordance with  the

Condominium Act, common law and prnnetples of equity;
() a court-ordered charge and'or equitable lien on the property of the Defendants;

(1) as against the corporate Defendants, a declaration that the charge and‘or

equitable lien in respect of the trust funds rank:

{1}  immediately behind the Receiver’s Charge, the Receiver's
Borrowings Charee (each. as defined n the Receivership Orders)
and the charges set out in 14.06(7), 81.4(4) and 81.6(2) of the
Bankruptey and fnsefvency Act, R.5.C, 1985, ¢. B-3 (the "Super-

priority Charges”). and ahead of the claims of all other creditors;
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{2) in the altermative, immediately behind each of the Super-pnonty
Charges and the secured claims of registered morigagess and ahead

of the claims of all other creditors: and

(3) i the further altemative, i other pronty to the claims of ordinary

unsecurcd creditors;

{(d}  acerificate of pending litigation (“CPL™) registered on the real property of the
individual Defendants located at 48 Puccini Drive, Richmond Hill, Ontario, Canada
LAE 2¥6 and 48a Puccini Drive, Richmond Hill, Ontario, Canada L4E 2Y6, with

the following legal description: Part L3 25 PL MB07, Pan 2, 65R-37960,

(e) a declaration that the corporate Defendants, or any of them. owed fiduciary dutics

to the Proposed Class in respeet of the Deposil Funds;

(f adeclaration that the corporate Defendants, or any of them, breached their fiduciary

duties 1o the Proposed Class;

(z)  a declaration that all or some of the individual defendants, Carlo Taurasi, Dino
Taurasi, Daniel Ciccone, Melissa Taurasi, Nelda Taurasi, Stephanie Lynn Console
and persons unknown, knowingly assisted the corporate Defendants in breaching

their fiduciary duties to the Proposed Class;

(h) a declaration that all or some of the individual defendants, Carlo Taurasi, Dino

Taurasi, Daniel Ciccone, Melissa Taurasi, Nelda Taurasi, Stephanic Lynn Consale
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and persons unknown, knowingly received property obtained through breaches of

trust obligations w the Proposed Class,

(1) a tracing remedy in respect of the Deposit Funds, and any products derived from

same, for the benefit of the Proposed Class;

{1 as agamst the corporate Defendants, $229.500,000 in damages for breach of

contract:

(k)  adeclaration that members of the Proposed Class are “complainants”™ under s. 245

ol the Business Corperalions Act, R.5.0, 1990, C, B. 16 (the “OBCA™);

(1) a declaration that the Proposed Class was oppressed by the corporate Defendants

under the OBCA;

{m) a declaration that the directors and officers of the corporate Defendants, Carlo
Taurasi, Dino Tauras: and Damel Ciecone, are personally hable for the oppressive

conduct of the corporate Delendants;
(m}  compensation pursuant s. 248{3Kj) of the OBCA in the amount of 377,322,000;

(o) in the altermative, damages for negligence, fraudulent andior negligent
misrepresentation, unjust enrichment, knowing assistance in breach of fiduciary

duty and/or knowing receipt of trust property for 877 322,000;

(p) prejudgment interest in accordance with seetion 128 of the Courts of Jusiice Aet,

B.5.0, 1990, c. C.43, as amended;
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(g  postjudgment intercst in accordance with section 129 of the Courts of Jfusiice Act,

B.5,.0, 1990, ¢ .43, us amended;
(r) the costs of this proceeding, plus all applicable taxes; and
(5] such further and other relief as this Honourable Court may deem just,
L PARTIES

2, The PlaintifT is an individual ordinarily resident in Toronto, Ontario. On January 15, 2021,
the Plaintiff, as purchaser, entered into an Agreement of Purchase and Sale with the Defendant.
Highview Building Comp Inc. (“Highview™), as vendor, for the sale of a pre-construction

residential unit located at 99 Nashville Road, Kleinberg, Ontario.

3. The Defendant, Highview. 1s a corperation mncorporated pursuant to the laws of Ontanio.
Highview 1s a single-purpose real estate development company that owns the real property located
at 88 MNashville Road and 9% Nashwville Road, Klemberg, Ontano. On May 2, 2023, KSV Adwvisory
Inc. ithe “Receiver™) was appointed court-ordered recerver over all of the assets, undertakings and
propertics of Highview, pursuant to s, 243(1} of the Bankrupicy and fusolvency Act, R.5.C. 1985,
¢. B-3, as amended (the “BIA™) and 5. 101 of the Cowrts of Justice Act, R5.0. 1990, ¢. C43, as

amended (the “CJIA™).

4. The Defendant, Stateview Homes (BEA Towns) Inc, (“Bea Towns™), 13 a corporation
mcorporated pursuant o the laws of Ontano. Bea Towns 15 a single-purpose real estate

development company that owns the real property located at 189 Summerset Drive, Barric,
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Omntario. On May 2, 2023, the Receiver was appointed court-ordered recciver over all of the assets,

undertakings and properties of Bea Towns, pursuint 1o 5, 243(1) ol the BIA and 5. 101 of the ClA

5. The Defendant, Stateview Homes (Minu Towns) Inc. (*Minu Towns™). 15 4 corporation
mcorporated pursuant to the laws of Ontano. Minu Towns 15 a single-purpose real cstate
development company that owns the real property located at 9940 Ninth Line, Markham, Ontario.
On May 2, 2023, the Receiver was appointed court-ordered recewer over all of the assets,
undertakings and propenics of Minu Towns, pursuant to s, 243(1) of the BIA and 5. 101 of the

CIA,

6. The Defendant, Stateview Homes (Mao Towns) Ine. (“Nao Towns™), is 2 corporation
incorporated pursuant to the laws of Ontano. Nao Towns is a single-purpose real estate
development company that owns the real property located 5112, 5122, 5248 14% Avenue,
Markham, Ontarie. On May 2, 2023, the Receiver was appointed court-ordered receiver over all
of the assets, underakings and properties of Nao Towns, pursuant to 5. 243(1) of the BIA and s.

101 of the CJA.

7. The Defendant, Stateview Homes (Nao Towns [T ) Inc. (“Nao Towns I17), is a corporation
incorporated pursuant to the laws of Ontarie. Nao Towns I is a single-purpose real estate
development company that owns the real property located 7810, 7822, 7834, 7846 McCowan
Road, Markham, Ontario. On May 2, 2023, the Receiver was appointed coun-ordered receiver
over all of the assets, undertakings and propertics of Nao Towns 1, pursuant to 5. 243(1) of the

BIA and 5, 101 of the CJA,
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. The Defendant, Stateview Homes (High Crown Estates) Inc. (*High Crown™), 15 =
corporation incorporaled pursuant w the laws of Ontario. High Crown 15 a single-purpose real
estate development company that owns the real property located at 13151 - 13161 Keele Street.
King City, Ontario. On May 2, 2023, the Receiver was appointed court-ordered receiver over all
of the assets, undertakings and properties of High Crown, pursuant to s, 2431} of the BIA and 5.

101 of the CIA.

9, The Defendant, Stateview Homes (On the Mark) Inc. (“On the Mark™), is a corporation
ingomporated pursuant o the laws of Ontario, On the Mark 15 a single-purpose real estate
development company that owns the real property located at 16 Avenue and Woodbine Avenue,
Markham, Ontario. On May 2, 2023, the Recerver was appointed court-ordered recerver over all
of the assets, undertakings and properties of On the Mark pursuant to 5. 243({1) of the BIA &nd s
101 of the CJA. On September 14, 2023, On the Mark was assigned into bankruptcy under the

BIA, with the Receiver appointed its trustee.

1. The Defendant, Stateview Homes (Elm&Co) Inc. ("Elm™), is a corporation incorporated
pursuant 10 the laws of Ontario, Elm is a single-purpose real estate development company that
owns the real property located at 12942 York Durham Line, Stouftville, Ontario. On May 18,
2023, the Recerver was appointed cour-orderad receiver over all of the assets, undertakings and

properties of Elm, pursuant to 5. 243(1) of the BIA and s, 10] of the CJA,

11.  The Defendant, Carlo Taurasi (“Carlo”), is a director, officer and principal of Highview,
Bea Towns, Minu Towns, Nao Towns, Nao Towns [I, High Crown, On the Mark and Elm

(collectively, hereinatier, the “Stateview Defendanis™).
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1Z. The Defendant, Dino Taurasi (*Dine™), is a director, officer and principal of the Stateview

Defendarits,

13.  The Defendant, Daniel Ciccone (“Daniel™), 15 a director, officer and principal of the

Stateview Defendants.

14, The Defendant, Mclissa Taurasi (*Melissa™) 15 an individual that ordinarnly resides in

Omntario. Melissa is the spouse of Carlo.

15. The Defendant, Nelda Taurasi (“Nelda™) 1s an individual that ordinarity resides m Ontario.

MNelda s the spowse of Dhno.

16. The Defendant, Stephanie Lynn Console (“Stephanie™) is an individual that ordinarily

resides in Ontario. At the material imes, Stephanie was the spouse of Daniel.

17. ABC Inc, XYZ Inc., John Doe and Jane Doe are pscudonyms for corporations and
mdividuals unknown that knowmgly recerved proceeds from the Deposit Funds {detined below )

and/or knowingly assisted the Stateview Defendants in breaching their fduciary duties to the
Proposed Class.
18, The PlaintifT seeks o represent the following class (the “Proposed Class™):

All persons who entered into Agreements of Purchase and Sale (the “Purchase
Agreements”) with one or more of the Stateview Defendants for pre-construction
residential units and’or an undivided share in the common elements of a common elements

condominium corperation and paid deposits 10 one of more of the Stateview Defendants in
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furtherance of their Purchase Agreements. There are approcamately 765 members of the

Proposed Class.
11. FACTS
i, The Stateview Defendants

19.  The Stateview Defendants are a collection of single-purpose real estate development
companies in the business of constructing residential units (the “Projeets™). At all material nmes,
Carlo, Dino and Daniel were directors, efficers and principals of cach of the Stateview Defendants,
and were directly involved in each of their day-to-day activities, In particular, Carlo, Dino and

Daniel participated in the negotiation ofthe Purchase Agreements and every aspect of the Projects.

20.  The Projects were orgamized s common element condominiums (“CEC" or “CECs").
Under a CEC model, individuals held frechold titles to specific land parcels which are linked to
an undivided common interest in the CEC, This ownership structure combines the individual

land ownership with shared interest in the common elements.

i f Beginning no later than January 13, 2021, the Stateview Defendants started enlening into
pre-construction Purchase Agresments with the Proposed Class, The Purchase Agreements are

standardized, or substantially similar, across all the Projects.

22, Pursuant to the Purchase Agrecments, the Stateview Defendants were contractually
required to mcorporate a corporation under the Condominum Act that would serve as the Common

Elements Condominium Corporation ("CEC Coerporation™). The Stateview Defendants were
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further obligated to hold in trust any monies they collected from the Proposed Class on behalf of

the vel-te-be incorporated CEC Corporations,

23, As part of the Purchase Apreements, the Proposed Class paid deposits to the Stateview
Defendants (the “Deposit Funds™). According to the First Report of the Recever, dated May 30,
2023 {the “First Report”), the Proposed Class paid deposits to the Stateview Defendants, totalling

at least 577 322,000, These amounts are broken down as follows:

— o lurodted]
P __# al Homshuyors Diopoaits (SO00)
B 147 149,208
Mao Prass | 9% 7,660
High Crovem 17 4033
L0y e R LT A 2TH
Man Plasa 11 i TE1T
Highime ' | Moo
BEA gl 1,24
£im 145 16.076
Total 1645 iz

24, Mone of the Depesits Funds were held in trust by the Stateview Defendants. As of the date

of'this pleading, none of the Deposit Funds have been paid back to members of the Proposed Class.

25, The Receiver crroncously states that Highview received zero dollars in deposits. The
Plaintift’ personally paid a $150,000 deposit to Highview through three separate cheques dated
January 14, 2021, March 30, 2021, and May 30, 2021, in accordance with the Purchase Agreement.
Highview's books should specify that it received at least 150,000 in deposits from the Proposed

Class.
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b. Financial Troubles, the Cheque-Kiting Frand and Subsequent Insolvency of

the Stateview Defendants

26. Shortly after the execution of the Purchase Agreements and receipt of the Deposit Funds,
the Stateview Defendants began experiencing serious financial difficulties and liquidity shortages.
These financial woes emerged before construction of many of the Projects had commenced,
notwithstanding that the Stateview Defendants were in receipt of at least 377,322 000 in deposits

and $349,945,000 in various types of credit,

27, Due to the early onset of these financial challenges, the Stateview Defendants pursued
illicit strategies to securc extra liguidity. One such strategy involved granting unauthorized
mortgages on their real property. The Stateview Defendants proceeded with these unauthorized
morigages despile knowing that same would be in beeach of their contractual obligations to

existing creditors. Examples include, but are not limited 1o

(a) On December 16, 2022, Flm granted an unauthorzed 520,850,000 morgage 1o

Bergo Investment Limited, MCO Management Inc., and Tony Karamitsos;

(b On December 16, 2022, Bea Towns granted an unauthorizad 520,850,000 morgage

to Bergo Investment Limited, MCO Management Inc., and Tony Karamitsos:

() On December 22, 2022, Highview granted an unauthorized 35,300,000 morigage

to MCO Management Inc: and

(d) On April 18, 2023, Highview granted an unauthorized 51,945,000 morigage 1o

2515792 Ontano Ine.,
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28, In addition, between Aprl 2022 and March 2023, the Defendants in this action were
involved in a cheque-kiting scheme that defranded The Toronto-Dominion Bank (“TD™) of over

%37 million.

29,  On March 24, 2023, TD commenced an action against the Stateview Defendants, Carlo,
Dino, Melissa, Nelda and certain related individuals and affiliated companies (collectively, the
“TD Defendants™) to recover the 537 million it was defranded of as a resull of the cheque-kiting

scheme.

30. Mone of the TD Delendants hled a defence to the allegations. Rather, om March 31, 2023,
some of the TD Defendants entered into & settlement agreement with TD (the “Setilement

Agreement”). Danicl, Melissa and Nelda were not part of the Settlement Agreement.

31.  Aspart ol the Settlement Agreement, the settling defendants, which included the Stateview
Defendants, Carlo and Dino, admatted their joint and several liability to TD arising from the

cheque-kiting scheme. However, they contend that Daniel was responsible for the scheme.

32, The Seftlement Agreement contermplated the full repayment of the 5337 million over a 3-
month penod, including a 53.150 mullion “administration fee™ upon the issuance of a court order
implementing the agreement. As security, TD was granted, and subsequently registered, mortgages
over the real property owned by some of the Stateview Defendants, including Bea Towns, Nao

Towns I, Highview and Elm.

33, On April 4, 2023, the Count isswed an order that, imer alia, approved the implementation

of the Settlement Agreement,
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34, Due to their significant pre-existing financial challenges and liquidity constraints, which
had been temporarily concealed by the illicit activities described above, TD's action and
subsequent settlement of same practically guaranteed the mability of the Stateview Defendants to

fulfill their then-looming payment obligations to existing creditors.

335. In Apnl 2023, the Stateview Defendants failed to make scheduled payments to their

creditors.
¢. The Receivership Proceedings

36, In April and May 2023, following the missed payments, the discovery of the unauthorized
morigages and the involvement of the Stateview Deflendants in the cheque-kiting fraud, certain
senior sceured creditors applied to appoint a receiver over the Stateview Defendants. The Court

pranted these requests on May 2, 2023, and May 18, 2023 {the “Receeivership Proceedings™).

37.  Construction for most of the Projects had not yet begun by the time the Receivership
Proceedings were commenced. As of May 30, 2023, the respective statuses ol the Projects were

as follows:

| Addrnoss SEalus
finls Towns D40 Mimih Line., Markham R kand
MNaa Towns G112, 5722 5248 1ath Aver, R e
Sdarhamn
Mao Towns dl TEI0, TE2Z. 7834, TBiE MoCowran R =il
o, Marknam
Mashyile | B2 08 Nashlle Hoad, Hisnbeng Raw kznd
(Hgmiew) |
BEA Tovms | 180 Suwnmersel Drive, Barrnie Haw fand
E | TEET York Cuman Line, Sioutvile | R land
High Crown | 13151 — 13161 Keese Sirael, King Ciy | Under comstrucion, |
| apprETEEly 0%
{ sreEmplivio
Cie the LAk | TE heoruie snd Waadbing Suaiiio, Linddr Earsnichon
| iarknam ApprTETER iy S0
1 Arnpipie
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38 According to the First Report, representatives of the Stateview Defendants have advised

that all of the Deposit Funds, $77,322,000 in total, have been depleted,

39,  The Deposit Funds have been depleted notwithstanding that six of the eight Projects were

not developed whatsocver, and a seventh Project, that of High Crown, was only 30% complete by

the time of the Receivership Proceedings.

40. As of May 30, 2023, the Receiver has not conducted a tracing exercise in respect of the

Deposit Funds.

41.  The Receiver intends to divest the assets of the Stateview Defendants in accordance with
various courl-approved sale processes. It is anticipated that, with the sole exception of On the
Mark. the Purchase Agrecements will be disclaimed and the proceeds from these sales will be
insufficient to fully reimburse the Proposed Class of their deposits, given their status as unsecured

creditors within the Receivership Proceedings.

42 In the specific case of On the Mark, the Project was 90% complete by the time of the
Receiver’s appointment, with 38 ouwt of 70 units closed in accordance with the Purchase
Agreements, Out of the remaining 32 units, 30 of the homebuyers will have the option w close
their Purchase Agreements by agreeing to pay an additional $100,000 towards the purchase price
alongside other “non-substantive™ changes (as described by the Receiver). If these 30 homebuyers
de not agree to the changes, their respective Purchase Agreements will be disclaimed, resulting in

forfeiture of their deposits,

43, Melissa and Nelda are the two On the Mark Homebuyers who were not given the option 1o

close their Purchase Agreement with On the Mark. On July 18, 2023, Melissa and Nelda bled a
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maotion record opposing their exclosion from the option of closing their Purchase A greements on
the same terms as the other On the Mark homebuyers. Melissa and Nelda subsequently dropped

their opposition to the transaction.

44,  On September 14, 2023, the Court approved the sale of On the Mark’s asscts to 2077060
Ontario Inc. and the resulting disclamation of its Purchase Agreements with Melissa and Melda. In

addition, On the Mark was assigned mto bankrupicy, with the Receiver appointed its trustee.

45.  The Receivership Proceedings have uncovered instances of the Stateview Defendants
illeatly and improperly redirecting funds from their designated purposes. This includes, but s not
limited to, Minu Towns, Nao Towns, On the Mark, and High Crown diverting, for an unknown
purpose, funds that were carmarked by their lenders for the payment of development charges to

the City of Markham and Township of King.
d. The Plaintiff"s Dealings with Highview

46. On January 15, 2021, the Plaintift entered into a Purchase Agreement with Highview for a
pre-construction unit located at 99 Nashville Road. The purchase price was $1,548.9%0, with a
£150,000 deposit to be made in three installments of $50,000, all of which were duly paid by the

Plaintiff. The move-in date was scheduled for June 22, 2023,

47.  The Purchase Agreement 15 replete with descriptions of the unit as a condomimium and

references o the Condominium Act, imcluding, withowt limitation:

(a) Omn page 1 of the Purchase Agreement, it specifics, “fifhe Offer shall be irrevocable

by the Purchaser until one minute before midnight on the tenth date after its date,
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after which time if not accepted, this affer will be null and void and deposit retirned
fe the Purchaser, without intevest or deduction, excepr as reguired under the
Condominium Acr, 5.0 1998, Cf9 the repulations thereunder and any

amendments thereto (the “Act ™)

(b}  Onpage |1, the definition of “Act”™ reads ~...the Condominium Acr, 8.0, 1998,

19, the regulations thereunder and any amendmenis thereto™,

() On page 12, it is stated that the offer contained therein is “conditional upon Hhe
Vendor obtaining .. registration of a related common elemenis corporation wnder

the Aet™;

(dy On page 29, the Schedule “CEC™ contains several references to the
“Condominium”, “Condominium Documenis”, “Condominium Corporation” and

“Creating Documents” (1.e., the declaration and description);

(e} On page 29, the Schedule “CEC™ stipulates the manner in which the PlaintifT is
expected to make payments to the CEC for her share of the commen elements

expenses;

{(f)  On page 29, the Schedule “CEC™ specities that “interest on unpaid portion of the
purchase price to be established pursuani to the occupancy provisions of the Act

far a standard condominium™,

{g)  On page 31, the Schedule “R™ contains several references to the “Condominium

Corporation” and/or “York Region Common Elements Corporation No._ ™ and
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thy  On page 32, the disclosures listed therein align with the disclosure requirements set
out under the Condominium Act, incloding the Disclosure Statement, proposed
Declaration for the condominium, Sections 73 and 74 of the Condominium Act.

and a site plan delincating the common clements.

4%, All the Purchase Agreements contain the same or substantially similar references (o

condomimums and the Condominium Act.
49.  Highview never fulfilled its contractual obligation to incorporate a CEC Corporation.

S0.  Hiddenat page 28 of the Purchase Agreement is a singular provision stipulating that a mere
%2 out of the $1,548.990 purchase price was to be paid towards the common interest of the
condominium, with none of the deposit momes allocated for this purpose. All the Purchase

Apreements contun language that is the same or substantially similar to this clause.
€. The Deposit Funds were Subject to a Statutory Trust and/or Resulting Trust

51. The Condominium Aet is eonsumer protection legislation intended to be interpreted
generously in favour of purchasers of interests in condominiums. These purchasers are ofien
negotiating from a significant informational and power disadvaniage vis-a-vis condominium
vendors, making them susceptible to exploitation. As such, the fundamental purpose of the
Condominium Act 15 to safeguard purchasers and to establish a fair balance of nghts between them
and vendors. The imminent financial losses facing the Proposed Class offers 2 compelling

illusiration of this jeopandy.
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52. Section 8| of the Condominium Act stipulates that deposits paid towards the purchase price
for condoeminium units are W be held in wrust, including that which is paid wwards pre-construction
units. Deposits are expected to accumulate interest while held in trust by a trustee of a “prescribed
class™ under the Condominium Act. Money held in trust under the Condominium Act can only be
released upon the purchaser receiving registrable title or a developer posting full secunty for the

gmounts to be withdrawn from trust.

533.  In the specific case of CECs, the Condominium Act stipulates that deposits paid towards
the common interest i the CEC are to be held in trust under 5. 81, whereas the amounts paid

towards the freehold aspect are not statutorily required 1o be held in trust.

54, As described above, the Purchase Agreement furtively stipulates that a mere 32 of the
£1,54%.990 purchase price is allocated 1o the common interest in the CEC, and that no portion of

the deposit is designated for same (the “Impugned Clause™),

55, There is no commercial justification to support the valuation of the common interest in the

CEC as worth only 0.0000013%% of the overall unit price,

56.  The Impugned Clause, straiegically inseried by the Stateview Defendants, Carlo, Dino
and/or Daniel, lacks any credible commercial justification and was specifically intended to defeat

the protections conferred by the Condominium Act, including the requirement that the Deposit

Funds he held i trest.

37.  The Impugned Clause is void, voidable, null or otherwise unenforceable in law for
breaching public policy and being contrary to the essence of the Condominium Act as consumer

protection legislation,
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58. The Deposit Funds are deemed to have been paid towands the common interest in the CECs

and held in trust provision by operation of 5. 81 of the Condominium Act.

59.  The Stateview Defendants were under a corresponding statutory obligation to ensure the
Deposits Funds were held i trust by a trustee of a presonbed class under the Condommium Act.

leaving the Proposed Class as the beneficial owners of the Deposit Funds,

a0, In addition, andior in the alternative, . 78(1)(3) of the Condominium Act imputes an
implied covenant inte all purchase agreements that monies collected by a declarant (in this case,
the Stateview Defendants) from purchasers (the Proposed Class) on behalf of the comporation (the

CEC Corporation} are held in trust.

61.  The Plaintiff's deposit, and the Deposit Funds generally, were collected by the Stateview
Defendants on behall of CEC Corporations that were yet to be incorporated at the time of the

Purchase Agreements,

62.  The Suteview Defendants never incorporated the CEC Corporations, except for On The
Mark (registered as York Region Common Elements Condominium Corporation No. 1497),
causing the statutory trust over the Deposit Funds preseribed by 5. 78(1)3) to fail. As such, the
Stateview Defendants are deemed to have held the Deposit Funds for the benefit of the Proposed

Class by way of a resulting trust.
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LIABILITY OF THE DEFENDANTS

i, Stateview Defendants

i.  Breach of statutory trust anddor resulting it

The Stateview Defendants breached their stetutory trust and/or resulting trust obligations

() failing to ensure o trustee of a “prescribed class” under the Condominium Act held

the Deposit Funds;

3] failing to mect the standard of care in the management of the Deposit Funds,

including not ensuring interest was accrued:

(c) failing (o maintam accurate and up-to-date bookkeeping in respect of the Deposit

Funds;

(d) using the Deposit Funds to:

(1) fimance real estate development activities m connection with the Projects:

andior

i1} make improper or illegitimate purchases unrelated to the Projects; andfor

{e) such further acts or omissions, the particulars of which are within the sole

knowledge and control of the Defendants.

i, Breach af fiduciary duty
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B, The Stateview Defendants were trustees of the Deposit Funds held under a statutory and’or

resulting rust for the benefit of the Proposed Class,

65, The Stateview Defendants were in a special relationship with the Proposed Class and/or

otherwise owed a fiduciary duty to them, namely that of trustee-beneficiary.

&6, In addition, as developers of the Projects, the Stateview Defendants were in a fiduciary
relationship with the Proposed Class in respect of the Projects, independent of the duties imposed
by their role as trustees of a statutory trust and/or resulting trust. The bases for this secondary

souree of hdusary duty meludes, but 15 not imited 10, the following:

(a) the Stateview Defendants exercised a significant degree of power and control over

the Proposed Class by virtue of bemg in complete control over the development of
the Projects, the Deposit Funds, and the title of land to be conveyed to the Proposed

Class upon the closing of the Purchase Agreements;

(b)  the power and discretion of the Stateview Defendants directly impacted the legal
rights and practical rights of the Proposed Class, namely their interests in the units:

and

() the Proposed Class was vulnerable to the discretion and power of the Stateview
Defendants with no knowledge, influence or control over the status of the Projects

or Deposit Funds.
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67. The Stateview Defendants breached their fiduciary duties by acting dishonestly, in bad
faith andifor otherwise failing wo priontize the interests of the Proposed Class, including, without

limitation:

{a) failing to adhere to the statutory trust requirements imposcd by the Condomimum

Act;
[+]} making unauthorized transactions with the Deposit Funds, such as:

(i} using amounts carmarked for a specific Project to finance the activities of

other Projects; and
(i}  improper and illegitimate purchases unrelated o the Projects:

(c) actively concealing and'or failing to disclose the details of these unauthorized

transactions to the Proposed Class;

(d) failing to ensure the unauthorized fransactions were in the best interest of the

Proposed Class:
(e engaging in sclf-dealing;
i failing to address conflicts of interests;
(g} failing o mainiain adequate insurance for the Projects;

{hy  overleveraging the Projects and using the Deposit Funds to secare excessive loans

that could not be repand through the ordinary course of business;
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(1) failing to disclose material mformation to the Proposed Class, including the

financial challenges that threatened the viability of the Projects;
(1) prioritizing the interests of other stakeholders in the Projects, including their own;
(k) participating in the cheque-kiting fraud against TD; and

(n such further gcts or omissions, the particulars of which are within the sole

knowledge and control of the Defendants.
iii. Fravdulent and/or Negligent Misrepreseniation

68 The Stateview Defendants were in a special relationship with the Proposed Class hased
upon their superior relative experience and expertise in real estate development and’or positions

as trustess and Hducianes.

6%  The Stateview Defendants, imtentionally or neghgently made several matenal
misrepresentations, which the Proposed Class relied upon to their detriment when entering into the

Purchase Agreements and thereafler. Examples include:

{a)  that the CEC Corporations would be incorporated within & reasonable period of

time after execution of the Purchase Agreements;

(b} that construction would begin for the Projects within a reasonable period of time

after execution of the Purchase Agreements;

() that the units would be ready for occupancy based upon the contracted occupation

datc;
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() the Proposed Class would be protected by the Condommium Act, including that the

Deposit Funds would be held in trust, and

(e) in the alternative to paragraph 69d), that the Deposit Funds would go towards the
individual Project class members were buyving into, rather than be used to cover the
costs for other Projects and/or misappropriated for purposes wholly unrelated to the

Projects.
iv. Clppression

70.  Under the Condomimum Act and the Purchase Agreements, the Stateview Defendants
were obligated to relund the Deposit Funds should the contracts be terminated or atherwise fail to

close.

71 Pursuant 10 the Purchase Agreement, failure of the Stateview Defendants to incorporate a

CEC Corporation results in the termination of the contract and retum of the homebuyer deposiis.

72, The Purchase Agreements have been terminated, or will soon be terminated as a result of
the Receivership Proceedings. It is not expected that the Deposit Funds will be repaid in full to the

Proposed Class by the conclusion of the Receivership Proceedings.

73, The Proposed Class has a claim against the Stateview Defendants for, at 8 minimum, the
refum of their Deposit Funds. As creditors of the Stateview Defendants, the Proposed Class has

standing to clam oppression under 5. 245 of the OBCA,

74, The reasonable expectations of the Proposed Class include, but are not limited to, the

following:
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(a) the Stateview Defendants would adbere to their legal obligations under the

Condominium Act;

(h) the Stateview Defendants would honowr the understandings and expectations they

created and encouraged in relation to the Deposit Funds

) the Stateview Defendants would manage the development of the Projects inm

accordance with general commercial pracuoe;

{dy the Stateview Defendants would not deplete its reservoir of funds and other exigible

assers for insufficient consideration:

(el the directors and officers of the Stateview Defendanis would manage the affairs of
the corporations in accordance with their legal obligations, namely, to act honestly
and in good faith in the best interests of the corporation and to exercise the diligence

expected of a reasonably prudent person; and
i the Stateview Defendants would not be used as a vehicle for fraud.

75,  The conduct of the Stateview Defendants leading up to the Receivership Proceedings was
oppressive, unfairly prejudicial and/or unfairly disregarded the reasonable expectations of the

Proposed Class. Such conduet includes, without limitation:

(a) misappropriating the Deposit Funds, and funds extended by vanous lenders, for
unauthorized transactions unrelated to the purposes for which they were granted.

causing the failure of the Projects and subsequent insolvencies;
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(b}  Carle, Dino and Daniel failling to discharge their directonal responsibilities by
priofitizing their own personal interests above that of the Stateview Defendants,

causing the Stateview Defendants to become insolvent;

(c) Carlo, Dino and Danie] failing to exercise the diligence of a reasonably prudent

person in their management of the Projects, causing the failure of same;

(d}  the Stateview Defendanty failing to adhere to their statutory responsibilities under

the Condominium Act;

{el  failing to adhere o their contractual obligations 1o their creditors by secretly
pranting unauthorized charges 1w the properties owned by the Stateview

Defendants: and
(i participating in the illegal ond eriminal cheque-kiting fraud against TD.

76, The misconduct described m the foregomng paragraph constitutes a marked departure from

general commercial practice and could not have been foreseen by the Proposed Class.
v, Negligence

77, The Stateview Defendants owed a duty of care to the Proposed Class. The Stateview
Defendants breached the standard of care through the mismanagement of the Projects and
custodianship of the Deposit Funds, resulting in their insolvencies and the expected loss of the

Deeposit Funds.

vi. Breach af Contract
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78. The Purchase Agreements were for residential units that were expected to be developed
and ready for occupation in accordance with the various move-in dates stipulated in the

agregments.

79.  The Purchase Agreements have been fundamentally breached by the Stateview Defendants
as a result of the Receivership Proceedings, which wene brought about as a direct consequence of

therr ewn misconduct.

80.  Many of the Purchase Agreements are expected to be disclaimed by whoever altimately
purchases the properties of the Stateview Defendants andior revised such that members of the

Proposed Class will have to pay a premium to ensure their agreements are not disclaimed.

®1.  The Proposed Class 1s entitled to expectation damages that compensates individual class
members for the rse in the value of the units had they been constructed and conveyed 1o the

Proposed Class in accordance with the Purchase Agreements.

82,  The aggregate amount of the increase i value Tor all of the units sold by the Stateview

Defendants to members of the Proposed Class is currently estimated to be $229,500,0040.
b. Carlo, Dino and Daniel
. Knowing assistance, knowing receipd and unjust enrichment

B3 At all material hmes, Carlo, Dino and Daniel were the directors and officers of the
Stateview Defendants. Carlo, Dino and Daniel had direct knowledge of the fiduciary duties owed

by the Stateview Defendants to the Proposed Class,
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4.  Carlo, Dino and Danmiel, or any of them assisted in the Stateview Defendants’ dishonest
and/or fraudulent breach of their Miduciary duties by authonzing or otherwise causing the Stteview

Defendants to carry out the conduct described in paragraph 67.

#5.  Inm addition, the Stateview Defendants advanced some or all of the Deposit Funds to the
personal accounts of Carlo, Dino and Daniel, which they used for their own personal benehit. Carlo,
Dino and Daniel had actual knowledge or constructive knowledge that such funds originated from

a fraudulent misappropriation of trust property.

86,  Carlo, Dino and Daniel were unjustly ennched by the fraudulent misappropriation of the
Deposit Funds described in the foregoing paragraph. This resulted in a corresponding deprivation

the Proposed Class, There 18 no juristic reason for their ennchment.
ii. Oppression

87.  The oppressive conduct of the Stateview Defendants deseribed in paragraph 75 1s
attributable to the action or inaction of Carlo, Dino and Daniel. Carlo, Dino and Daniel, or any of
them, caused or permitted the Stateview Defendants to carry out conduct thal was oppressive,

unfairly prejudicial, or unfairly disregarded the reasonable expectations of the Proposed Class.

88 Carlo, Dino and Daniel, or any of them, acted in bad faith and received personal benefits

from the oppressive conduct of the Stateview Defendants,
ifi, Negligence

89, Carlo, Dino and Daniel directly oversaw the day-to-day activities of cach of the Stateview

Defendants, up to and including the eollapse of the Projects and subsequent insolvencies,
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0. Carlo, Dino and Daniel were mtimately involved with each aspect of the Projects and
managed them in a manner that fell significantly below the expecied standard of care andfor

industry practice. Examples of such neglipence include:

{a) failing to cnsure the Deposit Funds were held by a trustee of a “prescnbed ¢lass™

under the Condominium Act;

(b} faling to imeorporate the CEC Corporations in accordance with the Condomimum

Act and Purchase Agrecments;
fei  failing to maintain requasite insurance policies for the Projects;
(d)  overleveraging the Projects with debis they could not sustain; and
(e} mismanaging and misusing the funds held by the Stateview Defendants.

01.  The mismanagement of the Projects was so severe that, despite the Stateview Defendants
having received millons of dollars from both the Proposed Class and varnoos creditors,
construction for six of the eight Projects had not yel started by the time of the Receivership

Proceedings. Moreover, a seventh Project was only 30% complete.

92, The Stateview Defendants became insolvemt as a direct consequence of the negligence of
Carle, Dino and Daniel in managing the Projects, resulting in the expected loss of the Deposit

Funds.

93,  In addition, in the specilfic case of Carle and Dine, they assert that Daniel was the one

responsible for the cheque-kiting fraud commuitted against TD. In other words, Carlo and Dino
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i
claim that they had no knowledge of the fact that the sole other director of the Stateview

Defendants was using corporale accounts W perpetrate a 337 million fraud spanning nearly a year.

04,  Carlo and Dino are liable for neglipence on this basis alone, as the cheque-kiting fraud
caused or matenally contributed to the insolvencics of the Stateview Defendants and expected loss
of the Deposit Funds. Carlo and Dino had a duty to be aware of the business and finances of the
companies and to prevent illicit activity by their fellow director. However, they faled 1o conduct

an enquiry into the illicit and negligent conduct,
¢, Melissa, Nelda and Stephanie
i Knowing assivtance, knowing receipt and unjust enrichment

85, At all matenal times, Melissa, Nelda and Stephanie were the spouses of Carlo, Dino, and
Daniel, respectively, the directors and officers of the Siateview Defendants. As a result of this
relationship, Melissa, Nelda and Stephanie had direet knowledge of the fiduciary dubies owed by

the Stateview Defendants to the Proposed Class.

96.  Melissa, Nelda and Stephanie, or any of them, played an important role in facilitating the
Stateview Defendants™ dishonest and/or frandulent violation of ther fiducary duties. Melissa,
Nelda and Stephante, or any of them, conspired with their spouses to strategically induce the
Stateview Detendants to breach their fiduciary duties in the manner desened in paragraph 67. This
mvolvement encompassed permitting the Stateview Defendants to utilize their personal accounts
and accounts linked 1o companics under their control to divert funds, including the Deposit Funds,

away rom the Stateview Defendants” accounts.



Eincronily ssusd | Dild par e deckonie 26 Sen 212 Court File No/N° du dossier du grefie : Cv-2310%ers8-000p

a3
97. Melissa, Melda and Stephanie, or any of them had actual knowledge or constructive
knowledge that such advances came from a fravdulent misappropriation of trust property, Despite
possessing actual or constructive knowledge of the source of the funds. Melissa. Nelda and

Stephanie, or any of them, fmled to conduct an inguiry into the origins of same.

K, Melissa, Nelda and Stephamie were unjustly enriched by the frandulent misappropriation
ol the Deposit Funds. This resulted in a corresponding deprivation the Proposed Class. There 15 no

juristic reason for their enrichment.

IV. CHARGING ORDEREQUITABLE LIEN, CONSTRUCTIVE TRUST,

CERTIFICATE OF PENDING LITIGATION AND TRACING REMEDY

949.  The Proposed Class is entitled to a charge and/or equitable lien over all of the property of
the Stateview Delendants to be ranked 10 accordance with the prionties histed in paragraph Hc).
as security for the Deposit Funds that were to be held in trust and/or a remedy for breach of trust,
breach of fiduciary duty and/or oppression. In addition, or in the altemative, the Proposed Class 15
cntitled to a constructive trust over the property of the Stateview Defendants as a remedy for breach

of trust, breach of Hduciary duty and/or oppression,

100.  The Proposed Class is entitled to a charge and/or equitable lien over all of the property of
the individual and unknown Defendants as security for the Deposit Funds that were to be held in
trust andior a remedy as a remedy for knowing assistance, knowmg receipt, unjust enrichment
and/or oppression. In addition, or in the aliernative, the Proposed Class is entitled to a constructive
trust over the property of the individual and unknown Defendants as a remedy for knowing

assistance, knowing receipt, unjust enrichment and/or oppression.
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101.  The charge and/or equitable lien owver the property of the individual Defendants applies to
the real propenty located al 48 Puccini Drive, Richmond Hill, Ontario, Canada L4E 2Y6 and 48a
Puccini Drive. Richmond Hill. Ontario, Canada L4E 2Y 6. with the following legal description:
Part L5 25 PL MB07, Part 2, 65R-37960. By operation of the cleim for a charge and/or equitable
lien, the Proposed Class has an interest in this real property, entitling it to 2 CPL until the claim 1s

resolved,

102.  Further, the Proposed Class is entitled to a tracing remedy in respect of the Deposit Funds,

inclieding into any derivative products obtained from them,

{Dare af b S50TOS LLP
180 Dundas Street West
Suite 1200
Toronto ON M5G | ZR

David Stems (LSO # 36274J)

dslemsia soos ca

Denna Pourmonazah Jalili (LSO # 849761

dinfilinesoms. ci

Tel:  416-977-0007
Fax: 4169770717

Lawyers for the Plaintiff
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ToTtee— Lot 121

POTUTOWNHOUSE Mo.
STATEVIEW HOMES (NAO TOWNS) INC: [-‘H:]
AGREEMENT OF PURCHASE AND SALE Wi

D

pg 1
1 o

{singularly or colbectively referred to as the "Purchaser”), hereby agree(s) wi ATEVIEW HOMES (MAD TOWNS) ING.
{the "Wendor") to purchase the townhouse dwelling known as NO., 480'% {the 'Dwelling”) to be constructed on a
freahold parcel of land (the "POTL" and with the Dwelling and the POTL colfectively referred to as the *Property”), all as
shown on Schedule “C" annaxed hereto, with the POTL to be tied or altached to & common elements roadway
condominivm {the "Condominium”), to be developed and consiructed on the Lands (as such term is defined), for the
purchase price of

DOLLARS
in Canadian funds (the "Purch Price™} inclusive of HST {as hereinefter defined) but net of all applicable Rebates {as
)

hereinafier defined) ta aﬁgrgnnd andfor transferred and/’ credited and'or pald totha Vandor, which Purchasa Price shakl

be payable o the Vendol a5 follows:
FX
¥ the sum of

D4 d) ThePurchasershall
o the execution of this Agreement made payable to THE VENDOR,

ot DOLLARS &s a deposilupon

v el & post-dated cheque made payable
this Agreement by the Purchaser,

fi The Purchaser shall pay the balance of the Purchase Price, by certified chague andior hank draft
payable to the WVendor or to whomsoever it may further direct, on the Closing Date, with all adjustments as
harainafter provided,

2. The TARION Warranty Corporation’s “Statement of Critical Dates®, "Addendum to Agreement of Purchase and Sale”,
including tha Appendix of Additional Early Termination Canditions®, if ary Schedule B, the adjustments and the Taron
VWarranty Corporation’s Warranty Information Sheet (collectively the "Addendum”) are attached to and form part of this
agraement. The transaction provided for in this agreement shall be complated on the applicable First Tentative
Occupancy Date, Second Teniative Occupancy Date, Firm Occupancy Date or Dutside Decupancy Date ("Closing”,
*Closing Date”, “Date of Closing”, ‘closing’, “closing data’ or "date of closing”), as the case may be delermined in
accordance with the provisions of the Addendum, notwithstanding any other term of this Agreement to the contrary. Tha
Addendum as well a5 Li
ingether with any other schedule(s) hereto shall form part of this Purchase Agresment (collectively, the "Purchase
Agreemant’ or “Agreement”). The Purchaser acknowleoges that hesshe has read this Agreemeant, including the
Addendum, and agrees (o be bound by the terms hereof,

3. Allcapitalized terrms shall have the meanings given to them in this agreement. The Purchaser acknowledges and agrees
that a reference plan describing the POTL shall be registered prior to closing and that the description of the Property set
out on the transfer/deed of lands given 1o the Purchaser on closing shel be described in accordance with such reference
plan, and the Purchaser agrees o accept such revised description in lieu of the cne set out ebova. This agreement
constitutes the entire agreement as between the parties.

CLOSING

4. Cloging shall be tha date on which the Vendeor or the Owner (a8 harainafter defined) shall transier the title to the Property
to the Purchaser, as amendad pursuant to the terms and provisions this Agreemant. Provided that in the avent that the
transaction is closed utilizing the Teraview Electronic Registration Sysiem ("TERS"), the term "dealivery” or "delivered” with
respect 1o & deeditransfer shall mean that an electronic deed/transfar of lands is capable of baing tendered by the Vendor
or Owner for registration, with all matters relgting to the registration reguired to have been completed by the Vendor or s
salicitors having been 56 completed.

REPRESENTATIONS OR WARRANTIES AND ENTIRE AGREEMENT

5, This offer, when accepted, shal constitute a binding agreement of purchase and sale subject to any statulory rignts of
recision to the contrary. Time shall in all respacis be of the essance of this Agreement and this Agreement shall not be

Z b
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106
I

amendad excapl in writing. The Purchaser releases and absolves the Vandor of any obligation to perfomm or comply with
any promises or representations s may have been made by any 2ales representative or in any sales brockure, unless the
game has beaen reduced (o writing hersin. |t s agread and understood that thera is no oral or written representation,
waranty, collsteral term or condition affecting this Agreement or the Property. or for which the Vandor o the Owner (or
any agent or sales representiative) can be held responsible or liable inany way, wheiher contained, porirayed, illustrated
of representad by (or in) any plan, drawing, brochure, display, model or any ofhersalesimarketing material{s), or afleged
against the agen! or any sales representative, other than as specifically set out in this Agreemeant in writing

G202 021

INWITHESS WHEREQF I'we have hereunto set mylour hand(s) this day of , 2021
WITNESS: PURCHASER: _ _

N 122K A PMEST [DEIIE! of Eil"th:l
WITNESS: PURCHASER ! {

(Date of Birth)
The undersigned hereby accapts this agreamant of purchase and sale and agrees with the Purchaser fo comply with s
covenants therein
27652021

ACCEPTED THIS day of 2029

STATEVIEW HOMES (MAO TCWNS) INC.

i bty
Par: gﬂu&m-

ASO
| have authority to bind the Comoration
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CONTACT SHEET

Mtify your Vendor in writing of any changes o this information immediately follow ing sach changes.

Purchaser #1

PeErmanel

Toronto
iy

Home Tredephons

E=iad S0OrEs

Purchaser #2
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v Mamafsi )

Al B I .
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: FEATURES & FINISHES

FEATURES OF AN ENERGY STAR® OUALIFIEED NEW HOME
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STATEVIEW

== RN

Nao Towns
Phase 2
Extras -

S50 show room credit from full deposit used up tewards 4th bedreom plan '\ L‘?IJ

— =
¥ -

!I' ..D!.

-

_‘_,--’Sralemed Lg:;}
.

| [:;.—'r.

The Vendor agrees to cap all development levies [ D5
55:J| -

and closing costs at |GG plos HST
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Phase 2

Modern Townhomes Surrounded
By Inspiring Natural Beauty

A
&

$5,000 Showroom Credit*

{lannot e Pl SOWENd the purchass price)

Laminate Flooring in All Bedrooms

4 e Partaral ok rarnate Aowing]

Standard Appliance Voucher
Roof Top Terrace Included

112 R T Tirtwci iabadell s Tl dheipisd | onvad PG + Aok Pt sppl il plans aad clovalenm)

& FX
StateViewHomes.com E [ ]
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| Phase2

Modern Townhomes Surrounded
By Inspiring Natural Beauty
in Markham

/\

GOl
FIRM

BONUS
PACKAGE

Laminate/Flooring in All Bedroo

{4 o st ral o, lieninale flogring)

Appliahce Package

Whirlpool 86" French Door Stainless Fridge Full Depth
Whirlpogl 30" Electric Stove Stainless

Whirlgdol 24" Stainless Dishwasher _—
Whigiool 30" Chimney Hood Whirlpool

Roof Top Terrace Included

G148 Bl Taips Toavaie il plind i Goirig Fieid Spinn Paduegr - A per sppiicable plass sl drgaonsi

7

N TAT

EVIEW

StateViewHomes.com it S

il
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AMENDMENT TO THE AGREEMENT OF PURCHASE AND SALE

NAD TOWNS

BETWEEN: STATEVIEW HOMES (NAQ TOWNS) INC. (the "Vendor") - and -
L ____] (the “Purchaser)

Lol <ddie 121

X

i
[72] L
2 02042021
DATE OF AGREEMENT OF PURCHASE AND SALE:

NOW THEREFORE THIS AMENDMENT WITNESSETH that in consideration of the mutual covenanis
and agreements hereinafter set forth, and for other good and valuable consideration and the sum of
TWO ($2.00) DOLLARS of lawful maney now paid by each party hereto to the other (the receipt and
sufficiency of which is hereby acknowledged by all parties), the parties hereto hereby covenant and
agree to and with each other and each of them that the above-meantioned Agreement of Purchase and
Sale shall be amended as follows, and axcept for such amendment(s) noted below, all other terms and
conditions of the Agreement of Purchase and Sale shall remain as stated therein, and time shall continue
to be of the essence.

1. INSERT:

Motwithstanding anything at Saction 10(b) of the Agreemant of Purchase and Sala, the Purchaser heretyy
consents to the asssgnment of the Purchaser's interest in the Agreement of Purchase and Sale to an
assignee in accordance with the herein provisions. As a condition of providing such consent, the
Purchaser and the assignes will be reguired to execute and deliver to the Vendor the Vendor's standard
form of assignment agreement and to pay the Vendor's fee of 55,000 (FIVE THOUSAND DOLLARS)
plus applicatle laxes together with the Vendor's soficilor's fees of $1050.00 plus Applicable Taxes. Prior
to the Vendor's releasa of the assignment agreement for execution, the assignee shall deliver sufficient
avidence o safisfy the Vendor (in its sole discretion) that the assignee has tha financial resources o
complate the purchase transaction. Despite any assignment, the Purchaser shall not be released from
the cbligations and liabilities under the Agreement of Purchase and Sale until the completion of the
purchase transaction by the assignee, No agreement ather than the Vendor's form of assignment
agreement shall valhdly effect an assignmeant of the Purchaser's interest in the Agreement of Purchase
and Sale. Notwithstanding the Vendor's consent, the Purchaser shall not list, allow or cause to be kistad
the Property for sale or assignment on a listing service system inciuding, without limitation, the Muttiple
Listing Service ("MLS") or on, by or through any other publication or medium. The Purchaser
acknowledges and agrees that once a breach of the precading covenant occurs, such breach iz (or shall
ba) incapable of rectification, and accordingly the Purchasar acknowledges and agrees that in the event
of such breach, the Vlendor ghall hava the unilateral right and option of terminating the Agreement of
Purchase and Sale effective upon delivery of notice of tarmination o the Purchaser or the Purchasar's
solicitor, whereupon the provisions of the Agresment of Purchase and Sale dealing with the
conseguence of termination by reason of the Purchaser's default, shall apply.

This Amendment to the Agreement of Purchase and Sale may be signed in counterparts and each
counterpart when so executed and dafivered in person or by electronic means shall be deemed an
original and all of which together shall constitute, coliectively, one and the same document.

The parties hereto further agree that the covenants, agreements, provisos and conditicns In this
Amendment to the Agreement of Purchase and Sale shall extend to and be binding upon and enure 1o
the bensfit of the parties herelo, and their respecilive hairs, exacutors, administrators, successors and

permitted assigns.

02042021
DATED at __ Toronto this day of 2021
Witness Name: Purchaser:
Purchaser
DATED at this dapof, 1021 , 2021,

{NAC TOWNS) INC.

ETHTEWE!
Par: C AR TN

| ha;.re the authonty to bind the corporation
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AMENDMENT TO THE
AGCREEMENT OF PURCHASE AND S5ALE

Between; ETATEVIEW HOMES{MNAD TOWNS) INC. (the "Vendor”)

020422021

Purchase and Sale the &ml.- af _ 20 {the "J\Ereum:nl"l
{ 121
hlodel Mame: Eﬂﬁdﬂ Sireet:

{the “Trchaser™)

WNOW THEREAFTER THIS AMENDMENT WITNESSETH that in corsideration of the mutual covenants and
agreements hereinafter set forth and for other geod and valvable consideration in the sum of TWO (5200 DOLLARS
af lawful money now paid by each party herein 0 the other (the receipt and sufficiency of which & hereby
acknowledged by all parties), the parties hareto hereby covenant and agree o and with each other of them as follows:

That the alsvementioned Agreement shall be amendid as follows and except forsuch armmncmentid) noted beloswy, all
ather ferms ansd coneditions of the Agreement shall rernain as stated therein, ancd time shall centinue to be of the essenoe,

INSERT

M otwithstanding anything at Section T2{h) of the Agresment of Puschase and Sale, provided the Purchaser delivers to
the Vendor (i} notice in writing & the Vendor {with stch information as the Vendor or the Yendor's selicitors may
p i Eﬂulﬁ'i. the Purchaser shall be entitled to assign its interest in this Agreement no later than ninety {90) days before tha
A osirg kel b any child, sbling or spouss that is elghteen vears of age or elder at the time of the assignmentand who
wrill acguire the Properh as hies primary p:lp{:.' of residence, The LEEL ) e shall be absownd |:r:,' all of the agreemenis,
covenands and obligations contained in this Agréement including, without Emitation, his liabdity to the Vendor in the
pvent that be is nok entithed to the Hebate reforred to in the Section eéntitled "HST Clause” below, and shall provide the
Vender with a covenant m the Yendod's form o agree © e bound as aforesaid immediately upon request by the
Vender, Crespie any such assigrment, the Purchaser shall remain Hable to the Vendor for the Purchaser's obligations
under this Agreement, [pintly and severally with the assignee,

22021 t
SIGNEDN. SEALED AND DELIVEREL) 1N WITSESS w hareol | hive hereunbo sel my band ind seal:
in the presence af:
Signature: !a-m-h A4 20 P BET
Furchaser;
; StEmature: - _
I i
Purchaser —e —_—
/62021
DATEL at o _this. dayof 203,

Stateview Homes (Mao Towns| Inc,

Per
At . rlﬁ%ﬁﬂﬁrﬂ

| have ﬂl.l.lh'l:ll.'il.':r' o b the Carparation

2 2
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STATEVIEW

HIMES

'ﬁw' I'i:':.{l_!.m:-".!f

APPLIANCE CERTIFICATE OF ELEGAMCE BROUGHT TO YOU BY STATEVIEW HOMES

e - —

WHIRLPOOL 34 WHIRLPOOL 30 WHIRLPOOL 30 INCH WHIRLPOOL 24

INCH STAINLESS NCH STAINLESS CHIMNEY STYLE INCH STAINLESS
FREE STANDING FULL ELECTRIC RANGE HOOD FAN BISHWASHER

DEPTH FRIDGE

This certificate entities you 1o the abave appliances 6221 HIGHWAY 7, UNITF, VAUGHAN, ON LAHOKE

supplied by Best Brand Appliance courtesy of

Stateview Homes
o v

7 b |

Thi oTer I“lH o Il biaienas Hames bamesgerens than recerse Illl.pﬂ.li'u:r F‘l‘l}u:l.l-m Ih;: P 1 i hanw, Jg-phlp;n;nl;ul‘l wig for epnEanEipn P,|||,|-55¢5..;|r|, Fpada ks qsﬂhu,.] ||||'|d,|r|.|,
tharge without aior
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The following terms shall have the following rmeaning for the purposes of this agreemeant:

a)

b)

c)

dj

e)

f

g9)

b

k)

mj

P

q)

"Act” shall mean the Condominium Acf 1988 C. 1850 1908 as amended

"Agreament’ andior "Purchase Agreemaent’ shall mean this agreement and all schediles thereto as
amended from time ta time

"Closing Date" shall mean the dabe that the Vandor transfers fitle to the POTL to the Purchaser in
accordance with the terms of the Addendum,

"Condominium Corporation” andlor "Condominium® and/or "condominium” shall mean the Common
Elemant Condominium Corporation created dpon registration by the Vendor of the Créating Documents, and
the term "Condominium” shall mean the Cemmeon Elemants Cendominium created upon registration of the
Creating Documants;

‘Condominium Documents” shall mean the Creating Documents (as harenafter definad), tha by-laws and
rubes of the Condominium Corporation, any agreements authorized by by-law, the disclosure stafement and
budget statemant, all as may be amended from lime to time;

"Creating Documents" means the declarstion and description (a8 such terms are defined in the Act), which
are intended 10 be registered against title to the lands comprising the Condominium Corporaton and which
will serve 10 create the Condominium, &s may be amended from fime to time,

"Deposits” shall mean the deposits or any one of thém as set outon Page 2 of this Agreement, to be credited
iowards the Purchase Price on the completion of the transaction that i=s the subjact of this Aoreemant;

“Development Agreements™ has the meaning attributed thereto in paragraph 30

"Extras”’ or "extras" means those finishes, wall coverings, Boor coverings, fixlures, applances andfor
upgrades or any of the foregeing not specified in any schedule of standard suite finishes or schedule of
upgrades,

"Governmental Authorities”, "governmental authorities”, "Governmental Authority” or "governmental
authorkty" means the Municipality (as hereinafter definad), together with any county, regional, provinaal,
federal andlor other governmantal autherty or agency and\or any utifty ar service provider |private or public)
providing services or ufiliies to the Properly andor Subdwision andior having jurisdiction over the
Subdivision,

"Lands” or "Real Property" shall mean those lands and premises comprised of: PT LT 6 CONE | ASIN
RIBABEZ; TN MASS203 | MARKHAM being PIN: 02962-0268; PT LT 6, COM & | AS IN R329718, TIW
MASE2TE; MARKHAM baing PIN: 02062-026%9;

"Municipality” maans the local municipality in which the Property is situate, and if such entity & not the
designated autharity for the purposes of granting approvals pursuant to Section &1 of the i
1880 as amanded (the “Planning Act”), then the i&m "Municipality” shall include such approval authority to
the extent that it hes power and authority o the matters ascribed 10 a "Municipality" hereunder;

“Occupancy Date’, "Occupancy”, "occupancy date' or "occupancy” shall mean whichever of the Firm
Cccupancy Date, Delayed Occupancy Date andior the Outside Occupancy Date on which the Vendor gives
the Purchaser legal cccupancy of the Dwalling Unlit {as herelnafier defined), In accordance with the terms of
this Agreement and the Addendum. Pravided that in the event that the Purchaser has already been provided
with eccupancy of the Unit (as hereinafter defined), then such lerms shall mean the Closing Date;

"Cecupancy Fee® or "Occupancy Fees” shall mean the sum or sums of money payable as sot out In the
Occupancy Licence;

"Occupancy Licence”, "Occupancy Agreement” "Licence Agreement’, “Interim Occupancy Licence”
andior “Interim Occupancy Agreement” shall mean the agreement setting out the terms and conditions by
which the Purchaser ghall occupy the Unit during Interim Cccupancy as substantially set forth in Schedule "C°
torming part of this Agreement. Provided that the \Vendor reserves the right to amend or vary such terms and
conditions and the Furchaser agrees o accept such revisions and amendments. The Purchaser shall
execute the Interim Cccupancy Licence on of before the Cocupancy Daie; "Occupancy Payment” shall
rmean the additional deposit to be paid by the Purchasar on the Closing Date if the Closing Date occurs before
the Occupancy Date, which shall be an amounl equal te ten percent of the Purchase Price. |n the event that
the ONHWPA and/or the Addendum prohibits such additional deposit then the abligaton to pay same shall be
desmed to be deleted from this agreement and the balance of the agreement shall ramain in full farce and
effect;

"OMHWPA'" shall mean the Ontaro New Home Warrantiss Plap Acl, B.8 0, 1990 ag amengad and all its
regulatoens and bulleting:

"POTL" shall mean the freehold parcel-of-ted land as described on Page 3 of this Agreemant = The
Purchaser acknowledges and agrees that a refersnce plan describing the POTL shal be registered prior to
the Occupancy Date (as hereinafter defined) and that the description of the POTL -::Lfrupa't:.r set oul on the

2 o
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iransfer/deed of lands given to the Purchaser on the said Docupancy Date shall be described in accordance
with such reference plan, and the Purchaser agrees to accept such revised description in leu of the
description as may be set out in this agreament;

r) ‘Property” shall mean tha Dwelling and POTL collectively;

=3 'Property Services™ or "Dwelling Sarvices"shall mean those telephone, inemed, telecommunication , watar,
gag, electrical, sewer and othar 2ervices and utiities provided tothe Properiy by any utilily orzenice provider,

t} ‘Purchaser” means the purchaser(s) as defined in paragraph 1 of page 3 of this Agreement to which this
schedule is atfached,

uj 'Purchase Price” means the purchase price of the Property as defined on page 3 of this Agreement o which
this schedule is attached, as increased by any amount(s) as st out herain reimbursable and/or payable by
the Purchaser to the Yendor {hereinafter defined az "Additional Charges") for the purposes of calculating the
total value of consideration for the purposes of HET and Land Transfer Tax, and as amended or adjusted in
acoordance with the terms and provisions of this Agreement;

v} 'Rebate’ or "Rebates™ shall mean any provincial andfor federal new housing purchase rebate andior
ransifional rebate applicable io this purchase ransaclion (regardless whether such transitional rebate is
initially claimable by the Purchaser or the Viendor), and shall include any refund, eredit, rebate of any farm or
nature of such HST applicable lo this purchase fransaction but specifically shall not Include any new hausing
residential rental or leasing rebate whatsoevar, and such Rebates shall ba fully assignable. transferred and'or
credited andior paid to the Yendor as hersinafter set out;

W] "Residential Dwelling” or "Dwelling” shall mean (he home to be constructed upon the POTL by the Vendar,
in sccordance with this agreament

) "Schedule’ shall maan any schedule attached or annexed to this Agreement, which shall form part of this
Agreement, and the term “Schedules” shall mean any two or mone of same;

¥l “‘service provider” or “Service Provider™ shall mean any party providing any service or utility to the Property
andior Subdivision,

z) “Developer” maans the registered owner of the Lands (including the Yender if applicable) as of the date that
the Condomirium is regisiensd,

aa) "Tarion"or "Warranty Corporation” shall mean Tarion Warranty Corporation;

bk)  "Teraview Electronic Registration System" or "TERS" shall maan the alscironic real estats gateway and
document production system avaitable to authorized soleitors in the Pravince of Ontano, used in the creation
and dalivary of the TransfesDeed of Land conveying titte to the Proparty;

Ga) “Vendor' means the party or corporation dafined as same on the front page of this Agreament o which this
gohaduls is attackhed:

ADJUSTMENTS AND REIMELUIRSEMENTS TO THE PURCHASE PRICE

Fi

(a)

i)

The Purcheser shal be responsible and obligated to pay the following costs andior charges in respect of the
Propety either on the Occupancy Date or the Closing Date as determined by the Vendor. The Purchase Price hall
be adjusted ta reflect the lolawing items, which shall be apportioned and allowed te the Clesing Date with the day
iteelf apportoned to the Purchaser:

The Purchaser agrees to iake all necassary steps to assume immediately on Closing, charges for elecinicity, water,
gas and other services, and the Vendor may recover any payments made by the Viendor on account of the Property
from the Purchaser. The gas meterfwater meterelectricity mater isfare not included in the purchase if itthey isfare
nat the Property of the Vendor, The Purchaser shall pay, or reimburse the Viendor for the cost of, or the charge
made far, or prepayments for, or security performance deposis relating to, any of the water, elecircity or gas
service, including, without limitation, the cost andlor installation of any maters, and the instalistion, connection
and/or enargization fees for any of such services. The Purchaser agrees io accepi the ulility suppliers dasignaied by
the Vendor, Subsequent to Closing and prior to assumption of the subdivision by the Municipalty, if the Purchasar
changes any or all of the uility suppliers, the Purchaser shall be responsible for the repair of any damage caused (o
the Property and nesghbouring lands by such alternate utiity suppliers and any costs incurred by the Vendor o
Vendor to restore the Property to the oniginal slate provided by the Vendor,

Taxes, fuel, water rates, assessment rates and local improvements Lo be apportioned anc adjusted with the Vendor
being respansible for all such charges up to the Closing Date with the Purchaser being responsible for all such
charges from and including the Closing Date, Where the Vendor has pested security for axes, made payment far
taxes or nas been advised by the applicable authority that taxes will be billed to its account for the current year
andlor following year, taxes shall be adusted as if such sum had been paid by the Vendor notwithstanding that the
same may not by the Closing Date have been levied or paid, subject, however, to readustment upon the actual
amount of said realty taxes being ascertained. In tha event realty taxes have nol been individually apportoned or
assessed in respect of this Property and remain en bloc, then notwihstanding that such en bloc taxes may be
outstanding and unpaid, the Purchaser covenants to compiete this transaction and accept the Vendor's undertaking
to pay realty taxes once individually assessed against this Propaerty and agrees to pay on Closing & deposit to be
readjusted and to ba applied on account of the Purchaser's portion of realty tamsﬂgppﬂcahle to this Propery

b
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(d)

(g)

(g
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Y
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Munizipal realty tax re-assessment and/or supplementary tax bills relating 1o the Dwelling constructed on the
Property issuad subsequent to the Closing shall be the soke respongibility of the Purchaser. Notwithstanding the
foregoing, the Vandor shall not be obiged o make any readjustment of the foregoing depositin the event that such
readjustment is equal to or less than one hundred fifty doliars ($150.00);

The Purchaser shall pay to the Wendor on closing the charge imposad upon the Vendor or its soficitors by the Law
Saciaty of Onfario upon regisiration of the Transfer'Dead of Land or Chargeftortgage of Land or any other
instrument in the amount of sixty-five dollars (565 007,

The Vendor represents and warranis that it is reragisterad as a builder under the Warranty &ct, as herginafter
defined, and that the Property is orwill be enrolled under the Warranty Act The Purchaser covenants and agreesto
reimburse the Vendor on ciosing for the enroliment fee paid by the Vendor for the Property under the Warmanty Act
itogather with any provincial or federal taxes eligible with respect thereto);

A Five Hundred Dollars ($500.00) administrative faa shall ba charged to tha Purchasar for any cheque delivered to
the Vendar pursuant to this Agreement or for any exiras ordered, which is returned "M.5.F." or upon which a "slop
payment” has been ordered of s not honoured by the bank of the Purchaser for any other reason (coliectively
"Returned Cheque”) and such adminisiration fee shall form a credit in favour of the Vendor in the Statarment of
Adjustments for each Returned Cheque and shall De pad on the Closing Date;

any increase after the dale of execution of this Agreament by the Purchaser in any levy, payment, contribution,
charge, fee assessment, togather with any and all Interest charges periaining to development charges levied by the
municipaty including without imitation, ary parks levies, development charges, education development charges,
cash in fisu of parkland dedication payments, public ar contribulions andior impost charges (colectvely, the
“Existing Levy") required, assessed, charged or imposed as of that date by the Municipality, a regional mumaipality,
a transit authority, @ public or separate school board or any other authority having jurisdiction wunder the
Development Charges Act, the Education Act, the Planning Act and any other existing or few legistation, bylaw
andier policy andior if any of the aforesaid avtherities require, assess, charge or impose & new or any other levy,
payment, confribution, charge, fee or assessment (colleclively referred to as the “New Lewvy"} under the
Develcpment Charges Act, the Education Act, the Planning Act and any other existing or new legislation, bylaw
and'or policy after the date of execution of this Agreament by the Purchaser then, the Purchaser shall pay fo the
Vendor the increase to the Existing Levy andlor amount of the New Levy, as the case may be, as an adjustment an
the Closing Date plus Applicable Taxes exigible thereon,

Al proper read|ustmenis shall be made after Cloging, if neceszary, fordhwith upan written request. Thi Vendor may
reserve a Vendor's Lian, following the Vendaor's usual form, for unpaic purchase monies or adjustments or claims
hzrein provided togethar with the intérest thereon as provided for herein. and the Purchaser covenants and agrees
to farthwith pay al costs in relation to sald Vendaor's Lien including, without limitation, the Vendor's solicitor's legal
fees and disbursemants and the cost to register said Vendor's Lien on title to the Property. The Vendor will upon
request deliver to the Purchaser {for registrafion at the Purchaser's expense) a release of the Vendor's Lien afier
such unpaid purchase monies or adjustments or claims herain provided, as applicable, together with the interest
thereon as provided for herein have been recelved by the Vendor and upon payment of a discharge fee of one
hundred dollars ($100.00) plus Applicable Taxes,

The Purchaser shall provide a refundable security degositin the amount of twenty-five hundrad dodiars (32,500.00)
on the Closing (the "Security Deposit”) to secure compliancs with the Purchaser's obligations hereunder including.
without limitation, the Purchaser's grading and subdivision damage covenants, The Purchaser andicr the
Purchaser's designate doeg hereby agree that at the time of the PDI or such other time as may be set by the
\iendor, the Purchaser and/or the Purchaser's designate will attend at the Proparty and upon such request, the
Purchaser andlor the Purchaser's designate and Vendaor mutually agree that thay will attend at ife Property to
inspect with the Vendor the subdivision services insialled by the Vendor or Venocor and to comple a kst of all
existing damages or defecis to the subdivision services, Incleding buried or damaged water boxes and keys,
darmaged curbs or sidewalks, refaining walts, acoustic bariers, fences and olher such applicable services. Such
compiied list to be signed by the Vendor and the Purchaser and/or the Purchaser's designate, and the Purchaser
shall not under any circurmstances be responsible for the cost of repair, rectification or replacement of auch existing
damages of defects and the Vendor shall not apply any portion of the Security Deposit paid by the Purchaser in
compliance with this Agreement in respect of the repair, rectification or replacement of any such existing damages
ta the subdivision services. The Vendor's consulling engnesr for this subdivision shall be the authority for the
development of the subdivision as a whale and will determine responsibilily and damages and costs therefore and In
the evant that the Vendor's consulting engineer determines the responsibility for the cost of repar, rectification
andfor replacement is that of the Purchaser, then the Vendor will charge the Purchaser accordingly, save and
except for those Bems listed on inspection as noted harein and the Purchaser agrees 1o abide by such engineer's
decissan and the Vendor will deduet the cost of such repair, rectification or replacement from the Security Deposit
ralevant therelo. Should the cost of such repairs, rectification or replacement EXCEED the value of the Security
Depaslt, then the Vendor shal be entitied to compensation from the Purchaser for the difference between the
Securty Deposit and such costs and the Purchaser shall pay such shortfall amount upon demand by the Vendor
The Sacurity Deposit, (or any balance thersof afber applicable deductions as herein described) shall be rahta!-sad o
the Purchaser(s) named in this Agreament AFTER the svent of Municipal Assumption of Subdivision Services,

in the event the Vendor has provided the Purchaser with a building or foundation survey, the Purchaser shall pay
the Vendor same in the amount of five hundred (3500 00), plus Applicable Taxes as an adjustment on Closing,

Any charges, plus Applicable Taxes, paid by the Vendor to the Municipatity andlor other governmental autharily with
respect o "Blue Boxes" or other recycing programs, shall be reimibursed o the Vendor on the Closing,

(G [sa]
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If the Purchaser fails to enter into any necessany cantractual arrangernents with the relevant public or private utiliby
authorities and suppliers with regards to the provision of waler, hydro, gas, cable TV andior any othver servica to the
Froperty on or afler the Closing Date (or the Occupancy Date if the Purchaser takes Occupancy of the Dwelling
before the date of Closing), the Purchaser shall fartivwith upon demand pay tothe Vendor all amounts chargad io
the Vendor after the Closing Date (or the Occupancy Date i the Purchaser takes Ocoupancy of the Dwelling before
the date of Closing) with regards to such utilities andicr senvices plus the Vendor's adminisirative fee of two hundred
fifty daliars ($250.00) plus Appicable Taxes for each month (or part thereaf) that the Yendor is charged for each
gaid utilities andlor services;

if requestad by the Viendor or the Electricity Provider (as defined balow), then the Purchaser agrees to anter into or
assume & conbract with the provider of electricity andfar the parly monitoring consumplion of electricity o the
Property {the "Electricity Pravidar”), on the Electriciy Provider's farm, for tha provision andior metering of sectricity
gemvices o the Property. The fees, costs and charges (including, without imitation, any rental, security deposit,
administration, commodity and non-commaodily feasichargas) for such alactncty services and/or for menitoring
consumption of same shall be adjusted for the month of closing with the Purchaser being responsible for such fees,
costs and charges from and afer the Closing Date;

if requested by the Vendeor or the Water Pravider (as defined below), then the Purchager agreas to enter into or
assume a contract with the provider of water andior the pary monitoring consumggtion of waler o the Propsrty (the
“Water Frovider”), on the Water Provider's form, for the provision andfor medering of water services ta the Proparty.
The fees, costs and charges (including, withoul limitation, any rental, security deposit, adminstration, commaodity
and non-commaodity feesicharges) for such water services andlor for menitoring consumplion of same shall be
adjusted for the manth of closing with the Purchaser baing responsible for such fees, cosls and charges from and
after the Closing Date;

if requested by the Vendor or the Gas Provider {as defined below), then the Purchaser agrees to enter into or
assume a contract with the provider of gas and/or the party monitoring eensumption of gas to the Property (the "Gas
Provider™}, on the Gas Provider's form, for the provision and/or matering of gas services to the Properly, The fees,
eosts and charges (including, without limitation, any rental, security deposil, administration, commadity and non-
commuadity feasichanges) for such gas services andlor for monitaring consumption of 2ame shal be adjusted for the
month of cloging with the Purchaser being responsible for such fees, costs and charges from and after the Clasing
Cate,

In the @vent the Vendor has undertaken an obligation ko 1ha Vendor to coniribute o the cost of subdivision esthetic
enhancement such as boulevard treatment or improvement, or lBndscaping, or subdivision entrance features, or
corner lof fencing, or fences or retaining walls, in the subdivision, the Purchaser shall, on closing, reimburse the
Vendor as to the cost therecf for the Property, the cost to be absolutely determined and apportioned by statutory
declaration sworn on the part of the Vendor,

| proper readjustments shall be made after Closing Date andfor the Occupancy Date, If necessary, forthwith upan

request Any imiks on the costs of adjustments or reimbursement shall be deemed to be exclusive of applicable laxes
and the Yendor shall be entitled to add the cost of applicable {2xes to such adjusiments, including any HST that may
be added to the Levies or other adjustments, [{ required by the Canada Revenue Agency. The Vendor shal provide a
statutory declaration of the costs for which it is requesting re-adjustment after closing, and such adjustments as owed

4]

the Vendor shall be a charge on the Property, and the Vendor shall be entitled 1o a vendar's lien in respect of sama

and shal be entified to enforce such payment in the same manner as a mortgage in default.

HARMOMIZED SALES TAXES

al

o)

The Purchase Price set out above includes tha HET net of Rebales as assigneditransterred to the Vendor,
and the Purchase Price has bean established on the basis that Purchaser will gualify for the full amount of the
Raebate or Rebates, as applicable, and that the Rebale or Rebates will De assigned or an equivalent amount
ransfarred or credited o the Vendor, in addition to such Purchase Price. The curranti rate of HST is 12
percent and this is the rate thal is applicable 1o this contract before netting out the Rebates from such HET

Purchasers ame advised Ihal the Purchase Price offered to the Purchaser has been calculated on the basis
that the Purchaser shall qualify for and assign to and'or transfer andfor reimburse the Vendar the masximum
Rebate based on the Purchase Price set out herein as adjusted, save and except a3 herefnafier et outto the
contrary. The Vendor shall credit the Purchaser on Closing Date as determined by the Vendor, with all
Rebates fo which the Purchaser i enlited, subject to the Purchaser assigning and/or transferring or crediting
the Rebates {or an eguivalent amount) to the Vendar andior reimbursing the Vendor for such Rebates as
hareinafier sat out subject to the assignmentitransfericrediting of the Rebates ta the Vendor, The Purchaser
warrants and represents that ha'she qualkfies for tha full amount of the Rebate possible with respact 1o this
purchase transaction and that either he or she or a blood relation, 2s set aut in the 1TA, ghall be occupying the
Property from and after the Clasing Dale. In the event that there is any lagisiation of any Governmental
Authority that does not parmit fhe assignment of the Rebate then the Purchaser shall tranafer. credit and'or
pay an equivalent amount of the Rebate to the Vendor on Closing (or theseafter as applicable) and the
Viendor shall be entitled to vendor's lien for such amount and the Purchaser acknowledges that this amount
form part of the consideration dua to the Vendor,

If the rate of HST is increased or decreased or the percentage of cakoulation of the Rebate is
amendedireduced, or the rate of thresholds in respect of the HST axamptions or rebate entilemeant are
changed between the date of this Agreement and the Closing Date or Occupancy Date, with the result that
the net amount of the HST to be remitted by the Vendor increasas, then the Purchaser shall pay the Vendor
an amount on the Closing Date equal 1o such additional HST payable by the Vendor. A statutory declaration
of any officer of the Vendor as to the alteration, increase amendment, elc., 85 hereinbefore set out shall be

determinative in this regard -0t
9 e
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c) If the rate of the HST is reduced between the date of this Agreemeant and the Cloting Data but such reduction
is for the benafit of the Purchaser and not the Vendor (the "HET Credit"), then the Purchasar haraty assigns
all right, benefit and entitiement to such HST Credit and shall execute any and all forms, cocumeanis,
assignmenis, stc., as requirad by the Vendar in this regard in the Vendor's absolute discration. The Purchaser
hereby imevocably authorizes and directs CRA to pay or credit the HST Cradit directly to the Vandor,

d) The Furchaser covenants ard warrants (which covenant and waranty shall survive the completion of this
Agraemant) that he/she has not made any claim and will nof make any ciaim for any Rebate or HST Cradit in
respect of the Property

a) Motwithstanding any other provision in this Agreement to the confrary, the Purchaser agrees that the
Purchase Price for the Froperty, set out on page 3 of this Agreement, does not include HST on closing
adjustments and amcunis payable for Exiras andfor upgrades purchased or ordered by the Purchaser
(whether as part of this Agreement or otherwise) payabile under this Agreement and that same are subject to
HST gn the Closing Date and that such HST shall be chargeable and payable by the Purchaser in addition o
any other HST included in the Purchase Prica. Tha Purchaser acknowladges and agrees that tha HST
payable in respect of such adjustments andior Exiras andfor upgrades shall be al the rate of HST olhenwise
applicable o this Agreament

The Purchaser hereby wrevocably assigns andfor ransfers to andfor credits the Vendor all of the Purchaser's rights,
interests and enttiernents 1o tha Rebate {and concomitantly releases all of the Purchaser's claims 1o or interests in the
Rebate, to and in favour of ihe Vendor), and hereby irrevocably authorizes and directs CRA to pay or credit the
Rebate directly to the Vendor. The Purchaser represents and warmants that the Purchaser (s acguiring the Property for
his or his blocd relative’s primary place of residence within the meaning of the Excise Tax Acl (Canadal or incarms Tax
Act {Canada) or any replacement statute and is entithed to the maximum amount of the Rebate applicable to purchase
ransactions of this nature, &t the Purchase Price as amended in accordance with in this Agreement. Inthe event that
fhere are separaie assignments and rebates of the provincial andlior federal portion of the HST with respect to this
ransaction, Ike Purchaser ghall execute and deliver all applications, assignments, declarations, documaents andlor
other assurances (in the form required by the Vendor or the Government of Canada and/or the Province of Ontania] to
the Vendor required to establish and assign all of his ar her right, title and interest in tha Rebates or any portion
thereof, . In the event that thers is any legislation of any Governmental Authority that does not permit the assignment
of thia Rebata thon the Purchaser shall transfer, credit and/or pay an equivalent amount of tha Rebate o the Vendor
on Closing (or hareafter as applicable) and the Vendor shall b& entitled 1o vendor's lien for such amount and the
Purchaser acknowledges that this amoun! form part of the considaration due to the Vendor. The Purchasar covenants
and agrees that the Vendor shall have the right in iis complate discretion to determine whether the Purchaser qualifies
for any Rebates and the Vendor's determination of such entitlerment shall ba final and binding. The Purchasar hereby
covenants, warrants andior represents ta the Vendor, with respect to this transaction, that

a) the Purchaser is a natural person wha is acquiring the Property with the intention of being the sole beneficial
owner thereaf on the Closing Date (and noi as the agent or trustee for or on behaif of any other party or
paries),

1] upen the Occupancy Date and continwing up to and including the Closing Date, and continuing thereafter, the
Purchaser or one or more of the Purchaser's blocd relations, as determined in accordance with the Excise
Tax Acl (Canada) and lncome Tax Act (Capgga). shall personally oocupy the Property as his, her or their
primary place of residence, for such period of time as shall be required by the applicable lkegisiation in order to
entitle the Purchaser 1o the Rebate (and the ulimate assignment thereof to and in tavour of the \endor) in
respect of the Purchaser's acquisition of the Property. and

£ he or she has not claimed (and hereby covenants not to hereater claim), for the Purchasers own acocount,
any part of the Rebata in connaction with the Purchasers acquisition of the Property, save as otherwse
hereinafier expressly provided or contemplated or parmitted,

The Purchaser acknowledges and agrees that:

aj the total consideration for the calculation of HET includes not only tha Puichase Price but all other taxable
supplies charged to the Purchaser pursuanl 1o this Agreement or otherwise including withou! limitation,
Extras, upgrades, applicable adjustments andfor reimbursements charged by the Vendor under this
Agreement such as Tarion Enrolment fees, connections fees, as well as any charge for develooment charge
evies and education levies or other levies and charges, ele, {with such additional amounts harginafer
referred to as the “Additional Charges®), the costs of which the Vendor may charge to the Purchaser, The
Additional Charges and spplicable HST shall constitute par of the taxable supply with respect to the said
fransaction and shall be addad 1o the Purchase Prica to determine the total congideration upen which HET
and the Rebate are calculated, and

b any Extras and/or Additonal Charges are part of the single supply of the home and for HST purposes
constitutes a change in the price being paid for the Dwelling and for the purposes of HST shall be desmed lo
farm part of the Purchass Frice

If i1 is datermined by the Vendor that the Purchasar (s not entitted to the maximum permitted Rebate or any portion
thereof (including any portion of same the Purchaser becomes disentitied to as a result of an Increasa in the total
consideration peyable hereundar as a result of any Additonal Charges. Extras, etc., purchased or payabie by the
Purchasar), the Purchaser agrees to pay ko the Vendoar, In addition to any other amounts stipulated in this Agreement,
the amaouni of the Rebate to which the Purchaser becomes disentitled, (which shall ba paid on the Closing Date) and
unitil 8o paid. such amount shall form a charge/vendor's lien against the Property, which charge shall be recoverabla
by the Vendor in the same manner as a morigage in default, The Purchaser cavenants and agreas to indamnify and
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save the Vendor harmlesa from and againat any loss, cost, damage andior [iability (Including without imitation, legal
fees and deborsements, and an amournt equivatant to the Rebate, plus penaltes and interest therson) which the
Vendor may suffer, incur or be charged with, 33 a result of the Purchaser's failure to quabfy for tha maximum parmittad
Rebate, or as a result of the Puschaser having qualified initizlly but being subsequently disentitad to the Rebste, oras
a result of the inability to assign the benefit of the Rebale to the Vendor (or the ineffectiveness of tha documents
purparting to assign the benefit of the Rebate to the Vendor) and such amounts shall be deemed to comprise a
vandor's lien registerable on tille to the Property. If the Vendor determines that the Purchaszer is mol entitled 1o the
Rebate at any time prior fo the Occupancy Date then it shall be entitied o demand and the Purchaser shall pay, an
addiional deposit equal o an amount that iz 20% of the Purchase Price as sat out on Page 3 of this Agreemeant

The Purchaser covenants and agrees that in the avent of any amendment, revival novation, re-instatement of this
Agreement, acquisifion of Extras or upgrades, or any other aclion of the Purchaser results in the Rebate or HST Credit
not being assignabla, In whole or in part, then the Purchaser shall pay to the Vandor an the Closing Date the amount
of thie Rebate or HET Credit which the Vendor doas not receive or become enfithed .

The Purchaser covenanis and agrees thel any breach by d of the provisions a5 set out in these foregoing sections
dealing with HST shall be deemed o be a fundamental breach by the Purchaser and the Vendor, in addibon to {and
without prejudice to) any ather rights or remedses available to the Vendaor (at law or in equity) may, at its sole option,
unilaterally suspend all of the Purchaser's rights, benefits snd privileges contained herein {inchuding withowt imitation,
the right to make colour and finish selections with raspect to the Proparty as herainbafore provided or contemplated),
andior may unitaterally declars this Agreement 0 be ferminated and of no further force or effect, whersupon all
deposit monies theretofore paid, together with all monies paid for any exiras of changes 1o the Property, may be
retainad by the Vendor as its liguidatied damages, and notas a penalty, in addition to (and without prejudice to) any
other rights or remedies available to the Viendor af confract, law or in equiy

INTERIM OQCCUPANCY AND FINAL CLOSING

15,

The Addendum attached to this Agreement sets oul the lerms and conditions of the establishment and'or extension of
the Clesing Date and the Addendum shall prevail over any term or provisions relating te the Clesing Date selb out in
this Agreament, and If any such term or provision exists in this Agreement that shall conflict or be inconsistent with the
Addendum, then such terms and provigions shall be deemed to be severed and deleted from this Agreemani without
affecting the validity and enforceabilty of the balance of this Agreement.  In the event that the Condominium has nol
been registered as of the Cloging Date then the Purchaser shall take occupancy of the Property in accordance with
the terms of this Purchase Agreament and the Occupancy Licenca. (n such avent the transfer of titls to the Proparty
ghall take place on the Cioging Date, Tha Vendor, at its decrefion and without obligation, shall be permitted a one-
firma unilateral right 1o axtand the Closing Diate for one Busness Day o avosd the necessany tenderwhera a Purchaser
not ready o complete the transaction on the Closing Date. The Vendor shall only b2 obliged fo complete that
partion of the Dwalling and/or common alements as are requined by the Addendum for Ihe purposes of providing legal
occupancy of the Dwelling and the Purchaser shall close on such date notwithstanding that there are portions of the
Dwalling or comman alements that are not completed on such Clozsing Date, all without holdback or abatement. In
addition 0 any other documents that the Purchaser must provide the Vendor, the Purchaser agrees that on the
Closing Date, the Purchazer agrees 1o deliver to the Vendor,

a) if the Dozupancy occurs pror to the Closing Date, a certified solficitor's trust or bank draft payable to the
Vendor for the Occupancy Payment,

b} if the Closing occurs prior to the Closing Date, a series of six pasi-dated chequeas (of such greater number as
the Yendor may require), each in the amount of the said monthly Occupancy Fee, for the next & months [or
more) commancing the month immeadiataly following the manth after Stub Perod (as defined herain), logathear
with two copies of the Occupancy License, executed by the Purchaser. The Purchaser shall pay the Vendor
occupancy fees for the entire Interm Occupancy in accordance with the tarms of the Act and this Agreament;

c) a clear and up-to-gale execution cerlificate in respectof the Purchaser's name (and gusrantors’ name if same
is required for the Purchasars inancing of this ransaction) fram the Land Titles Cilice nwhich the Lanos ars
registerad, and if a clear execulion certificate cannot be abfained from the said Land Tites Office because of
any outstanding execution(s) fied againsl a person or persons with a name simitar or identical 1o that of the
Furchaser or guarantor, then the Purchaser or guarantor shall be obliged to deliver an unqualified statutary
declaration of his'her salisitor, confirming that the Purchaser i not one and the same person as the [udgment
debtons) named in the zaid execution{s) [and shall alzo provide such other information and documeniation as
the Yendor's solicitor may reasonably require In order to be satisfied, In the Vendor's solicitar's sole discretion,
that the Purchaser ¢r guarantor is not one and the same person as the parficular execution debtor{s} named
in the outstanding execulion{s]].

d) an execuled electricity andlor gas supply contrast or assumplion of contract, a hot wabar tank or hagtar rantal
cartract, I the Vandar's or Service Providers form for the provigion ofa remal hot water tank or heater andiar
supply of Property Services {as herenafier defined) to the Proparty or any one or more of thern, togethar with
a securlty deposit for the provision of glectrical, water and/or nafural gas services, as may be required by the
sarvice providar{a);

] if the Closing oceurs prior to the Oocupancy Date, a certified chegue for the occupancy fees in respect of the
month of ocoupancy and, al the discretion of the Vensdor, the next month (the “Stub Period™)

fi an irrevocable direction to the Yendor indicating and confirming the manner in which the Purchaser wishesto
take title to the Propedy, accompanied by the date of birth and gocial insurance number of each person
approved by the Vendor fo take title to the Property supported by a copy of their respective birth cerificatas
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{issued by the Department of Vital Statistics), if so requested by the Vendar, and any ather documentation,
agreements or Authorizations required by the Vendor's salictors;

[+ if the Occupancy occurs pnor to the Closing Date, a copy of a curmant financing cormmiiment from a bank,
frust company, credit union or institubional mortgage lender confirming, without gualification that the
Purchaser has been approved for bank financing in an amount equal o the difference betwean the Purchase
Prica and the amouwnt of a) the deposits; and b) any other amount that the Purchasar can provide evidence
acceptable to the Vendor that he or she will be able to pay on the Closing Date or any other such avicance
satisfactory to the Vendor in its sole discretion that the Purchaser has the requisite funds or finencial
capabkility o complete the transaction contemplated herein (the "Financlal Information"]. The fabure of the
Purchaser fo provide the Financial Information as regured sbove shall be an event of default by the
Purchaser entitling the Yendor o its remedies herein, including, inferalia, the termination of this Agreament
and the forfeiture of all deposit menes or other monies paid by the Purchaser pursuant to this Agreement;

i all HST Rebate Forms, assignments of rebate, HST indemnifies, and such other assurances, declaralions,
atfidavits, undertakings (inciuding underlakings 1o readjust), assurances, covenants, acknowledgments,
directions and olher closing documents (all in the Yendor's form without amendment) as the Vendor may
require in its complete discretion; and,

1] if the Cccupancy occurs priar io the Closing Date, evidence satisfactony to the Vendor thal the Purchaser has
Jatility insurance in place with respact 1o the occupancy of the Fropery by the Purchaser in an amount of not
k253 than 52,000, 000.00 per occurrence and the Vendor may, in ifs discretion, require that it be named as
adgiticnal insured in that palicy.

The Purchaser acknowkedges and agrees that ha'she shall be personally responsible for making all arrangements for
the supply of Dwelling Services (o the Property and that in the event that he'she fails to make such arrengements on
or before the eariier of the Closing Date, that the service pravider may refuse to provide such utility of service ba the
Property on or afler such dale. Nobtwithstanding that such ulility or service may not be provided to the Propery onor
vefore the earfier of the Closing Date due to the failure of the Purchaser to arrange for same:

ah the Purchaser shall close the transaction In accordance with this agreement; and

b} under no clircumstances shall the Purchaser be anfitled o any elaim, refund, credit, raduchen/abatamant or
set-off whatscever against any portion of the Purchase Price, or against any portion of the common
expenses, Occupancy Fees or other adjustments with respact tharatn,

save and except if provided In the Addendum 1o the contrary.

After the regisiration of the Creatng Documents, the Vendor's Solicitors shall designate a date as the Closing Date by
detivery of written notice of such date to the Purchaser or his Salicitor, as st outin the Addendum_ |fthe Closing Date
falls on a day whan the rebavant Land Regisiny Office is nof open for buginass, the Closing Date shall be the day next
inllowing when the Land Registry Office is open for business, Provided that in no event shall the Closing Date occur
mare than 12 manths after tha Closing Date on which the Purchaser took occupancy of the Property save and except
as specifically provided for herein or in the Addendum. Save and except if prohibited by the Addendum, the Vendor
shall have the right to extand the Closing Date one ar more times upon without any reguirement of prior notice, and
the Purchaser shall not be entilfed to any compensation for the extension of the Closing Date. The Purchaser shall
adjust for any and all changes to the adjustments after closing within 20 days of request by the Vendor, failing which
the default interest provisions for unpaid adjustments shall apply.

SUPPLEMENTARY OCCUPANCY PROVISIONS

18.

The following terms and provisions shail apply to the use and cccupancy of the Proparty prior to the Occupancy Date
by the Purchaser, namely:

a) The Purchaser agreas to maintain the Fropery in @ clean and sanitary condition and not to make any
alterations, improvements or additions thereto, other than painting, without the prior witten approval of the
Vendor which may ba unreasonably withheld,

b From and after the Occupancy Date to and untl the Closing Cate and continuing thereafier, the Purchaser
shall ba responsible for all ulility, elephone expenses, cable felevision service, or other charges and
gxpenses billed directly to the occupant of the Property by the supplier of such semvices

c) The Vandor and the Purchaser covenan and agree, notwithstanding the taking of possession. that all terms
af this agreement of purchase and sale hereunder centinue to be binding upon themand that the Vendar may
enforce the provisions of the Occupancy Licenca separate and apart from the purchase and sale provisions of
this agreement.

d) It shall be the responsipilty of the Purchaser, afier the Occupancy Data to insure the personal property of the
Purchaser, as well as all contents on the Property of the Purchager. The Vendor shall not be liable for the
Purchaser's loss oocasionad by fire, thefl or ather casualty, uniess caused by the Vendor's willful conduct

a) The Purchaser agrees ta indemnify the Vendor for all losses, costs and expensas incurred 3s a reasuy It of e
Purchaser's neglec!, damage or usa of the Property or by reasan of injury to any parson or property in orupon
the Property or the Condeminium resulling from the negligence of the Purchaser, members of his immediata
family, servants, agents, invilees, tenants, contractors and licensees. The Purchaser agrees that should the
Vendor elect to repair or redecorate all or any parl of the Property as a result of the Purchaser's neglect,
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damaga or use of tha Property, which shall be deemad to be an avent of default by the Purchaser, that the
Purchaser will immediately raimburse the WVendor for the cost af doing same, and with the determination of
need for such repairs or redecoration shall be at the discration of the Vendor, and such costs may be added
to the Purchasa Price.

Tl The Purchaser shall not have the right to assign, sublet or in any other manner dispose of the Occupancy
Licenca prior to the Closing Date withaut the prior written consant of the Vendor which consant may ba
arbitrarily withhekd. The Purchaser acknowledges that, if permitted by the Vendor, such assignment will result
in the Purcheser owing the Vendor, in addifion to the Purchase Price, af amounts equal to all Rebates and
H3T Credits as the assignmeant will dizentitie the Purchaser to the Rebates and will also pay the Vendor an
administrative fee together with all spplicable taxes will be payable o the Vendor each fime the Purchaser
wishes to @ssign, sublet or dispose of the Oecupancy License and i permitted lo do so.

a) The Purchaser shall execute on Dccupancy an cccupancy agreament, any terms of any advisoryiwarming
clauses forming part of this agreement

AFTER CLOSING

a) I the event that afier taking Occupancy of the Dwelling, the Purchaser shall complete and/or install any
additions andfar improvements such as but not imited to, porches, patios, plantings, paved driveways, pools

or hot tuls, curbs or fences which arg located within six (5) feet of an external wall or within any area which
interfere with the Vendor instailing any requirad sarvices, the Purchaser will remove such addition andior
improvements within five (5 cays of written request from the Vendor and prior to the Vendor taking any
cormective actions which it is regquired o take,

bl I the event that after taking occupancy of the Dwelling, the Purchaser shall compiete andior install any
improvemants, addilions or alterations thereto, including, but notiimited ta, finishing basement, wallpapering,
cabinetry andfor mouldings andfor finishings, porch Wes or finishes, poals or hat ibs the Purchaser shall be
required to remove such improvements, additions or alterations at his own expense, in the event that the
Vandor shall be required to camy out any repairs or replacements in the Dwelling in the area of such
imgrovemeats, additions or siterations.

) The Purchaser acknowledges that grading and 2odding shall be done between June and Oclober (weather
permifting end subjeci to avallability of supplias) of any year as per the Vandor's schaduling program. The
Purchaser agreas that he shall be solely responsible for watering and general maintenance of sod from the
Clozing or from the date that sod is laid whichever shall be later, and the Vandor shall hava no abligation in
thal regard. In the evant the Vendor is, for any reason, required to replace laid sod, the Vendor shall not be
obligated to do so until paymant has basn made tharefor by the Purchasar and if so replaced, the Purchases
agreas o rermburse the Vendor fort the cosls and expensas of same as determinad by the Vendor, which
costs and expenses may be deductad fram the Secunty Deposit at the Vendor's soée, absolute and unfetamed
discration. Further, the Purchaser acknowledges that the order of closing of the Property andlor the ander of
completion ar closing of other lots sold by the Vendoris not indicative of the order of sodding of the Property
and said other lots.

dj The Purchaser covenants 1o occupy the Dwelling forthwwith after Closing. The Purchaser agrees not to finish
thewhaole or any part of the basement of the Dwelling fora peried of twanty-four (24} manths afler the Closing
or such lenger pericd which is equivalant to the warranty period under the Warranty Act for basement repairs.
The Purchaser hereby releases the Vendor from any liabllity whatsoever in respacit of water damage to
basement improvements and chattéls stored in the basement resulting from water seepage or leakage,
including any consequential damages arising therelirom

g) The Purchaser acknowledges that the Vendor has a master key for the Condominium and in the evenl that
the Purchaser wishes to change any locks, he may do 50, a1 his own expensa, any time after Closing

CONDOMINIUM MATTERS

18

Purchaser acknowledges and agrees that the Properly may be subject to without limitation, conditions of draft
approval (hereinafer "Draft Conditions”) one or more Development Agreements, site plan agreements and or
subdivision agreements between the Developer and Governmeantal Authorities andwor the Municipality, nofice of which
is harety expressly acknowledged by the Purchaser, and pursuant to which the Developer or the Municipality is
responsibhe at its own expense for constructing and instadling all services within the development, which services may
include paved roads, sidewalka, storm water retention facilites, retaining walls, curos, storm and sanitary sewears,
street lights, parks, conservation areas, playgrounds, elc. and if the Developer is other than the Vendor, the Vendor
shall not be liabke in any way to the Purchaser for the manner in which said serviges are installed or constrected. The
Purchaser acknowledges and agrees that it shall be his sole responsibility to review without limiation, the Draft
Conditions, any Development Agreements, cost-sharing agreemants, site plan agreements of subdivision agresmants
as hereinbefore described, prier to closing, which the Purchaser hereby agrees to take title subject to. The Vendor
ghall not be chigated o oblgin or register a full or parial release of the Proparty from or in respect of such
agreements, nor shall the Vendar ba obliged to have said agreements deletad from title, and the Purchaser shall
satisfy himsall as to compliance thenewith

al The Vendaor of the Condaminium, inwhich the Property is situate or ther sarvants or agents may, for such
penod after Closing as s designated by the Vendor, enter upon the Property atall reasonable hours to enable
completion or correcllon of sodding, fencing, comer kot screens or fences. condominium aesthetic
enhancemant features, to inspect repair, complete, or rectify construction, grade and undertake modifications
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1o the sufaca drainage, including installation of calch basing, withaut liability therefer, and tha Transfer'Deed
may conlain such provisions

1] The Furchaser acknowladges that construction of e Dwelling may be subject ta the requiremeanis of the
architect appointed by the Vandor (the "Vendor's Architect”) and the Purchaser agrees to accept the
Property subject to any changes, variations or restrictions now or hereafter imposad by the Vendor or the
Vendor's Architect

i The Purchaser acknowledoes that the dimensions of the Properdy el out in this Agreement or on any
schadule attached hereto or shown on drawings or plans made available fo the Purchaser on site or
otherwise are approximate only. In the event the frontage, depth or area of the Property is varied from those
specified in the Agreement, or on any schedule attached hersto or shown on drawings or plans made
available o the Purchaser on site or otherwize, as aforesaid, or any or all of the forgoing and provided the
Property complies with municipal and other governmental requirements including zoning by-laws, the
Purchaser agrees to accep! all such variations without claim for abatement in the Purchase Price and thes
Agreement shall be read with all amendments required thereby, In additian to the foregoing, if minor
yariations of the size of tha Dwaelling including Intemal dimensions of any areas are made (o the Dwelling the
Purchaser shall accept such minor variations without any abatement of the Purchase Frice.

d) Candominium esthetic enhancements such as boulevard treatments, landscaping (including tree planting),
enfrance features, or comer ot fencing, or fences or retaining walls which may De erectediplaced/installed
within the Conpdominium in accordance with municipally approved plans, Such Condominium esiheatic
enhancements may not necessarily apply tolbenefit all dwellings within the Condominium. The
erection/placementinstaliation andfor spacing of condeminium esthetic enhancements such as municipal
trees andior privacy fencing are not entitied to any refund/abatement of any sums payable to the Vendor
hrereunder. In the event this Agreement, any schedule hereto or other matter cbligates the Vendof o install or
pravide any of the featurea set out herein, such mattars willbe provided and Installed at the tmes detarmined
by the Vendor and shall not comprise outstanding deficiencies or matters with respect to the complation of the
Dwelling, and the Purchaser specifically acknowladges, covanants and agrees that any such featuras shall be
installed at the times determinad by the Vendor in its sole and absolule discreton,

ACKNOWLEDGMENTS REGARDING WARNING CLAUSES

20,

21

The Purchasar acknowledges that the Draft Conditions and existing andior future Developmeant Agreemeants batwean
the Vendor and/or the Devaloper and the Municipality may require the Vendor to provide tha Purchaser with cenain
notices ar warnings including, without limiting the generality of the foregoing, notices or warnings regarding the use of
the Property, environmental issues, noise levels from adjacent rcadways or otherwise, maintenance of murvcipal
fencing, school ransporiation and related educational issues, installation of pools. aesthetic resirictions, care of
landscaping on the Property and the status of services and works in the development The Purchaser acknowledges
and agrees that the Vendor may be unable, at this time, 1o provide the Purchaser with all such notices and warnings
and same shall be pravided in the future and shall be deamed to form part of this Agreement and the Purchaser shall
axecute all documents, amendments, assurances as required by the Vendor in this regard and such further wamings
or acknowledgments shall not affect nor diminish the Purchaser's ooligation to complete histher obligations undar this
Agreament The Purchaser acknowledges and agrees that the Vendor and\ar Developer may be unable to sell the
Property to the Purchaser or obtain the release of securities unless the Purchaser executes such acknowledgments,
amendments or sssurances, elo, as aforessid. In the event that the Purchaser fails to execule such
acknowledgments, amendments and\or assurances, etc., forthwith upon being requested to do 20, such failure or
refusal shal ba considered o fundamental breach of this Agreament by the Purchaser and the Wendor shall e entitled
to its remedies hersunder, including, at its sole option, o terminate this Agreement anc upon such termination, all
monies paid to the Vendaor nereunder shall be forfeitad o the Vendor as iquadated damages, not as 2 penally, withoul
prejudice to the exercise of any other remedy available 1o the Vendor, and this Agresment shall be at an end, and the
Purchaser shall nol have any further righls hersunder.

Purchasers are advised that despite the inclusion of noise attenuation features within the development anes and within
the individual building units, nolse levels will continue to increase, cocasionally interfening with some activites af the
buliding's occupants

COMPLETION OF GRADING AND MUNICIPAL SERVICES

22,

a) The Vendor, its successors, assigns and all persons authorized by the Vendor, including, without limitaton,
the Municipality or any other governmental authorities having jurisdiction, shall have free access 1o lhe
Dwelling and Property at all reasonable haurs in order to make inspections and do such work or repairs as
they may deem necessary, The Vendor, and al persens authorized by the Vendor, shall have a licence fora
period of 10 years from the later of the Closing Date to enter into, over, along or upon any part of the
Property, withoul being deemed to have commitied a trespass, for the purpose of enabling, without limitation,
the completion or corraction of sodding and grading, and the installation, maintenance andfor repair of any
municipal services or utility services, andior for the purpose of effecting any remedial andior correchve
measures 1o the Properly as may be required by the Municlpality, any utility, or any other govemmental
authority or bonding company. o olher relevant authority havirg jurisdiction in this regard,

b The Purchaser herety acknowledges and agrees that Lhe final grading of the Propery may not be completed,
nor a POTL grading cerificate in respect of same issued by the Closing Date, yatthe Purchaser agrees o
nevertheless complete this fransaction on the Closing Date, upon the Vender's undentaking hereinafter sel
oul, to complete the grading of the Propery in accordance with municipal requirements as s00n a8
reasonably possible after the Closing Date, weather and soil conditions and the availability of |abar,
equipment and materials permitting. The Vender, by this Agreement, hereby underiakes 1o comgleta {if not
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already complated). tha grading of the Property in accordance with the provisions of the preceding sentencs,
and the Purchasar shall nol requas! or call for any further decurmentation or assurances peraining to this
undertaking in respect of grading . fram the Vendos, the Developer or the Vendor's splicitors. The Porchaser
acknowledges and agrees that the engineering data and/or final approved grade in respact of the Property
may not be finalized as of the date of execution of this Agreement, and accordingly the Vendor may be
required to construct the Dwelling with a walk-out basament andior deck or in the alternative may not be able
o provide a walk-out basement andior deck if specified in this Agreement, but the Purchaser shall be
nonetheless obliged to complete this agreement. In the event that any additions and/or improvements are
made o the Propery or abutling road allowances by the Purchaser andlor its agents or contractors after
closing such a2, but not limited to, the insiallation of porches, decks, pools, spas, patics, plants, shrubs,
frees, paved driveways of fences are so located so as to alter or affect the grading and/or drainage patterns
of the Property, streat sight lines, any easement granted or contemplated being granted to third parties or the
Vendor andlor affects (he final inepaction andior assumption of the development by the Municipality and/or
ihe return of any security to the Developer or Vendor, then the Purchaser agrees to remove such additions
andfor improvermeants at his own expanse, forthwith upon the Vendor's request, failing which the Vendor may
remove sgme st the Furchaser's sole expenss and the Vendor shall be permited to register and maintain a
vendor's len for such cosls against the Property. The rndersigned hereby acknowledges thal complete
engineerng data in respect of the final grading of the Properly 83 approved by the Municipality may nol. as
yet, be complete, and accordingly, the Purchaser agreas to accep the Property subject to any grading
requirements or other requirements imposed by the Municipality.

Motwithstanding the foregoing to the contrary, the Vendor or anyone delegated by it shall have the right to
enter upon the Property during the rectification peried as set cut above in ordes (o, without imitation, change
of reciify grades or dranage palterns, and/or carry oul any sodding and/er restoration and/or re-grading work

required by the Development Agreements (as such term is defined herein) and/or Govemmenial Authorities
and may remove any fences, installations, landscaping, cbstructions or signs situate on the Property, without
lability of any kind, if the foregoing provisions of this paragraph are not observed by the Purchazer. The
Purchaser ackrnowledges that the Municipality and any Governmental Authorities having junsdiction, shall
have the right to enter upon the Properly and Lands for such purpose in the event the Vendor andior
Developer and/or the Condominium fails to satisfy its obligations in respect of the feregoing provisions of this
paragraph, The Purchaser further acknowledges that the transfer of tile to the Property may contain a right
of re-entry in favor of the Vendor and/or the Municipality andior any other Governmental Authority having
jurisdiction as aforesaid,

Title to the Proparly may be subject to Developman! Agreements (as hereinafier defined) as well as
restrictions, andfor covenants may be required to be given by the Purchaser on closing, preventing any
changes being subsequently made to any extarior colour, materials, windows, freatment and/or cladding
material of any exterior component of the Dwelling for any period of time afier closing and as well as
preventing the ateration or removal of any trees, vegatation, fencing, berm, refaining wall andfor other
exterior elemant and the parties acknowledge that such items may be controlled by the Vendor, Daveloper,
third party and/or ary other governmental authority having jurisdiction for any period of time afier closing. The
Development Agreements may also contain impoartant warning clausas affecting the use and anjoyment of the
Property and the Purchaser i2 strongly advized to review same. The Purchaser covenants and agrees io
gbide by and comply with tha terms and canditians of the Development Agreements, archilectural conltrols,
restrictions and covenants and agrees to indemnify and save the Vendor and Developer harmiess from and
against any lossas and all damages, suils costs, expeansas or liabilities incured by the Vendor andior
Developer a5 a result of the Purchaser not complying with or deiaulting urder (in any way and with
negiigance not being reguirad) with the terms and provisions of the such Development Agreements. In
addiion, he Purchaser covenants and agrees not 1o dump any matarials, sod or cihier debns, garbage andion
landscaping or construction materials upon any other lands owned by the Vendor, Developer andvar the
Municipality and the Purchaser shall reimburse the Vendor on closing or thereafier, for the costs of removing
such materials and dumping same, including inter alia, haulage costs, labour costs andfor any other costs,
expenses of fines incurred by the Vendor or Developer as a result of the Purchaser breaching this covenant,
and the Yendor shall be entiled (o register and mainizin a vendor's [=n for such costs

The Purchaser acknowledges and sgrees that the filing of the consulting enginears’ cartificatels) with the
Municipality, or the issuance by the Municipality of an otcupancy certificate or such other confirmation that
the Property may be occupied shall, subject to the provisions of the Addendum, constitute complete and
gbsolute acceptance by the Purchaser of all construction matters, and the gquality and sufficiency thereof
including, without limitation, alf mechanical, structural and architectural matiers, Acceptance of canstructian
end siting of the Dwelling andlar grading of tha POTL by the Municipality or govermmenial autharities shall
conclusively constitute acceptance by the Purchasar. The Purchaser acknowledges that the road allowance
or private road franting or Ranking the Propery may have one or mare postal boxes, CATVY boxes, lelaphone
boxes, fire hydrants andlor hydro-alectric fransformers, hydro poles, sidewalks, landscape furniture, etc., as
required by the Mumicipalty and the Purchaser agrees 1o accept same where located, notwithstanding that
same may not be shown on any sales matenal, site plan, community property plan or brochures.

MAINTENANCE OF SOD AND LANDSCAPING

23

The Purchaser shall be solely responsible for the watering and general maintenance of the sod, tree, shrubs any other
landscape plantings placed on the Property save and except 2s ctherwise set out in the Disclosure Statement and any
adjacent or abutting unpaved road alowances andior boukevards from and after the closing date, or from the date that
the s0d is laid or the frees or shrubs or any other ‘andscape plantings are planted, whichever date s |ater, and the
Vendor andior Developer shall have no obligation in that regard. In the event that the Vendor |8 required to water
andior replace kaid sod, trees, shrubs or any other landscape plantings as a result of the Purchaser's default of the
aforesald obligation, then the Vendor shall not be obligated to do so until payment has been made harefor by the
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Purchaser. Purchasers of POTLes upan which the Vendor or Devalopar has inetalled landscaping in accormance with
tha final approved plans for the Condominium shall be obliged to maintain and water and replace such soft
landecaping and vegatation and shall not alter or remove any such soft landzcaping materials or vegetaton unless
replaced by soff landscaping matedials and vegetation in keeping with the approved landscaping plans for the
Condominium.

DRIVEWAY PAVING

24,

The Purchaser acknowledges that settement of the driveway will occur and, as a result, the driveway may not be
pavad until after the Closing Date. The Vendor covenants and agrees o pave the driveway of the Proparty within 24
months sfter the Clasing Date.  The Vendor will notify the Purchaser prior o the date on which paving s 1o be
complated and the Purchaser agrees to ensure that the driveway is free and clear of all vehicles and other
obstructions to facilitate completion of such work. After paving has been completed, the Purchaser acknowledgeas that
selfliement of the driveway may still occur. The Vendor shall have no obligation to complate any further work on the
driveway after paving has been completed notwithstanding further settlement. The Purchaser acknowledges and
agrees that the Vandor shall not be required to give 2 separale uncertaking to the Purchaser on the Closing Date to
compiete the driveway and the Purchaser shall not be entitled to a holdback of any amount due and payabla o the
Vendor on the Clesing Date as security for the Viendar's abligations in this regard,

LANDSCAPING, RETAINING WALLS, FENCES, BERMS AND STRUCTURES OR FEATURES

25

The Purchasar agrees that in the event that any retaining wall, fence, barn andior similar or other structure are built
on the Properiy, the Purchaser shall be solely responsible for the repair and maintenance of same save and excepl
whaera the Declaration makes this the responsibility of the Corporation. Vhere the Purchaser is obliged to make such
repairs and undertake such mainiegnance, the Furchaser shal indermnify and save harmless the Vendor, Developer
and any Governmental Authorities from all damages or costs assocated witn same and the Purchaser agrees, at the
request of the Vendor, to execute such additional assurances in this regard as may be reguired by the Vender and to
have same registered on ttie by the Vendor if required by Vendor al the Vendor's eplion

Whare any portion of any fence is within 12 centimetres internally or externally of the Property line, such fence shall be
deemed not 1o be an encroachment at that point (the “Permitted Encroachment”) and the Purchaser agrees to
accept titlie fo the Property and lo complete the sale contemplated herein, without abatement of the Purchase Price. If
any portion of any fence (s nol deemed 1o be a Permitied Encroachment (an "Unpermitted Encroachmant”) then the
Purchaser shall complete the ansaction heeein eithar upon the Vandor's undenaking to take all reasonable lawful
steps to remave the Unpermitted Encroachment; or, at the Vendor's sole option, upon an abatemant in the Purchasm
Price, such abatemant to be caleulated by the Vendor, in s discretion, scting reasonably

As of the date of this Agreement, tna final grading plan relating to the Land or Property may nal have bean complatad
by the Vendor or approved by the Municipality. Consequently, the Purchaser acknowledges and agrees that the
grading of the Land may require the use of retaining walls on the Land or on adjoining properties, The Purchaser
acknowledges and agrees that the Vendor shall have the right to construct such retaining walls without notice fo the
Purchaser and without compensation or abatement to the Purchase Price and the Purchaser agrees that hi shall be
respansgible for maintaining the retaining wall on the Land from and afer the Closing Datz. In the event thal the
Purchaser fails to comply with this obligation, the Purchaser shall be responsitle for all damages and injuries which
may result In addition, the Purchaser acknowledges and agrees that the Vendor may construct any fences andior
herms on or naar the Lands. as may be required.

TARION WARRANTY AND MODIFICATION OF PLANS, SPECIFICATIONS AND FINISHES

i)

The \Vendor agrees to arsct the Dwalling upon the Property generally in accordance with plans and specifications
already examined by the Purchaser and as attached to this Agreement (the "Plans®|. Provided however thal the
Purchaser acknowledges and agrees that decor, finishes, furniture. improvements, mirrors, wall coverings, floar
coverings, and window coverings of the model home are for display purposes only, are not included in the Vendor's
standard finishes and are not included in the Purchase Price. The Purchaser acknowledges thal the area of the
Dwelling purchased hersunder, as represanied or referred 1o by the Vendor or any sales agenl, is Bpprowimate only,
and is maasurad in accordance with the applicable Taren Bulletn 22 standard for homes of this classification. Note
actial useable fioor space may vary from the stated fioor area. Accordingly, the Purchaser hereby confinms and
agrees that ad details and dimensions of the Dweliing purchased hereunder are approxmate anly, and that the
Purchase Price shall not be subject o any adjustment based upon square footage, net floor area or ptherwise. In
addition the Purchaser acknowledges and agrees that the cedings may be dropped below standard heights andwalls
may be modified or bulk heads or mechanical spaces installed to accommuodate mechanical systems thereby affectng
the usesbie space  the Dwelling Therefore the Vendor and the Purchaser agree as follows:

a) The partes confirm and acknowledge that Taron requires the Vender to provide the Putehaser with & Mew
Homeowner Information Package (the "Package” or the "HIF'), or elestirank: access tosuch HIP, at or before
the pre-delivery inspection {the "PDI") of the Dwalling befere the Occupancy Date and the Purchaser agrees
to sign a Confirmation of Receipt for the same on recaipt of the Package and/or electronic access (o the
Package being provided. The HIP or information on same is also available oy contacting Taricn ar cbtaining
same from their websita at www. Taron com The Purchaser shall have the right to designate a representative
to undertake the PDI on hisher behalf without defracting from the Purchaser's right to conduct or be presant
when the PDI is being undertzkan The Purchaser andfor his or her designate, shall meet the Vendors
representative at the time designated by the \Vendor prior o the Occupancy Date, to undertake tha PO of the
Residential Dwalling and fo list al items remaining uncompleted at the time of such inspaction together with
all mutuslly sgreed deficiencies with respect to the Residential Dwelling, on the Tarian Certificate of
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Complation and Possession andior such form as may be prescribed by Taron (the "PDI Form™). The said
Tarion cerificate andfor PRI Form shall be executed by both the Purchaser and the Vendor's rapresaniative
farihwith affar such inspection.

The Purchaser further acknowledges and agrees that any wamanties of workmanship or materials, In respect
of any aspect of the construction of the Dwelling, whether implied by this Agreement or imposed by law orin
equity, or by any statute or otherwise, shail be restmicted to only those warmranties deemed to be gven by the
Vendor pursuant to the ONHWPA, and shall extend only for the time period {and in respact of those items)
stipulated or covered by ONHWPA, The Purchaser is advised fo read the terms of the warranty as set cut in
{he HIP carefully 20 that he/she understands what is included andlor excluded from such warranty and the
Purchaser acknowledges and agrees that his/her only remedy shall be to pursue any claim as againsl the
Vendar pursuant to the ONHWPA and its procedures and the Purchaser agrees that he/she shall not have,
maintain, pursue, prosecute, efc., eny claim against the Vendor in confract or at common law with respect to
the subject matter of this agreement and/or warranties provided hereundar and shall not make, file, prosacute
or othersise advance any claim against the Vendor in the courls in this regard and this covenant may be
plead as estoppel in this regard.  Without limiting the generaity of the foregoing, the Purchaser hereby
reieases the Vendor from any liability whatsoaver in respect of water damage caused o improvements of,
and chaftels storad in, the Dwelling, and acknowledges and agrees that (he Vendor shall nol be liabe or
responsible for the repair or rectificaton of any damages to any exterior areas resulting from ordinary
sattlement, including the seternent of patio s1ones of sodded areas, nor forany damage o interdor housshold
improvements, chattels or decor caused by malenal shnnkage, hyisting or warpage, nor for any secondany or
conseguential damages whalsoever resulling from any defects in materlals, design or workmanship related to
the Dwelling, and that the Vendor's only cbligation shall be to rectify any defects pursuani to the terms of this
Agreement and Tarnon's warmanty. The Purchaser acknowledges that any Third Parly Work (as heseinafier
defined) whether or nol carred cut by rades or subbrades emploved by the Vendor shall be deemed to be
work contracted direclly by the Purchaser with the Vendor acling as agenl for the Purchaser and as such, the
Third Party Work shall not be covered by the Tanon warranty. The Purchaser covenants and agrees not to
anterints any agreement o arangement with any frade or subtrade employed by or under contract with the
Vendor and/or any of its contractars, subcontractors andfor agents in respact of any work on the Dwedling.
The Purchaser covenanis and agrees nol 1o underfake any renovalion of finishing work in respect of the
basgement of the Dwelling for a period of 20 months after the Closing Date and in the event that the Purchaser
does undertake such work, than the Vandor shall be relisved of any and all responsibility fo restore suchwaork
or finishes in the event that the Vendor has to remove same in order o complete any warranty work and tha
Purcraser shall mdamnify and save the Vendor harmiless from and againstamy and all costs incurred by the
Vendor in removing such finishes in order for the Vendor or its agents to be able to complate such warraniy
Work,

The Vendor shall compiete the extenor [andscaping or exterior building alemeants of tha Propenty and Dwelling
as soan as reasonably practicable, but the falure of the Vendor to complete the exteror landscaping or
building elemeanis, on or before the Closing Date or the failure of the Developer io complate any element on
lhe Lands, Subdivizion and/or Property, shall in no event entitle the Purchaser to refuse to take possession of
the Dweiling and'or to close the within transaction on the Closing Date or to fail to remit to the Vendar the
anlire amountof the Purchaze Price and any other monies required to be paid by the Purchaser hereunder, or
to maintain any haldback of any part of the Purchase Price or any other monies due lo the Vendor, provided
{haf the Vendor has complied with the cocupancy reguirements of the Addendurm, The Vendos hereby
undertakes to complate the Dwelling and all unfinished waork or improvements thereto in accondance with this
Agreament, uniess same affects the atélity of the Dwelling to be legally occupied and in such event the terms
and provisions of ihe Addendurn shall prevail. The Purchaser agrees in such event 1o close the reansaction,
notwithatanding that there remains, without imitation, grading, landscaping or other exterior work or interior
work 1o be completed, without any hold back of any part of the Purchase Price, on the Vendor's undenaking
given to complete the Dwelling and all improvements to the Property. The Purchaser shall not hold the
Vender or the Municipality and’or any other Governmental Authorities andlor any of their respechive agents
liable for any darmages, charges or inconvenience ansing from, or in connaction with the completion {or non-
completion) of any tem, including but not Fmited to boulevard sodding, sidewalks, driveway approach, paving,
fancing, final POTL grading andfer POTL sodding.

The Purchaser acknowledges and agrees thal the Vendor may, from time o time, as reguired by i in iis
diserotion andlor by any governmental authority having jurisdiction or any other nghts with respect to the
Property, change, vary or modify the plans and specifications periaining 1o the Dwelling and Property,
[including architectural, structural, enginearing, landscaping, grading, mechanical, sita sanvice or ofher plans)
fram the plans and specifications existing at the inception of the project, or as they exist at the ime the
Purchasar has entered into this Agreement. or as same may be ilustrated in any sales brochure{s), model(s)
in the sales office or otherwise, including reversing the Byouts of the Dwellng or changing the
plevation/facade of the Dweling. The Purchaser shall have absolutely no claim or cause of action
whatsoaver agains! the Vendor or its agent(s) for any such changes, variances or modifications. The Vendor
shall advise the Purchaser of the changes a& 2oon as reascnably possible about the amendments and
glterations. The Purchaser also acknowledges and agrees that architectural andlor engineerng confrol of
mxierior elevetions, driveway consiruction, beulevard tree planting, landscaping, comer POTL fencing
(Including the location of such comer POTL fencing), exteror colour schemas, or any ather matter external lo
the Dwelling or Propedty designed to enhance the aesthetics of the area in which the Property (s situate (the
‘Requirements”), may be imposed by the Municipality or any other Govemmental Authority and the
Purchaser agrees 1o take occupancy and fite 1o the Property subject to the Requirements. in the event e
Wendor s required by any Govemmental Authority to construct, alter, amend or change, pursuant to such
Requirements, the axiarior elevation for the Property andior Dwelling other than as shown on the schedules
to this Agreement or specified hersin or is required to alter or modify the driveway, bullding facade or
plevation, internal road or other hardscape nstallation, construction or location, boulevard tree planting or
landscaping plan for the Dwelling or Property (all of which is hereinafter referred to as the "Amended Plans”).
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the Purchaser hereby imevocably authorizes the Vandor to complete and construct the Dwelling and Proparty
in accordance with ihe Amended Plans and the Amended Plans shall be the approved plane for the purposes
of the Purchaser's obligation to complete ths Agreament. The Vendar shall have the right to consiruct tha
Dweling on a reverse mirror image plan, including reversal of the interor floor layout and other minor
modiications and the Purchaser agrees to accept such reversal andior modification sbsolutely without any
right of abatement of, or set-off against. the Purchase Price, in full satisfaction of the Vendor's abligations
herein. The Vendar shall have the right to alter, modify and/or substitute other materials for that provided for
in the Plans, provided that such material is of substanfially equal or betier quality than the matarial in the
Plans, as determined by the Viendor acting reasonably. With respect to any aspect of consiruction, finishing or
aquipment, the Vendar shal have the right subject to the requirements of TARION or the provisions of the
ONHWPA, without the Purchaser's consent, to substitute materials, designs andfor installations, for those
describad in this Agreement, any schedule of finishes or in the plans or specifications, provided the
substituted materias, designs and/or installations are in the juggment of the Viendor, whose detarmination
shall be final and binding, of aqual or better quality or as may be required as a matter of law or any applicable
building, fire, plumbing and/for electricai code or regulation. Referancas to model types or model numbers in
any schedule of finishes or Extras addendum or agreement refer to current manufactures's models as of the
data of this agreement and may change without notice and the Vendor shall be entitied to replace with the
manufacturers or alternate manufacture models that are of a similar size, style, design and quality. The
Purchaser acknowledges and agrees hat finishing maierials contained in any model suites or sales olfice
displays including but not limied o substrates, fioor and wall covenngs, braadioom, furniture, electrical
fixtures, window coverings, Rooring, upgrade cabinelry, staircases, rahngs, appliances etc. may be for display
purposes and may not be of the same grade or type, or may nol necessarily be inchuded in the dwelling unit
purchased hevein, Purchasers are advised that any ceiling height set out in this agreement will be measurad
apgroximately from the upper surface of the floor to the underside of the ceiling structure, provided however
that various arsas of the Dwelling may contain (or be subjact to) cefling bulkheads andfor dropped ceilings,
order i facilitate the installation of structural componenie, mechanizal and HVAC systems and/or ductwork,
and accordingly in those areas of the unit that are subject to said bulkheads andior dropped ceilings the
Wendor shall ba entitled 1o reduce the overall ceiling hasght accordingly and the Purchaser covenants and
agrees to accept such situations andior allerations Tha Purchaser acknowledges thatany room dimensions
as shown on any plans altached to this agreement or otherwise are approximate and may vary based an the
construction requirements of the development in which the Proparty is situate and the Purchaser covenants
and agrees to accepl siech varations and/or zlterations.  The Purchasar acknowledges, confirms and agrees
that the extent of the actual or useable living space ar net floor area within tha confines of the unit may vary
from any represented square foctage or fioor area measuremant(s) made by or on behalf of the Vendser
based on the permitted Tarion method of area calculation. The Purchaser shall have no claim against the
Vendor for any changes. variances, alteralions, amendments and/or modificalions as permitied in this
Agreernent nor shal the Vendor be reguired lo ghve notice thereof The Purchaser heraby consents to any
such alterslions, variances, amendments and'or modifications and agrees to complete the sale
notwithstanding same.  The Purchaser shall have no claim against the Vendor for any such changes,
variances, alterations, amendments ar modifications, elc., nor shall the Vendor be required to give natice
thereal. The Purchaser hereby consens to amy such alterations and agrees to complele the sale
notwithstanding any of the foregoing and that none of these matter shall be considered any material change.

Notwithstanding anything centained in this Agreement to the contrary, It is undersiood and agreed by the
parties hereto that in the event that construction ef the Dweling is not completed on or before the Clesing
Date or any extension thereof as hereinbefore contemplated, for any reasan except for the Vendor's wiliful
reglect, or in the event the Purchaser cannot take possession of the Dwelling on Clesing Date by reason of
any fire damage or olher hazards or damages whatsoever occasioned thereto, constituting an event of
Unavoidable Delay {as defined in the Addendum), then subject to the terms of the Addendum to the cantrary,
Verdor shall not be responsible or liable for relmbursing the Purchaser for any costs, expenses, or damages
suffered or Incurred by the Purchaser as a resull of such delay or damage, and specifically shall not be
responsible for any costs and expenses incurred by the Purchaser in cblaining alternate accommaodation
pending the compietion of construction of the Dwelling or the rectification of the damage, nor for any cosis
incurred in having to store or move the Purchaser's fumitsre o other belongings pending such completion or
recthfication work

TheVendor shall have the right 1o enler upon the Dwelling for a period of eight |B) years after the completion
of the ransaction set out in this Agreement, a8 required by the Viendor in its complete discretion, in order o
complete and/or rectify outstanding items identified in the PD1 Farm or any ether list prascribed by Tanon and
the Vendor agrees to complete and/or rectify same within a reasanabla time after Closing (or some other date
as prescribed by Tarion), having regard to the availability of equipment, materials and labour. The fallure or
refusal by the Purchaser to provide access fo the Property andfor the Dwelling sifuate thereon by the Vendor
or its workmen, servanis, agents or contractors following reasonable notice by tha Vendor, shall relieva the
Vendor of any obligation to complete or rectify any lems of work that may be eutstanding and otherwise
required 1o b completed by the Vendar pursuant to the provisions of this Agreemeant

The Purchaser agrees that in no event shall the Purchaser be entitied fo obtain possession of the Dwelling
and Property unkess and untl the Purchaser and/or his'her designated representative has completed the pre-
dalivery inspection and executed the sad POl Form. In the event that the Purchaser andfor his'her
designated representative has omitted or refused to execute the said PDI Form priorta the Occupancy Date,
and the Vendor has duly attended at the Dwelling for the purposas of completing the &aid PDI Farm and to
inspact the Dwelling, the Vendar shall have tha unilateral right and option of either completing this transaction
and refusing to allow possession of tha Dwelling by the Purchaser until such PDM Form has been duly
executed, or of terminating this Agreement, whereupon all Deposits and monies paid or payabile in respect of
Extras, iogether with all interes! accruad thereon at the prescribed rate, shall be retained by the Vendor as iis
Iiguidated damages, and not @5 a penafty, in addition o (and without prejudice to) any other rights or

remedies available to the Vendor at law or in equity.
[EEE] ol
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It is expressly undersiood and agreed that the Dwelling will be separately meterad for utilibes, including
electricity, water and gas services, and accordingly the consumplion of slectricity and gas (az well 3¢ cable
lelevision, internet and telephone charges). shall be barne and paid for by the Purchager from and afer
Occupancy Date. Water shall be bulk metered and Purchasers shall pay their pro rata ghare for consumption
of water as pan of their monthly cormmon element expensas.

The Purchaser covenants and agrees fo pay to the Vender all amounts to correct and ramedy all damage
caused by the Purchaser or those for whom he & in law responsible to any sarvices installed within the
Propery, which services shall, without limitation, include survey stakes, landscaping, irees, planting, curhs,
curby cuts, streets, roads. street signs, street lighting, sanitary and storm sewers and any undesground
services installed by or on behalf of any public or private ulilifiaes.

It I& undersiood and agreed that the Purchaser is not entitled to perform any work on the Property pnor to
Chosing without the Vendor's writhan consent and in the event that such consent is obtained. the Purchaser
must abtain at its expense, and without restriction, any applicable building permits for the subject work at the
Furchasers sole cost and expensa. Itis further understood and agreed that such work shall not be warranied
by Tarion or the Viendor or any other parly related to the Vendor and that the Viendor shall nat be responsible
for any delay, costs andior penalties anising as a result of the dalay by the Purchaser in compieting such
permifted work on or before the schaduled Closing Date

Further, in the event the Vendor determines that it neads o alter tha grade of the Dwelbng for any reason,
than as depicted in the Plans, and as a result of such change in the elevation, the Vandor needs to install a
slep or series of steps 1o any entrence to the Dwelfng or garage and this alfects the interior dimensions of the
Cwelling or garage, then Ihe Puichaser agrees to accapl such change in grace and the change in the usable
interior space in the garage andior Dwelling caused by the installation of steps and shall complete this
rransaction wilhoul any abatement in the Purchase Price. The Puichaser acknowledges and agrees that if
due to grading or ather requirements, as determined by the Vendor, &l its sole, absolute and unfatiered
discretion, that it cannot or will not build a side door andfor door from the garesge with direct access to the
Dwelling, the Vendor need not bulld such deor{s) and the Purchaser covenants and agrees o accept the
Drwvelling without such door(s) and the Purchaser shall not be entitied to any compensation or abatement of
tha Purchase Price,

The Purchaser hereby acknowledges that complets engineering data In respect of the Municlipally approved
final grading of the Property may not, as yet, be complete and accordingly, itmay not be possible to construct
8 Dwelling with a walk-out basement, look-out or rear deck where so indicated in this Agraement, or vice
versa. |n the event thiz Agreemant calls for & walk-out basemant, look-out, or rear deck and such is not
possible or reasocnable in the Vendor's opinion or in the event this Agreement does not call for 3 walk-out
basement, look-out or rear deck and such is required, pursuant to final approved grading and enginesring
plans, the Purchaser shall accept a credit in the Purchase Price, or, pay the additional cost invohead in
construcling such walk-out basement, look-out or rear deck, as the case may be (such costz shall be
absolutely determined by the Vendor),

The Purchaser ackrowledges that certain lots within the Condominium may, &t the Vendor's sole, absalute
and unfettered discretion, require catch basins in the rear vard and associated lsads. drainage systems,
waeping pipedsump pump systems, retaining walls, fencing, landscaping and other subdivision enhancement
features, and the purchaser shal maintain all such items in proper working cordition. Additionally, the
Purchaser is advised that electricity transformers, streetlight plles, hydrants and cther utility infrastructure will
front onto or be located within certain lots (including the Property) within the Condominium. The pump
sysiems, retaining walls, fencing, landscaping and other subdivision enhancement features, and that
efectricity transformers. sireet light poles and hydrants required pursuant ta the municipaly approved plans.

The garage to the dwelling, the Purchaser acknowiedges that such feature is subject to the specific grading
requirements of the 1ot and, at the time of executing this Agreement, the Vendor does not yet know whather it
will be necessary o construct stairs from the garage to the dwelling and, if so, the number of steps that will be
required. The Purchaser acknowledges that, depending upon the location of the access and the number of
Sleps requined 1o be constructed, the presence of stairs in the garage may reduce the number of cars that can
be accommodated in the garage. In the event that access can be construectad with two or fewer steps, the
access and stairs shall be constructed by the Yendor without nofice 1o the Purchaser, In the event that
access can only be construcied with three or more steps, the Vendor shall advise the Purchaser in writing and
the Purchaser shall have seven days from receipt of such notice to advise the Vendor in writing whether or
rot the Purchaser wanis the Vendor fo conatrust sueh stairs and acoess. |n the event that the Purchaser
does not regpond to he Vendor in writing within sevan days, the Purchaser ehall be deemed o have advised
the Wendar that it wants the Viendor to construct the access and atairs, regardless of the number of steps
required to be constructed and regardless that the number of steps so construcied may reduce the number of
cars thal can be parked in the garage. n the aovent that the Purchasar instructs the Vendor not to construct
the access, the Purchaser shall not be entitfed 1o any compenaation or abatement 1o the Purchase Price

The designation of door swings, including entrance doors and doors fram the garage to the Intatior af the
Dwelling, if any, im @y schedules attached hereto or sales brochures and other sales aidas are concepiual
only and are subject to modification without prior notice at the sole discretion of the Vendor

The Purchaser acknowledges and agrees that atic halchas or access points may ba located within any
location determined oy the Vendor in its sole discretion, including without imitation, within any haltway, room,
closet orintericr wall. The location of mechanical installations may not be shown (o not shown, as the case
may be) on sales documentation and will be located in accordance with aporoved plans andfor good
construction practice and may result in room size or garage size raduction caused by the mechanicals baing
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instalied. The Purchaser acknowladpes haing advisad by the Vendor that the Vendor has exparienced a high
rate of thefl of air-condiboning units when they are installed pricr to closing. Accordingly, the Purchager
acknowledges that if the Agreement herein calls for the Vendor to install an air-conditioning umt, the Vendar
has right to Install that unit in accordance with the Agreement, within seven (7) days after the Closing,
weather permitting, The Purchaser shall not be entitled to any holdback on account of the Purchase Price
netwithstanding that the air-conditioning unitis not installed at the Clesing. Notwithstanding the faregoing, in
the event that the Purchaser requires the air-conditioning unit to be installed prior to Closing by way of
separaie writlen reques! addressed to the Vendors solicitor and the Purchaser acknowledges that the
Purchasar shall assume ali liability for the air-conditicning unit in the event that it is stolen after its instaliation
prior to the Closing, ard the Yendor shall nofbe cbliged to replace sama nof shall there be any adjustment in
Ihe Purchase Price with respect thareto,

q) Im the case of the purchase of 8 Townhome, the Purchaser acknowledges that: the concapt plans displayed in
the sales office andlor in promotional brochures or media (including any websites), do not necessarily
represent any specific biock to be built by the Vandor, the Vendor has not artistically rendared all block
gcenarios and combinalions of model types available; final bleck plans will faature semilar but not necessarily
dentical architectural detais; variances from biock to biock will refiect, amengst othar things, the numbaear of
units in respective blocks, final siting combinations of actual model types within respective blocks, roof
designs that evolve in conjuncton with the combinabion of various model types constiuting specific blocks,
unit slepping due to grading within respective biocks and the location of required party walls and firewalls per
respective biock plan.

i Where a dwaliing type has a sunken foyer, landing or haltway leading to a front porch {at the frant door entry),
the ceiling area below the porch slab and other relevant areas will be reduced and this height may vary up or
dowen, coused by the number of risers from the main fioor to the dropped landing, as per applicable plan
Hobwithstanding that the 3ales aids, such as a brochure, plang or skelches may refer o these arcas as cold
rooms, storage areas, cantinas or fruit cellars, they shall be treated and referred to as crawl space,
notwithetanding that the Purchaser may be desircus of using this space for olher purposes. Thae Purchaser
hereby acknowledges those facts and accepis the Dwallings as built and will make no claims whatzoever
retevant thereto, Furthermore, any referance to ceiling heights in this Agreament, the schedules attachad
hasato or in sales material, shall mean the approximate haight and such heighis will ba reduced by sound
attenuaton features, finishes of floors and cailings and installations such as bulkheads, ate.

&) The Purchaser acknowledges and agrees that drainage hales may ba required, as determined and where
requirad by the Vendor, an all or amy of the extarior finishing andior cladding of the Dwailling

RENTAL EQUIPMENT

Unless expressly provided in this Agreement, the hot water heaterftank and refated equipment, and any other
aquipment included in any schadule attached hereto as rental equipment (the *Equipment”) for the Dwalling, if any, s not
inciudedin the Purchase Price and shall remain chattel property. The Purchaser acknowledges that {i) the Equipmani may be
non-owned (i) the terms goveming the leaselrental for the Equipmant will be provided by the Vendor prior to clesing and the
Purchaser may contain a buy-out option allowing the Purchaser fo purchase the Equipment if desired. If any provider of the
Equipment ng fonger rents the Equipment and if arrangements are not made with another supplier for the installation of the
Equipment on rental basis, then nobwithstanding anything to the eenirany in this Agreement, the Purchaser shall pay, as an
adjusiment on cloging, the cost of the Equipment, such cost to be determined by the Vendor. The Purchaser acknowledges
and agrees that t shall only ulilze the hot water heatertank supplied by the Vendor within and upon the Propery and the
Purchaser is prohibited from installing or ulilizing any other hot water heatarfank, withoul the Yendor's prior consant

FINISH SELECTION AND EXTRAS

27 a) Wherever in thiz Agreement the Purchaser has the night io choose colours or materials, he shall da so within
seven (7) days aftar nalificaton by the Vendor and the Purchaser shall make his sskection of such colours
andior materials, whataver the case may be, from the Vendor's samples at the Vendor's sales office for the
subject project (or such other location that may apply from time to lme) and fist same on ihe Vendor's colour
selecton form,

131 In the event thal the Purchaser bas the nghl to chaoss colours or matenats, be shall do so within seven (T}
days after notification by the Vendor and the Purchaser shall make his selection of such

) The Purchaser acknowledges and agrees that insofar as the wood finishes, marble, stone, carpeting, tiles,
kitchen cabinetry or other manufactured finishing materiala installed within the Dwelling are concemed; {i) the
colour, texture and'or shading of such wood finshes, carpat, tles, kilchen cabinetry or other manufactured
Enishing matarials may vary slighly from that of those selected by the Purchasar from the Vendor's samples,
dug to minar variations or shading in dye-lois produced or manufactured by the supphiers; and (i) the solour,
finish and/or grain of wood and stone products may vary slightly from that of the wood or stone selected by
the Purchagzer from the Yenoor's samples, inasmuch as wood and stone are natural materials which
inherently cannot be precisely replicated or matched with ofther pieces or samples, thereby accounting for
variatans of colour andfor grain @ven within the same POTL or section ofwood orstone. The Purchaser shall
gocordingly be estopped from claiming any enfiltemeant fo an abatemant n the Purchasa Price, or any
replacement (in whale or in par) of the carpel, tiles, kilchen cabinatry, manufaciured fimishing materials or
wood or stone products so installed or any other relief as a resull of the variations herainbefore described or
cortemplated. The Purchaser acknowledges and agrees that all light coloured materials, espeacially fioonng,
may be sublect to fading or vallowing after use or exposure to sunbght and such fading or yellowing will not be
covered by any warranty, The Purchaser further acknowledges that light coloured and white carpeting may
bi subject i discoleunng at walls and sub-fioor joints due to the fillerng process that DoCurs with forced air
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haating, generally caused by pollutants and candles and beth axterior and interior air quality and iz not
covared by any warranty provided for hersin,

d) The Purchaser covenants and agrees that he\she shall pay the Viendor in advance, [uniess otherwise agreed
in writing), for any Extras and the applicable HST and other taxes thereon ordered by the Purchaser and
agrees that such payment shall be non-refundabile in the event that this transaction is not completed due to
any default hereunder by the Purchasar, and the Yendar may deduct the cost of such Exiras, {as well as
applicable HST and other taxes thereon) if not already paid for, from any depost monsas which may otherwise
be refundable. In the event thet for any reason the Extras are not installed by the Wendor prior to closing, the
Vandor shall be antthed to refund all or part of monies pakd as anpropriate and this shall be accepted by the
Purchaser as full and final settlement of any claim by the Purchaser with respect to the Exiras, uparades ar
changes which remalin incomplele as aforesaid.

e} Iri the event that the Purchaser shall nod have made his selection within ten [10) days after notification by the
Vendor or an extended date acceptable to the Vendor, than the Vendor shall have the apiion of choasing the
colours and matenals for and on behalf of the Purchaser and the Purchaser agrees to same,

fl Im the event that the Purchaser has installed or has raquasted the Vendor to install a different floor covering
han thal which the Vendor would normally install in the dweliing, then the Purchasar agrees that it any
defects shoukd come to kght for which the Vendor is normally responsible and repairs to which require the
removal of the said floor covenng, the Vendor will nol be responsible to effect such repairs. For purposes of
this Agreement “floor covering” shall mean any typea of finishad floor covering which is normally placed on the
sub=floor and without imiting the genarality of the foregoing, shall intiude tike. hardwood, marble, terazzo,
and carpet,

NO ACCESS UNTIL CLOSING

28

The Purchaser hereby acknowledges and confirms that he shall not be allowed without the specific written consent of
the Vender, (which consent may be arbitrarily withheld by the Vendor) access to the Property, for any purpose
whiatsoever, Once such right of access is enercised by the Purchaser with consent as aforesaid, he agrees o comgly
with ad regulations and requirements imposed by any governmental authorities o imposed by the Vendor which may
prevent, restrict or regulate such access due to health, safety or other governmental requirements or policies. The
Purchasar further acknowledges and agrees that any access lo the Property shall be al the Purchaser's sole risk and
tne Purchaser hereby forever discharges and roleases the Vendor, its successors and asaigns, agents, employess
and contractors from any and all damages, actions and claime whalsoaver thal the Purchagser may have as a rasult of
perzonal injury or proparly damage occasioned by antering onta the Property, whather such entry was with o without
e Vendor's express written consant. |If permitted ontoe the Property, the Purchaser shal rot anter the Propady
unless accompanied by a representative of the Vendor and the Purchaser shall ba responsible to provide and wear all
such pratective headwear and footwear and any ather equipment or clothing as requined pursuant io the Occupational
Health and Safely Act andior any successor or other lsgislation and its regulations and the Purchaser agrees to
indemmify and save the Vendor harmless from and against any and all losses, lisbilities, chargas, damages or fines
that the Vendor or its agents incur @s a result of the Purchaser's breach of the foregaing, and in particular the
Purchaser shall indeminify and save the Vendor, its servants and agents harmiess from action, causes of the action,
claims and demands for, upon or by reason or any damages, loss ar infury o person of property of the purchaser, or
any of his fmends, relatives, workmen or agents who have entered on the Property whether with or without
guthorzation, express orimplied, of the Vendor,

OCCUPANCY AND COMPLETION

28,

TITLE

The Purchaser agrees that the Dwelling may be occupied when the requirements of the Muniipality have been
compfied with and the Viendor has complied with the terms of the Addandum, notwithstanding that there remains
exterior o other work to be completed as hereinbefore and hereinafter set out, including but not limited 1o complation
of requiremenis pertaining 1o the Property or the Subdivizion, requirements of any Development Agreement, the
paintng, paving of the driveway (If part of the Purchase Price), andior any cther grading, sodding and landscaping, all
85 herginbefore provided.

Though the Dwalling may e ocoupiable by the Purchaser, the Purchaser acknowiedges that the condominium
development may have cn-going construclion activity, which construction activity may creale dangers (o the Purchaser
and invitews, incleding risk of bodily harm or death. The Purchaser agrees that they must abide by all warning signs,
fences and barriers and nof o trespass upen arsas of the Condaminium that are under construction, and that in the
event of any harm te the Purchaser or their inviteas due to such trespassing the Purchase shall assume full
responsibility for such harm and shall indemnify the Vendor in this regard, This may be pleaded as a full estoppel by
the Vendor in the event the Purchaser raises any claims related to swch harm

The Purchaser agreas o accept iila lo the Property subject to tha following iteme and the Purchaser covenants and
agrees to adhere to the tarms and conditions as set out therein.  If requested by the Vendor the Purchasaer shall
accapt title to the Property from any registered owner of same and shall accapt that cwner's title covenants in lisu of
the Vendor The Purchaser agrees to salisfy himself as fo compliance with any of the following #ems and the Vendor
shall not be obligated on Closing, or thereafier to obtain any compliances, releases or discharges with respact to any
of the following items:

a) any subdivizion agreement, site plan agreemant, senvicing agresment, utilily agreamaent, tree preserdaton
agreement, development agreement, heritage agreement, front ending agreement, Section 37 Planning Act
(Drdario) agreement, financlal agreement engineering agreement andfor any other agreemeni entered into

o 0
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with the Municipality and'or any olher gavernmental suthodty or with any public or private utility commission,
including any restrictions, covanants, obligationg or lizhiities contained therain (collactvaly the "Development
Agreaments”);

any buidding or other restrictions and all covenanis, licences, agreements, cost sharing agreements,
easements, lcences, Nolices of Interest, Notices of Leases, Notices of Security Inlesests, including without
limitation, restrictons implementing archileciural control over the exterior inish, coour end materials of the
Dwelling and/or limiting or prohibiting the installation of sateliite dishes and installation or alteration of
landscapang, fence or items on the Property. whether regestered now or at any time prios to the Oocupancy
Cate and the Purchaser agraes, if required by the Vendor, to sign the transferdeead of land containing such
resfrictions and covenanis and to extract the sama from any subsequent purchasars,

a right in the nature of an easement or icansa for tha Vendor and its respective successors and assigns and
itz servants and agenis to enter upon the Properly af any time following completion for pedods of up to 10
yaars to permit the Vendor to carry out the obligations, if any, under the Development Agreements ar as
imposed by any govemmental authority to effect any corrective measures with raspect to the Development
Agreaments appicable (o Ihe Property and/or Subdivision and the fransfer’deed of land may contain a clause
1o this effect;

all easements, nghls of way, icenses or leases, parmanent or lemporary . 85 exist or may subseguently be
granted in favouwr of the Municipality, any Governmental Authority, the Vendor, any Service Provider, the
Vendor, any owner of adjacent or neighbouring lands andlor ar any public or private utility, for the proves:on of
utility services or glher services o the Propery or other neighbouring Ands, Including without limitation,
Ielephone, electicity, natural gas, telavision cable, interned, sewers, water, or other services or utilities; and,
further, the Purchaser covenants and agrees to assume, accept and permit any such easemenis, rights of
way, licenses or leases and f such easements, rights of way, licenses or leasas have not been detarmined
when the Purchaser receives his conveyance, such convayance may contain acovenant by the Purchaser for
himself, and his heirs, executors, estate rustees, successors and assigns, to grant any additional eassments,
nghts of way, licenses or leases &s may be required by the Vendor, adjacent andior neghbouring landowner,
Yendaor, any Governmental Authority, Service Provider or ulilily and the Purchaser further covenants and
agrees to execule all documents without charge which may be required to convay or confirm any such
sasements, right of ways, kcanses or leases, etc., and shall exact 3 similar covenant in any agreement
entered into between the Purchaser and any subseauant purchaser fram him,

euch easements a& may be required for accesslegress, construction, servicing, ullities, sewers, maintenance
or encroachment purposes and the encroachments parmitted thereby, all as determined by the Vendor or
Vandor or as required by any Governmental Authority, provided that the pary requesting such sasemani may
not necessarnly be the parly cesignated to benafit by such easemant,

slch easaments or rights of way over the Property as may be necessary to permil the YWendor or Vendaor to
canstruct, repair andfor maintain any dwellings andior installations onany part of any lands ownad by the
YVendor and the Purchaser covenants and agreas that it shall not interfere or impede the Vendor's use and
enjoyment of the aforesaid easements;

a night of re-entry or licence in favour of the Vendor to enter upon the Property at any time or times for the
purpases of inspecting, mainteining andfor repairing any municipal works, services andior faciities, fora
period of ten vears after closing;

easements in perpetuity in Favour of any public utilties commission or autharity andior private company (the
"Commission’ or "Commissions”) over, under, upon, across and through the Property for the purposes of
faciitating the (nstallaton, operation, maintenance andior repar of 28 Commission's electrical plant, walss
senvices and/or hydro-glecinc senvices (and all necezsary appurtenanceas thereto) in order to facilitate the
supply of hydro-electic service 1o the Property, Subdivision or any other neighbouring lands (the
"Hydro/Water Easement”);

easaments in perpetulty In favour of any natural gas service provider (the "Gas Company”) over, under,
upcn, Bcross and through the Propeny for ihe purposes of facilitating the inst@aliaton, operation, maintanance
andor repar of the Gas Gompany's gas lines (and all necassary appuntanances thereto) in order io faciitate
the supgly of gas service to the Propenty, Subdivision andfor nelghbouring lands and if so requestad by the
Gas Company, tille shall also be subject to an agreement with the Gas Company (the "Gas Agreement”),

easements In  perpetully in favour of andlor sgreements, with any cable televison/satellibe
televisionfintemettetephone service providers (the “Telecoms") over, under, upon, across and through the
Fropery or the purposes of facilitating the instaliation, operation, mainterance amd/or repair of the Teecoms'
cable lelevision/internet/satellite telavisiontelephone fines and equipment {and al necessary appurtenances
therato) in order o facilitate the supply of cable television, satelifle television, nternst, telephane service
garvices 1o the Property, Subdivision and/or neighbouring lands, with the Purchaser belng saparately billad ar
imvoiced directly by the Telecoms for all services so consumed). The Purchaser also acknowledges that the
wires, cables and fittings comprising the Telecoms are (or shall be) owned by the Telscoms;

&ll rights accruing to Her Ma@asty the Queen, any Governmantal Authority andior any third party pursuant to
andior under the patents issued In respact of the Properly by the Crown;

rastnclions registered pursuant to the Land Titles Act, R.5.0. 1990, as amendad (and with all the dems
referred to in these sections (&) to (1) collectively referred to a8 the "Permitted Encumbrances”); and
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as wedl a3 any open development, builoing, electrical andlor plumbing permits or approvals that pertsinio the
Dwealling provided that the local municipality or other regulatory authority has issued all sccupancy
pEIMISSions or permits or approvals a8 reguired by tha Addendurm in respect to the Dwelling and in this
regard the Purchaser specifically agrees that any such open permii shall nat cormprise a ke matter, 3 matter
gaoing to the root of Bike and’or shall not comprise a notice of viedallon andior work arder,

The title to the Property to be good and free from all encumbeances, save and axcept the Permittad
Encumbrances as hereinbefore provided and any other registration as hereinafter provided for in this
Agreement The title is to be examined by the Purchaser at his own expanse and without the Purchazer
calimg for the production of any deeds or abstracts of tite, surveys, proof of evidence of title or to have
furnished any copies thereof, other than those in the Vendor's possession. The Purchaser is o be allowed
unfil 15 days prior to the Closing Date hareof to axamine the tile at his own expense and if within that time he
shall furnish the Vendaor in writing with any valia objections to the tithe which the Vendor shall be unwilling or
urable to remove and which the Purchasar will not waive, this Agreement shall, notwithstanding any
intermediate acis or negotiations, be null and void and the porion of the Deposil and Extras paid to the
Vendor shall be returned without inferast [unless interest is required pursuant o the Addendum) and the
Wendor shall not be liable for any damages or cosls whatsoever, mcluding, without imiting the generality of
the foregoing, loss of bargain. lose of profit, relocation costs, loss of income, professional fees and
disbursements and any amount paid to third parties on account of decoration, construction or fixturing costs,
uniess such compensation is required pursuant to the Addendum andlor ONHWPA. Save as to any valid
objections 50 made within such time, the Purchaser shall be conclusively desmed 1o have accapted the title of
the Viendor o the Property. The Vendor shall be alowed to answer requisiions by way of a titlie advice
statement addressed o purchasers of lands in the Subdivision.

The Purchaser achnowledges that the Property is or will be epcumbered by blanket morigages and/or
encumbrances which the Purchaser is notf to assume and that the Vendor shall not be cbliged to oblain and
register (partial} discharges of such mortgages insofar as they affect the Properly on the Closing Dale The
Purchaser agrees to closa the transaction notwithetanding the existence of such charge(s) and accept the
Vendor's Solicitors’ undentaking to register (partial) dscharges of such mortgages in respect of the Property
upon receipt, subject to the Vendor or the Vendor's Soliciiors providing to the Purchaser or the Purchaser's
golicitor the following,

1) amorgage statement or (etler from the moargagee(s) (or from thair respactve solicitors) confirming
the amount, If any, or the terms # an amount i not applicable, requined 1o be paid o the
morigageals) o oblain [pariial) discharges of the mortgages with respect io the Proparty;

iy adrection from the Vendor ko the Purchaser 1o pay such amounts to fs solicitors in frust andior the
mortgagea(s) (or o whomever the morigagess may direct) on the Closing Date 1o oblain & (partial)
discharge of the morgage(a) with respect o the Froperty; and

i) an undertaking from the Vendors Solicitors to dellver such amounts to the mortgagees and to
register the ( partial) discharge of the mortgages with respect to the Property upon receipt thareof and
to advise the Purchaser or the Purchasers solicitor concerning regstration particulars which
notfication can be performed by posting same on the world wide web in a location given to the
Purchaszer of his solicior

The Purchaser shall, both beforz and after closing, also grant and execute any and all temporary or
permanent easamant{s) for the installation andior maintenance of private and/or munbcipal utility or other
sarvices to the Proparty, or to adjacent or neighbouring properties, in favour of any governmental authorities,
private andior public utilties andior service providers andfor to adjacent or neighbouring land owners
(ncluding withowt kmitation, eny easement(s) for maintenance purposes for all lofs within the plan of
subdivision where less than 1.2 mater side yards are being provided), as well as easemenis for roof
overhangs and eaves tTnoughs end easements, forthwith upon the Vandors reguest In addition the Purchasar
shall st the request of 1he Vendor, provide on Closing a transfer or tranefers of eesements in favour of any
adjacent lands for overhiead crane swings, faciliating the installation of shoring or toundations, installing and
mainiaining piles andfor ie-Dack instaliatons, @mporary working easements for construction on adjacent
lands andfor the installation of tempaorary hoarding on the rear yard of the Lot as required in connection with
any of the previously set oul easements The Purchaser shall procure any Planning Act consents and
postponements from any holders of any morgege or encumbrance registered on the Property by which such
mongage of encumbrance i pestponed (o any such sasemeants, and the Purchaser shall be responsibie for
&ll costs and expenses in granting, procurng or registering such easements or postporements (inchuding
without limitation the cost of abtaining Planning Aol cansanis). The Purchasar acknowledges and agrees that
due to the proximity of the Dweling to adjacent Dwellings or siructures, mingr encroachments may exist with
regpect to eaves and/or axterior walls of certain dwellings, fances or olhar structures and the Purchaser
specifically acknowledges and agrees to accepttitie to the Property subject fo any such encroachmaents and
such encroachments shall be deemed 'o be a "Permitted Encroachment” a2 defined above,

Crther than is required pursuant to the Addendum, the Viendor shall not be obliged to provide any title deads,
ghstract, occupancy permits or cedificates, survays, grading certificates, or any ofher evidence of litle or that
the Dwelling may be legally occupied, and the Purchaser shall satisfy himself that the Dwalling may be
cocupied in acoordance with municipal requirements. The Purchaser agreas to accepl a fransfer of tite to the
Property directly from the registered owner thereof, and fto accept such owner's title covenants in lieu of the
Wendor's fit'e covenants, in the event that the Vendor is not the registered cwner of the Property on closing,
provided that the Vendor shall be obliged o provide such further and other covanants and underiakings as

the Purchaser may be entled 1o pursuant to this agreement A
o)
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PLANNING ACT

3z This Agreameant shall be affective 1o creats an interast in the Property andlor Lot only if there is compliance with the

subdivision control provisions as set out in fhe Plaoning Aot 8 5 0. 1950 and any amandments therato, including
without fimiation Section 50 thereo!, on or bafore the Occupancy Date

MANNER OF PURCHASER'S TITLE

33 The Purchaser agrees to advise the Vendor or its solicitars within 15 days of acceptance of this Agreamant of the
manner in which title is fo be @ken by the Purchaser, fading which the Vendor shall be enfitiad to endorse titie to the
Purchaser as set oul in accordance with this Agreement.

HOT WATER TANK /] CATVI TELEFHONE

ad The Purchaser acknowledges thatl the Property and Dweling is seniced by a rental hot water tank or heater (the
"HWT") and same iz not included in the Purchase Price. The HWT is rental equipment and the Purchaser shall
assume the rental and lease of the HWT on Clasing and shall pay all appropriate rental changes associabed therewith,
plus all applicable taxes, and that same will not form part of the purchase and'or the Purchase Price but will remain
chattel property of the HWT equipment provider and the Purchaser agrees to execule a rental contract for the HWT, If
necessary. The Purchaser giso agrees to be bound by any arangements made with local CATY internetielephone
suppliars.

COSTS OF REGISTRATION AND TAXES

385. Tne transfer/deed of land shail be prepared at the Vendor's expense and may contain any or al of the provisions set
forth in this Agreement and shall be executed by the Purchaser, if required by the Vendor, and the Purchaser shall
execule and defiver on the Occupancy Dale or Closing Date a covenant, underiaking of agreement incormporating all or
any of the terms contained herein or as may be required by (he Vendor The Purchaser underiakes and agrees o
regater the iransfer’ deed at his expense on the Occupancy Date at the time of Closing and agrees to pay tha land
transfer tax in connecticn with the registration of the ransferidesd

RISK UNTIL CLOSING

3B All buildings and equipment comprising the Dwelling and the Property shall be and remain at the risk of the Vendor
untl Closing Date, Provided that from and after the Occupancy Date, if same occurs prior to the Closing Date, the
Purchaser shall pravide the Vendor with proof of liabilly insurance as provided for herein and shall be respensible for
obtaining and maintaining any insurance for histher personal property and conlents, Subject to the terms of the
Addendum o the contrary, n the event of damage to the Dwalling or Property prior to the Occupancy Date, the
Wendor may either repair the damage, finish the Dwelling and compieta the sale or may terminals this Agreament and
have the Deposits and Exiras pad by the Purchaser to the Vendor returned to the Purchaser (together with any
interest required by |ew) and the Vendor shall thereupon be released from its obligations hereunder, It is undaretood
and agread that the proceeds of all insurance policies held by the Vandor ara for tha benefit of the Vendar alone.
These provisions are subjact to any overriding provisions inthe ONHWPA, its regulations andfar the Addendum o the
contrary.

EXECUTION OF DOCUMENTS

ar a) The Purchaser hereby irevocably constitutes and appoints the Vendor to be and act as his lawful aticrney, in
the Purchaser's name, place and stead. in order to execute the PDI Form, Tarion deposit receipt and new
housing application form for the HST Rebate (if applicable) or any other documents comprising prescribed
sacurity for deposits | together with any other ancillary documents required to be executed in order to procure
any available Rebata(s) of the HST applicable in connection with this transaction, as well as any deposit
insurance palicy (and related documenis) if any, Each of the individuals comprising the Purchaser, if more
than one (hareinafter referred to as the “Donor”) heraby constitutes and appoints the other (hereinafier
referred to as the "Lonee’) to be &nd act a3 the Donar's lawtul agent and attorney, in order fo receive such
notices provided n the Addendum, andior for the purposes of receiving notices required or desired fo be
deliverad by the Viendor in accordance with this Agreemant, acknowladging receipt of waming clause notices
or af the inclusson of same within this Agreement, covananting 1o indemnities required by the governmental
authorties. Provided that this shak not apply In the avent that any Purchaser is relaased from this Agrearment
prior to the Occupancy Date or tlermination. In accordance with the provisions of The Powers of Aliormey Act
Aol 1930 as amended andior The Substifute Decisigns Act 5.0, 7992 as amended, tha Purchaser
hereby confirms and agrees that the powers of altornéy set out herein may be exercised by the attomey so
appointed dunng any subsequent legal incapacity of the Purchaser, and may and shall only be ravoked upon
the death of the party giving such power of attorney or as aforesaid, Each power of altomey as granted in
this agreement shall be deemed to be coupled with an inlerest

b Ifany documents reguired io be executed and delivered by the Purchaser to the Verdor are, In fact, executed
by a third party appéinted as the attorney for the Purchaser, then the power of attorney appointing such
parson mus! be registerad in the Land Titles office whara the Propary is registerad, and a duplicate
registerad copy thareof {together with a statutory declaration sworn by the attorney of the Purchases's solizitor
canfirming that said powar of attorney has not bean reveked) shall be dalivered to the Vendar along with such
documens. Where a third party has been appointed as the attarney for the Purchaser, then any notices
required or desired o be deliverad to the Purchaser in accordance with the larme and provisions of this
Agreament, may be given to the said attorney, in lieu of the Purchaser or the Purchaser's solicitor (and shall
be deemed to have been recaived by tha Purchaser when so delivered 1o his attorney)

o] [£
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Where the Purchaser hergin is & corporafion, or whee the Purchaser is buying in rust for a corporation to be
incorporaled, the execution of this Agresment by the principal or principets of such corporation, or by the
person named as the Purchaser in trust for a corporation to be incorporated, as the case may be, shall be
deemed and construed 1o constitute the personal guarantee of such person or persons so signing with
respect to the obligations of the Purchaser herein. The Vendor's consent allowing a corporate purchaser to
purchase a Dwelling shall not deregate from such Purchaser's obkigstion to reimburse the Vendor for an
amaunt equivalent o the Rebate (a8 definad hergin) in the evant that such corporate purchaser does not
qualfy for the Rebate.

EXECUTION BY A SPOUSE

34. If the Purchaser is @ married person, his of her spouse shall co-sign this Agreement to ensura the parformance of tha
covenants hereunder including, intar alia, the payment of the Purchase Price, together with any other documents that
may be raquired by the Vandaor as ancillary thereto, including without imitation, the execution of a counterpart of this
Agreament (adding the said spouse as a parly to this Agreement) and the Purchaser agrees to deliver such
documentation s and when requested by the Vendor

TEMDER AND EXCHANGE OF DOCUMENTS

9.  a)

b)

The parties acknowladge that on the Closing Date thig fransacbon shall ba complated alectroncally and
accordingly thera will be no exchange of documents at the Land Regisiny Office betwesn the parties or their
respactive salicitors.  Any lEnder of documenis or mones hereundar, including those required o be
exchanged on the Closing Date, shall be made respectively upon the Vendor or the Purchaser, or upon their
respactive solicitors, as hereinafter set out and any money shall be tendered by cerified solicibor's Irust
cheque, bank draft from & bank or trust or loan corparation or wire transfer using the LVTS system from a
charierad bank or trust company. The Vendor shall be allowed o tender and deliver documeniation to the
Purchaser by posting the documentalion required (o be delivered to the Purchaser on the Closing Date ¢n an
inderned web site on the world wide web, and providing notice 1o the Purchaser and/or his/her solicitor of the
methed of accessing such documents on such internet site and the infernet address of such web site, or by
edectronic mail or telefacsimile and the Vendor shall be entitled to charge the Purchaser the costs of any
upload costs for the use of such web sile or dalivery costs. The Vendor shall not ba abligad to provide
originals of such documenis. In the event the Vendor's documenis are posied on such site, said documents
may be exacuted electronically in accordance with the Electromc Commerce Act (Onilaria) and the posting of
such documentation, edecironically signed where required, and the nofification o the Purchaser's solicitor or
the Purchaser of where on the istra-net and'or word wide web such documenis can ba accessed. shall be
deemed to effective tender of such documents on the Purchaeser andfor their solicitor, as hereinbefore sef out

Motwithstanding anything sel cut herein to the cantrary, any tender upen the Vendor on the Closing Date
must be mage at the officea of its solicior during normal business hours, which shall be deemed to be 9:00
a.m. to4.00 p.m. on any business day {excluding weekends and statutory holidays)

The Purchaser shall deliver on the Closing Date, such declarations, certificates, afidavits, undertakings,
indemnities, direclions, forms, documenis, certificales and other documents as required by the Vendorin s
discretion, a8 well s all monies and funds s may be required herain (by way of certified cheque, bank draft,
wira transier, ele., as provided for in this Agreamaent), including inter alia, the "Reguisie Delveries" as defined
in the Deocument Registration Agresment governing clasing, to the Vendor or Vendors sodcilor (as
determinad by (ke Vendor) by no later than 3:00 p. m. on the Closing Date as the case may be. In tha event
that the Purchaser or hig solicitor has not daliversd the Reguisite Deliveries andlor monies as hereinbafore
sal oul at such Incation &nd by the later of such time as stipulated in this Agreement, then the Purchaser shall
be deemed for afl purposes to have waived tender by the Vendor, and the Purchaser shall be estopped and
forever barred from cl@ming any defect in the fitie to the Properly, or any deficiency in the construction
therecf, or that the Vendar was unable or urwilling to provide cocupancy of the Dwelling and'or completethis
transaction In accordance with the provisions of this Agreement

ELECTRONIC REGISTRATION

40, al

parties herelo agree that if the eleciranic registration sysiem (the Teraview Elecironic Registration Systarm’
or “TERS") (s opetative in the applicable Land Titles Office, then, at the option of the Vendor's solicitor, the
following provisions shall pravad, nameaky:

i} the Purchaser ghall be obliged to retain a lawyer, who I8 both an authonzed TERS user and in good
standing with the Law Society, to represent tha Purchaser in connection with the complation of this
transaction, and shall authonze such lawyer 1o entar into an escrow closing agreement with the
Vendor's solicitor on the |atter's standard formn (the "Document Registraton Agreament”), establishing
the precedures and timing for completing this ransaction and to be delivered by the Vendor's solicitor
to the Purchaser's lawyers ne later than 7 days before the Cccupancy Date.

i} the delvery and exchange of documents, monies and keys to the Dwelling (and with "exchange”
being the delivery of documents, monkes and keys by each of the parties hereto as provided for n
this Agreerment}, and the release thereaf to the Yendor and the Purchaser, as the case may be

a) shall not cocur ab the same Ume as the regstration of the tranalerideed {ano other
registerable documentation),
[« shall be governed by Document Regisiration Agreement, pursuant to which the solicitor

receiving any documents, keys andlor certified funds will be required to hold same in escrow,

gz



DacuSign Envelapa 10 BEZAMET-0E4645CA-B0ED-B30431C00387

by

)

d

al

al

142
95 .

and will not be entitled to relaase same excapt in strict accordance with the provisions of the
Documentation Regisiration Agreament;

the Purchaser shall be obliged to deliver all documeants and funds as may be required to close the transaction ta the
office of the Vendor's solicitor on or before the Closing Date in sccordance with the tender provisions of this
Agreement;

the Vendor may deliver all documents required for ckasing on the Closing Date save and except for the electronic
deed, to the Purchaser's salicitor, with the Yendor's documents executed electrordcally in accordance with the
Etactronic Commerce Act 2002 (Ontano),

if the Purchasar's lawyer is unwilling or unable to complete this transaction via TERS, in accordance with the provison
contemplated under the Document Registration Agreemert, then said lawyer (or the authorized agent thereof) shallbe
obliged o persanatly alfend at the offica of the Vendor's soliciior, at such time on the scheduled Ciosing Date andior
Decupancy Date as may be direcled by the Vendor's solicior, in order io complete this tfransaction via TERS utlizing
the computer facilities in the Vendors solicitors office,

the Purchaser expressly acknowledges and agrees that he or she willnet be entilled to recene a completed electronic
transfer'deed to the Dwelling ‘or release and registration unti the balance of the funds due on clesing (as well as all
other documents as may be required by the Vendor), in eccordance with 1he statement of adjustments, are gither
remitted by certfied chague via perscnal dekvary or Dy slacironic funds ransfermed 1o the Vendors solicitor (o in such
other manner as the latter may direct) at its officas, prior o the release of the transferdead for registration;

documents to be registarad on tille o the Dwelling may De Gelivered by the Vendor 1o the Purchaser or i3 solicibor
party hereto by telefax or emall (or by a similar system reproducing the arginal), provided ihat all documents so
ransmitied have been duly and properly execuled by the appropriate parties/signatones therete, The Purchaser
and'or its solicitor shall be obliged to provide the Vendor with a copy of the registered transfer foritwith after the
Clesing Date,

Motwithstanding arything contalned in this Agreement to the contrary, it is expressly understood and agreed by the
parties hereto that an effectve tender shall be deemed to have bean validly made by the Vendor upen the Purchaser
when the Vendor's solicitor has: delivered all closing documents andfor funds to the Purchaser's solicitor in
accordance with tha provisions of this Agreement linckiding delivery of such decumaents via the intemel); and has
completed all steps required by TERS in order to complete this iransaction that can be performed or undertaken by
the Vendor's solicitar without the co-gperation or paricipation of the Purchasers solicior without the necessity of
parsonally attanding upon the Purchaser or the Purchaser's solicitor with the aforementioned documants andlor funds
[ard without any requirement to have an indapandant witness avidencing the foragoing). If TERS is not used for the
completicn of this transaction then an effective iender shall be deemed to have been validly made by the Vendor upan
thie Purchaser whan the Vendar's solicitor has alectronically andior parsonally defivered all closing documenis and
daliverias o the Purchaser's soliciter in accordance with the provisions of this Agreement without the necassity of
persanally attendirg upon the Purchaser or the Purchasers soficitor with the afcrementioned documents and
dallveries [and without any reguirement to have an independent witness evidencing the foregoing]. The parties
acknowledge and agree that keys are not included in the deliveries and are to be released atthe office or on-site office
of the Vendor once the fransaction contemplated herein is completed and therefore will not be available with the
exchange of documents, deliveries and funds, and are accordingly not required for a tender,

RELEASE OF KEYS

41,

Keys will be released o the Purchaser at the construction site or the sales office or the head office of the Vendor, as
tha Vendor in its absolute discretion determines, unless otherwise specifically agraed in writing between the Vendar
and the Purchaser. The Purchaser agrees that the Vendor's advice that keys are available for ralease o the
Purchaser conshtules a vald tender of keys on the Purchaser, Upon completion of this ransaction, if the Purcheser
fails to attend to pick up the keys by five o'clock (§:00) p.m. on that day, the Vendor may retain the keys and release
same to the Purchaser on the next businass day

FORCE MAJEURE

42,

vnenever (and to the extent that) the Vendor or Vendor are prevented, hindered or delayed in the fulfiiment of any
obligation hereunder, of in the doing of any work by reason of an "act of force majeure’ or inckent causing
‘Unavoidable Delay”, then, save and except to the extent as provided for or restricted in the Addendum io the
contrary, such party's liabitity to perform such otligation shall be postpored, and such party shall be relleved from any
liability in damages or othenwise for breach therecf, for solong as (and to the extent that) such prevention, hindaring
or delay continues to exist. This right s intended to provide for those instances or situations not provided for in the
Addendum [f any. An incident of "force majeure™ shall have the same meaning as an incident comprisng
"Unavoidable Delay" as defined in the Addendum

NON-REGISTRATION, ASSIGNMENT AND POSTPONEMENT AND SUBORDINATION

43

a) Thi Purchasar hereby acknowledges the full priorty of any conslruction financing or other mortgages
arranged by the Vendor and secured by the Property over hig interest as Purchaser for tha full amount of the
gaid mortgage or construction financing, notwithstanding any taw or statute to the confrary and agrees 10
exacute all acknowledgemeants or postponements required to give full effect thereto, Without limiting the
generality of the foregoing, the Purchaser agrees that this Agreement shall be subcrdinated 1o and postponed
to the mortgage(s) assumed andior armanged by the Vendor (and presantly registered or to be registered on
title to the Property) and any advances made thereunder from ftime to time, and o any easements,
Development Agreements or any other agreements referred to hareln to which tile may be subject, Tha

(2
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Purchaser agrees to execute all necessary documents and assurances to give affect 1o the foregoing as
required by the Vendaor. Any breach by the Purchaser of this section shall be considered a matarial breach

The Purchaser further covenants and agreas that he will in no way, directly or indirectly, assign, convey, [kt
for sale, sell or transfer his rights under this Agreement prior o the Closing Date to any offer person without
the consent of the Vendaor inwriting, which consert may be withheld in the Vendor's sole discration, and that
ne will & no time register or altempt © register this Agresmant on tithe to the Properly by way of caufion,
deposit, assianment or in any way whatsoever, or register a certificate of pending litigation and it is axprassly
agreed by all parties hereto that any such registration or attempt by the Purchaser o anyone acting for or
through him shall, at the option of the Vendor, entitle the Vendor o terminate this Agreement and make it
absolutely null and void and any monies pakd under this Agreement, including inter alia all deposit mones
together with all monies paid for any Extras or changes fo the Property, may be retained by the Vendor as its
iquidaled damages, and not as a penalty, in addition to (and without prejudice to) any other nghts or
remedies available to the Vendor al confract, law or equity. In the event that this Agreement, a caution,
certificate of panding litigatien or any other instrument whatsoaver (& registered against or dealing with the title
in contravention of Mis provision, then the Purchaser hereby appoints the Vendor his true and lawful altormey
pursuant 10 The Fowers of Altormney Act 8.5 0. 1590 _as amended and/or The Substiline Division Act 1992
a5 amended for the purposes of removing the contract, caution, cerlificate of pending litigation or any other
Instrument from tite, Including tha giving of any discharge, tha lifting of any caution, the granting of any order
or the assignment of any nghts pursuant ta this Agreement and this power of aliceney shall be desmed o ba
coupled with an interest. The Purchaser shall bear all cosis incurred by the Vendor in the exercise of its
function pursuant to this power of atlorney. Further, the Purchaser hereby covenants and agrees that at any
fime pricr to Closing Dabe any defaull by him in the perormance of any of his covenants or chiigations
contained herein shall eatitie the Vendor, at its sole option, to terminate this Agreement and, upon such
lermination, all monles paid to the Vendor hereunder shall be forfeited ta the Vendor and this Agreemant shall
pe at an end and the Purchaser shal not have any further nghts hereunder. The Vendor shall have the right
to assign this Agreemant, provided that any such assignes shall ba bound by all of the covenants made by
the Vendor herein, and upon such assignment, the Verdor shall thereupon be releazsed from all obligations
hgrounder, unless provided for in the Addendum fo the contrary

] The Purchaser further covenanis and agrees that until the Vendor receives the entirg Purchase Price, that:

fy  he will nat sall, morgage, pledge, lan ar in any way ancumber the Property either drectly or
indiracity;

iiy if an execution is filed against himiner andior the Property hadshe will forthwith have the execulion
removed,

i) If an execution & regatered against person{z) with a similar name{s). hashe shall exacute all
documents required by the Vendor in its discretion, to avidence that he is not the same parson(s)
named in such execufion(s), sufficient to enable the Vendor to obtain a claar execution cerlificate
from the local Land Titles Office

DEFALULT AND REMEDIES

44,

In the event that the Purchaser defaults on any of his obligations conlained In this Agreement. makes any assignment
to creditors, files for bankruptcy or files any consumer proposal or becomes insolvent on or before Closing, including
witheut limitation, breaching or falling in the perfarmance or abservance of any covenant, ferm, agreement, restriction,
stipulstion or provision of this Agreement io be performed andfor obsenved by the Purchazser or if there & any lien,
execulion or encumbrance arising from any acton or defaull whatsoever of tha Purchaser being charged against or
affecting the Property, and such Purchaser fails o remedy such default forthwith upon request, then the Vendor, in
addition to any other nights or remedies this Agreement provides, may, at its scle opllon, unilaterally suspand all of the
Purchasers rights, benefits and privieges contained herain (including without limitation, the right io make colow and
finigh zelechons with respect to the Dwelling as hersinbefore provided or contemplated), and/or unilatarally declare tha
Furchaser in default andvar this Agreementio be terminated and of no further force or effect, whereupon, save and
except as provided In the Addendum to the contrary, alil Deposits and Exiras therelolore paid, together with all inderest
acorued thereon at the prescribed rate, if any, shall be retained by the Vendor as ils liguidated damages, and nol as a
penally, in addition to (and without prejudice to) amy other nghts or remedies available (o the Yendor at law or in
equity, Mobtwithsianding and in addilion to the foregoing; the Purchaser acknowledges and agrees thal time shall be
of the essence with respect o all payments i be made by the Purchaser to the Vendor pursuant to this Agreement In
the envent that the Purchaser iz in default with respect to the paymeant of any amount owing by the Purchaser to the
Vendeor pursuant to this Agreement, the Vendor ghall have the right {o declare this Agreement null and vold or,

provided the Purchaser eatisfies Ihe Vendor that the Purchazar will complele the transaction, the Vendor may [but
shall have no obligation to) elect to complete the transaction of purchase and sale conlemplated by this Agreement
provided that the Purchaser shall pay interest on the amounts which are in arears calculated st the rale of 18% par
annurn commencing on the date on which such amouni was due and payable by the Purchaser to the Vendaor until the
date an which all armears are paid in full plus all additional legal and other expensas ircurred by tha Vendor,  In the
event that this agreement is terminated a8 hemeinbefore et oul, the Purchaser shall be obliged o execute such
releases and any other documents or assurances as e Vendor may reguire, in aonder to confinm that e Purchasar, in
accordance with the ferms of this Agreement, does not have [nor could be deemed or consirued to have) any interest
whatsoever in the Property andfor this Agreerment and in the event the Purchaser fails or refuses to execuie same,

the Purchaser hereby appeints the Yendor io be his lawlul attormey in onder [0 execute such releases, documents and
assurances in the Purchaser's name, place and stead, and in accordance Wwith the provisions of The Fowers of
Altorney Act £.5.Q. 1990, as amended andfor The Substitule Decisions Act, 1892, as amendad the Purchaser
haraby daclares that this power of attorney may be axarcised by the Vendor during any subsequent legal incapacity

on the part of the Furchaser,
[E"E:' :-__na
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The Purchasar acknowiadges and agrees that notwithstanding any rights which he might othemwise have at law orin
equity anising out of this Agreement, hashall not assart any of such righte, nor have any claim or cauze of action (az a
result of any matter or thing arsing under or in connection with this Agreement) against any parson, firm, corparation
or other legail entity, other than the person, firm, corporatfion or lagal entty specifically named or defined as the Vandor
hersir, even though the Yendar may be found to b2 a nominee or agent of ancther person, firm, corporation or other
legal entity, and this acknowledgment and agreemant may be pleaded a& an estoppal and bar against the Purchaser
in any aclion or proceeding brought by the Purcheser to assert any of such nghts, ciaims or cauzes of action. In the
eventthe Vendor's solicitor is holding any of the Deposits andlor Extras in frust pursueant to this Agreement, then in the
event of a default by the Purchaser, the Vendor's solicitor shall be enttled to pay and release to the Vendor the said
Deposits andlor Extras together with any interest accrued thereon, provided the Vendor has delivered fo its salicitors &
staterment of an officer of the Vendor, certitying that the Purchaser has committed a default pursuant to this Agreament
that has not bean remedad and that the Vendor has terminated this Agreemeant and that the Vendar is therefore
entitied 1o the deposit and accrued interest if any. The Purchaser hereby releases the said solcitors fram any
obligation to hold the Deposits andior Exiras, i any, in trust, and shall not make any claim whatsoever againstthe said
salicitors and the Purchaser hereby irrevocably authorizes and direcis the said solicitors to delivar the said deposit
monles and accrued interest, [ any, o the Vendor.

LIMITATION

45

No walver by the Vendor of any breach of covenant ar default in the performance of any obligation hereundear or any
failure by the Yendor to enforce its rights herein shall constitute any further walver of the Vendor's rights herein, it
being the express intent of the parties that any walver or forbearance In enforcing (s rights by the Vandor shall apply
solely to thet particular breach or failure. The rights, remedies and recourses of the Purchaser in connection with this
Agreerment are limited to the Vendor, notwithstanding that the Vendor may be, or be deemed to be by law, acting as
an agent or othenvise on behalf of some other perscn, firm, corperation or cther entity and the Purchaser hereby
agrees that with respect to this Agreement | shell not have any rights, remedies or recourse against such other
parson, firm, corparation, or other entity at law or ctherwise. The Vendor shall have the night to assign or transfer this
Agreementin #s sole digcretion, The Purchaser shall be obliged to take tithe fram any third party or the Vandoer hodding
title to the Propary

MOTICES AND IRREVOCABLE DATES

47

aj) Any notice or document required or desired o ba given io the Purchaser in accordance with the terms of the
Addendumn shall be delivered in accordance with the lerms of such Addendum. For all othar notices ("Mon-
Addendum Motices™), If any, notice shall be deemed to have been sufficiantly given if same iz in writing
izlectronically or on paper), &and efther personally delivered to the Purchaser or to hig solicitor (2t the address
of the Purchaser or the Purchasers solicitor a5 in this Agresment, or as subsaguantly confirmed by the
Purchaser or the Purchasar's solicitor after the acceptance of this offer), or mailed by prepaid ordinary postor
by registered mail. or sert by facsimile transmission, addressed to the Purchaser or to his solicitor (a5 the
case may be) andfor dedivered by electrong mall, and any such document or notice shall be deemead fo have
been given on the date of personal delivery, or on the date of telefacsimile transmission ar electronic mailing
{provided a confirmaticn of transmission receiptis produced at the time of telefaczimile iransmission andfor a
delivery receipt in respect of the electronic mailing is produced confirming the date and tim= of such efectronic
mailing}, or on the date of registered mailing, or on the second day (excleding Sundays and statutary
holidays) after the date of ordinary malling, as the casa may be. In addition, any closing document required
or desired [ be given o the Purchaser by the Vendor on the Closing Date shall be deemed o have been
sufficiently given if same is posted on @ web site and the Purchaser has been nofified of such posting by
notica confirming same defivered by parsonal delivery, talefax, alactronic mail, registerad andfor ordinary mail
in accordance with the terms set out above. Any Non-Addendum Notices sent o the Purchaserandior his ar
her solicitor at the addrass, telefacsimile number andior e-mail address provided by the Purcheserandfor his
or her solicitor shall be deemed to have been delivered o all of the Purchasers aven if hevshelthey do not
raside al such municipal address or share or have access (o such e-mail address, and the Purchaser
specifically appoints thal Purchaser residing ai such address or controlling such e-mail address as
hishertheir agent for receiving nofices under this Agreemeans,

B} Any Non-Acdendum Notices or decument desired or required to be given to the Vendor shall be deemed (o
have baen sufficienily given if same is in writing and personally delivered or telefaxed to an officer of the
Vendor at the addresa noted below (or et such other address sz the Vendor may dessgnate from time Lo ime,
upon notice being given to the Purchaser or the Purchaser's solicitar as hereinbefore provided), with acopy of
eame to be personally delivered or telefaxed to the Vendor's sadicitor, and any such document or nofice zhall
ke desmad to have bean giver on the dale of such personal delivery, or on the next day (excluding
Saturdays, Sundays and statutory holidays) folloning the date of facsimile fransmission (provided a
confirmation of transmission receipt is produced at the time of facsimile iransmission). Mobwithstanding the
foregoing, this provision shall not apply to the exchange of electronic documenis created in TERS batwesn
the respactive sobcitors for the Vendor and Purchaser, and such exchange of elecironic documeants shall take
place utiizing TERS and the elecironic transmission format required herein, and documents messaged or
access parmitted through the TERS systemn shall b deemed to have been delivered on the date and time
same were messaged andior released as such date s shown on the TERS system.  Any documents
messaged after 500 p.m. (Torente time) shall be deemed o be delivered and received on the next day that
TERS system is available for the registration

e ] This offer by the Purchaser, constifuted by hishentheir execution of this Agreement, shall be imevocable by
the Purchasar until the Sth day (axcluding Saturday, Sunday or any statutory holiday) following the date of his
execution ofthis Agreement as sel forth below, after which time, this offer may be withdrawn, and if 50, same
shall ba null and void and the Depasit shall be returned to the Purchasar withou! interest or deduction.
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d} If tha Purchasar movas from the address set out on the Addendum andior changes any of the ralevant
contact information provided on the Addendum and fails to notify the Vendar of the change or new contact
information, then delivery of such nolices shall be deemed to be affactive if made to the address. fax number
or emaii address &s set out on the Addendum even if the Purchaser does not receive nofice of same

CONSTRUCTION LIENS

48 The Purchaser acknowledges and agrees that the monies paid to the Vendor as Deposits or Extras, shal not be
recognized and treated for the purposes of The Conslruchion Lien Agf B .S 0. 1990 as amended as monies held in
trust pursuant to the provisions of the Act. The Purchaser shall be deemed and construed to be a "hame buyer” within
Ihe meaning of The Canstrugtion Lien Act R, 5.0, 1980, a5 amended (and shall not constitute an "owner’ as defined In

Section 1(1) thereaf), and as such, the Purchaser shall not be entitied to demand that any holdback of the Purchase
Price ba maintained for construction kens on the Closing Date.

TIME OF THE ESSENCE

458 Time shall be of the essence of this Agreement In all respecis, and any waiver, extension, abridgement or other
madification of any time provisions shall not be effective unless mada in writing and signed and exchanged by the
parties hereto or by their respective solicitors who are hersby expressly authorized in that regard,

NON-MERGER, YVENDOR'S LIEN

30. The Purchaser's covenants and agreements heremnbefore and hereinafter contained shall not merge on the Closing,
but shali remain in full force and effect sccording to their lenms and shall be binding upon the Purchaser and ils hairs,
EXeCUiors, administiators, successors and assigns, notwithstanding the conveyance of titie 1o the Property to the
Purchaser and the payment of the Purchase Price and other monies therefor  The Purchaser agrees lo give 1o the
Vendor any further wrillen assurances as to the non-merger of its covenants, on, before and after closing, if 50
requested by the Vendor. The Purchaser acknowledges and agrees that the Vendor may resene a Vendar's lien, in
accordance with ihe Vendor's usual form, 1o secure any unpald porlion of the Purchase Price andior any other monies
owing to the Vendor by the Purchaser in connection with this transaction [Incleding all remedial rectification costs
incurred by the Vendor) and may register a caution or a nobce of such Vendor's lien against the Property, The Vendor
will however, upen requast, deliver fo the Purchaser (far registration at the Purchaser's expanss#) a release of the
Vendor's lien or awithdrawal of eaution but only after all monies swing to the Vendor by the Purchaser have been duly
paid to the Vender by the Purchasar, including without limitation, the repayment of any adjusiments resulting from this
transaction

CONSUMER REFORTS

Eq. The Purchaser is hereby notified that a consumer report containing sredit andior parsonal informatian miay ba referred
to &t any fima in connection with this fransaction and the Purchaser hereby congents to such repor being obtained by
the Vandor

PRIVACY MATTERS

52 The Purchaser hereby acknowledges that this transaction requires the supply of personal information, and therefars,
in order to comply with any and all applicable federal and/or provincaal privacy legisiation (including without limitstian,
The Personal Infarmation Protection and Elecironic Documents Agl §.C. 2000_as amended). the Purchaser heraby
consents to the Vendor's collection, dissemination, and use of the Purchaser's personal information, including without
limitation, the Purchaser's name, horme and business address, personal and business e-mail address,
telaiaxtelephone number, age, date of birth and marital status, residency status, social Insurance number (for the
purpozes described below), the Purchaser's financial information, suite designis) and colourffinish selecticns. in
connection with the completion of this transaction and for post-closing and after-sales customer care purposes and
future marketing purposes, and to the disclosure andlor distribution of any or all of such persanal information to the
following enlities. on the express understandng and agreement that the Vender shall not sell or otherwise provide
such personal infermation to anyane other than;

a) any companies of legal entites thal are associated with, related to or affiliated with the Vendar {or with the
Vendor's parentholding company | and are developing one or more other proects or properties that may be of
interest o the Purchaser or members of the Purchasers family, for the fimited purposes of marketing,
advertising andfor seling various products andfor services to the Purchaser andior members of the
Purchaser's family,

by one or more third party sales, marketing, advertising andsor data processing companies which handle or
pracess sales and'or marketing campaigns on behalf of the Vendor or other companies that are associated
with, related to or affiiated with the Vendor, ard who may send (by e-mail or other means) promational
literaturefbrochures about new projects and/or related services to the Purchaser and’or members of the
Purchaser's kamily;

c) any financialinstitution(s) proviging (or wishing to provide) mortgage firancing, banking andfor other financlal
or related services to the Purchaser andfor members of the Purchaser's family, mcluding without mitation,
the Vender's construction lender{s), the project monitor, the Vendor's designated take-out landers), Tarian
andior any warranty bond provider andior escess deposi insurer, required in conmection with fhe
developmant and/or construction financing and/or the financing of tha Purchaser's acquisition of the Property

from the Viendar;
od (2
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d}) any ingUurance companies providing (or wishing to provide) insurance coverage with respect to the Property
{or any portion thereaf), including without fimitation, any ttle insurance companies providing (or wishing to
provide) title insurance to the Purchaser or the Purchaser's mortoage lenders) in connaction with the
completion of this transaction;

el any contraciors, subcontractors, trades, subtrades, suppliers andior sub-gsuppliers, whe have baen retained
by or on behalf of the Vendaor {or who are otherwize dealing with the Vendor), to facilitate the complation and
finighing of the home constructad upon the Property and the installation of any extras or upgrades orderad or
requested by the Purchasear,

f) one or more providers of cable telewision, telephone, elecommunication, mdro-electncity, chilled waterhot
water, gas andior other similar of refated services 1o the Property (or any portion thereof) and/or any other
companies involved with the provision of metering or submetering services for utilities supplied to the Property
and/or any equipment supplier supplying equipment ta the home constructed upon the Property,

a) any relevant governmental authorities or agencies, including withaut limitation, the Land Titles Office, the
Ministry of Finance for the Province of Ontario (i@ with respect to Land Transfer Tax), and Canada Revenue

Agency (e with respact fo the HST),

h} Canada Revenue Agency, with respact ko any information required to be provided to them in cannection with
the residency or non-residency status of the Purchaser and/or as may be required in respect of any goods or
gervices taxes (ssue; and

i the Vendors solicitors, for the perposes of completing this fransaction and reporting same fo the Vendar
andior any requisite Governmental Authority (including the Municipality for the purposes of amending property
Iax records)

FINANCIAL TERMS

83,

Provided that same does nol contravenes or is provided for In the Addendum, the Purchaser agress todeliver o the
Vendar of the Vendor's designated lender, within 5 days of the acceptance of this Agreemant by the Vendor, and
thereafter as requested from time to ime, all necessary financial and persanal information recuired by the Vendarin
order to evidence the Purchaser's abilily to pay the balance of the Purchase Price on the completion of the sale
transaction, including withoul limitation, written confirmation of the Purchaser's income and evidence of the source
of the paymaents required o be made by the Purchaser in accordance with this Agreement. The Purchase further
agrees to exacute all martgage application forms and pravide all financial infarmation and confirmations as required
by the Vendor from time 1o time, logether with all documents required 1o comply with the provisions of The Eamily
Law Acl R S O 1990, as amended, all within five days of any written raquest for same. The Purchaser Bgress o
complete and execute the mortpage application and financial disclosure farms requested by the Vender truthfully
and lo the best of his/her ability, and (ha Purchaser acknowladges that the information, evidence and cocumenis
required to be provided by him pursuant to this subparagraph may be requined to be furmished to the Vendar from
timee b time prior to the Occupancy Date. The Purchaser heraby specifically authorizes and directs any mortgegee
or financial institulion giving the Purchaser purchasa financing for the Proparty, 1o pravide to the Viendor a copy of all
morigage commitmentsfinancial disclosure in respect of same and all revisions thereto. together with all othar
associgted documentation. in the event that the Purchaser fails to submit the information, evidence andior
decuments for approval within the ime periods as hereinbefore set forth as and when requestad by the Vendor, or if
the infarmation, evidence andlor documentation submitied pursuant to the provisions of this Agreement or any
amendment therelo is, in whale or in part, false or misleading, or if the Purchaser fails to disclose any relevant facts
pertaining to his financizl circumstances or ablities. then the Purchaser shall be deemed to be in default under this
Agreement, and the dedsull provisions of this Agreement shall appiy.

DEVELOPMENT MATTERS AND REZONING OF ADJACENT LANDS

a4,

The Purchaser acknowladges thal the Vendor or the Vendors' assigns or related or affiliated corpofation(s), or the
vendor, may apply to rezane or subdivide or amend the Official Plan andior obtain site plan approval with respect to
lands within. or adjacent to or In the nesghboring vicinity of the lands contained within the plan of subdivision
encompassing the Property and/or any lands within the Municipalty, County or Region in which the Property is situate,
and the Purchases herety covenants and agrees thal it shal not oppose any such official plan amendment, Tezaning,
Gendominium andior subdivision application(s), site plan approval applications, or any ather applications ancilany
thereta, including without imiation, any application(s) maoe for a minor vanance before the relevant Committee of
Adjustment crany other governmental body or authority having jurisdiction so as to enable the Yendor or s nominee
to sever lands, grant easements, change the set back requirements of such lands, the present use of such lands or
any part theredf, or to vary the density coverage, dwelling count, size of lots or yield thereof or for any other lawful
purpase, and the Purchaser further acknowledges and agrees that this covenant may be pleadsd as an estoppel or
bar fo any opposibon or objection raised by the Purchaser thereto, The Purchaser further covenants and agrees o
extracta covenant simdar fo the foregoing from iis immediate successors in title 1o the Property, and shal specifically
Inzlude such a restrictive covenant in any subsequent conveyance, transfer or other disposifion of the Property, and
shall assign the benefit of such covenant to the Vander or the Vender's nominee forthwith upen the Vendor's request.

CONDOMINIUM PROVISIONS

55

In addition to purchasing the Real Property, the Purchasar hereby agrees thal helghe g purchasging a common interast
in the Condominium as more particularly described in the Condominium Decumants on the tarms and conditions s

hereinafter
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a) That portion of the Purchase Price applicable to the eommon interest in the Condaminium shall be $2.00
Dollars which ghall be payable as part of the monies dues an the Occupancy Date from the Purchasar ta the
Vendor. There is no deposit payabla by the Purchaser for the purchaze of the common interest in the
Condominium,

&) The Purchaser agrees Io accept e subject to the Creating Documents and such of the Condeminium
Documents registered from time to time (nobwithstanding that same may be amendad or varied from the
proposaed Condominium Decuments provided fo the Purchaser), as well as any other those interasts,
egsements, encumbrances, covenants and other registered documents as permitted in sccordance
eisawhere in this Agreament. The Furchaser further acknowledges thal upon receipt of @ Transfer/Dead of
Land fo the POTL, that the commaon interest in the Condominium Caorporation cannat be severed from the
Real Property upon any subsequent sale of the POTL.

&) The Purchaser acknowledges that the Condeminium, the common elements and the purchase of a comman
interest in the Condominum are not wamranied by Tarkon under the DNHWPA.

d) The Purchaser acknowledges that the roadway and parking area common elements of the Condominium
Lorporation will not be consiructed to the standards andor requirements, if any of the Municipality, for pusilic
roads and services. The Purchaser covenanls and agrees that the Puschaser shall have no clalms against the
Vendor for said standards of warkmanship or materials, The Purchaser agrees that the foregoing may be
peaded by the Vendor a5 an estoppel in any action brought by the Purchaser or his successors in fithe
against the Vendor. Tha Vendor may, from time to time, change, vary or modify in it sole discretion or at the
Inslance of any Governmental Authorty of mortgagee or as it may require in its discretion, any part of the
Condominium to conform with any municipel requirements related 1o official plan or official plan amendmeanis,
zoming by-laws, committee of adjustment and'or land division committee decisions, municipal site plan
approval, or @s may be required by the Vendor in its discretion, Such changes may be to the plans and
specihcations existing at inception of the Condominium or as they existed &t the Ime the Purchasar enierad
mto this Agreemenl, or as illustrated on any sales brochures or otherwise. The Purchaser shall have no claim
againgt the Vendor for any such changes, variances or modifications nor shall the Vendor be required to give
notica thareof The Purchaser hereby consents to any such allerations and agress o complele he sale
notwithatanding any such modifications

) In the eventthat for any reason whatscever, the Condominium has nol besn registerad by the Ciosing Datear
if the Vender is unable to defiver to the Purchaser on or before Closing, a conveyance of the Property, with
title i accordance with the provesions of this Agreement, then the Vender at its aptian, may requing that the
Furchaser close the purchase ransaction and take possession of the POTL cn the Closing Date ard enter

into the Occupancy Licence
MISCELLANEDUS
56, Successors, Gender and Other Mafters: The meanings of the words and prrases usad in this Agreement and in any

schedules annexed hereto shall have the meanings ascribed o them in the Act unlese s Agreemeant or the
context ctherwise requires a different meaning for same. This Agreement shail be read with all ehanges in gender
and number required by the conlex!. Any headings used throughout this Agreement are for ease of reference only,
and shall not be deemed or construed to form a part of this Agreement  Thie Agreement shall enure i the benefit
of, and be binding upon, the parties hereto, and their respective heirs, execulors, administrators, successars and
permitied assigns.

JOINT AND SEVERAL LIABILITY

ur. This Agreament of Purchase and Sale shall be governed by the laws of the Pravince of Ontaria. If mora than ana
individual, parthership andior company comprses the Purchaser, then all of the covenants obligations and
agreements of the Purchaser hevein shall be deemed and construed to be the jcint and several covenants, ablipations
and agreements of all the individuals, partnerships and companias comprising the Purchaser

SEVERABILITY

58 Inthe event of any confiict or inconsistency batween the terms of this Agresment and the Addendum then the terms of
the Addendum shali prevail and the terms of this Agreement in conflict or incansistent shall be deamed to be severad
frem the Agreement without affecting the valioity and/or enforceability of the balance of the Agreement If sny provision
of this Agreement is determined by a court of competent jurisdiction to be dkegal or invalid, or beyond the powers or
capacity of the partes herelo, then provided such provision is not in the Vendors soke apinan, essential or
fundamental to the completion of this transaction, such provision shall be deemed and canstrued 1o ba severed and
deleted from this Agreement, and Ibe remainder of this Agreement shall continue in full force and etiect

BINDING OFFER AND ENTIRE AGREEMENT

58, The parties re-affirm that this Agreerent when accepted shall constifute a Linding Purchase Agreemani between the
Purchaser and the Vendor. |l is agreed and understood that thers is no representation, warranty, collateral enm or
conditien affecting this Agreement or the Properly, or for which the Vendor for any sales representative represanting
the Vendor) can be held responsible or liable in any way, whather contained, portrayed, llustrated or represented by,
or in, any plan, drawing. brochure, display, model or any other sales/marketing matadal(s), or alleged against any
sales representative representing the Vandor, other than as expressed herein in writing.  Without limiting the
generality of the foregoing. it is undersiood and agreed by the parties hereta that tha Purchaser shall not make or
pursue any claim or proceeding against the Vendar, nor hodd the Verdor responsible or liable, whether based or
founded in contract law or in tort law, for innocent misrepresentation, negligent misrepresentation or atherwise. in

o
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respect of, or arising from, any statement, representation, warranty, eoltateral term or condition aleged to have been
made by ary sales representative or by any other person alleged 1o represent the Vendor on behalf of or purporting to
be binding upon the Vendor, save and axcept for those representations of the Vendar herain sat forth in writing. Tha
Purchasar further confirms that in entering info this Agreement, he has not relied on any representation, warranty,
collateral agreement or condition affecting this Agreement or the Property, ar suppared thereby, other than thosa
specifically sef out in this Agreament or in any of the schedules hereto, and specifically absolves the Vendor andior
any ather party that may seek indemnification or conbribution from the Vendor, of any obligation or [iability to perform
of comply with any promise or comply with any promisa or representation that may have been made by any sales
representative’agent or alleged against them, unless the same has been reduced fo writing 2nd is contained in this
Agreement or in the schedules hereto.

EXECUTION AND ELECTRONIC EXCHANGE

a0

This Agreement may be execyuted and counter-signed by telefacsimile andicr electronic mail and & telefacsimiie or
electrenically transmitted reproduction of this offer with a signature of the Vendar and/or the Purchaser may be relled
upan to the same extent as if it wera an original. The Vendor and the Purchaser covenant and agree, upon the reguest
of tha other, to provide an crignally exacuted copy of this Agresment to the requesting party,

Kz Build-Dev'Statevien Homes\Staleview Homes ikan Towns 1] IneCondominium Do d2V T erketing Versions\A gresment af Puschase and
Sale_complese_Peb 3303 | dox
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SCHEDULE "C"
TO THE AGREEMENT OF PURCHASE AND SALE OF STATEVIEW HOMES (NAQ TOWNS) INC.
TERMS OF OCCUPANCY LICENCE

1 The terms of the Occupancy Licence shall be substantially in accordance with the terms and conditions of
this schadule provided that the Vendor shall have the right to amend the terms of schedule in its discretion.
The transfer of title to the Unit shall take place on the Closing Date upon which date, unless atherwise
expressly provided for hereunder, the lerm of this Occupancy Licence shall be automatically terminated
ance tithe to the Unit has passad to the Purchaser.

z: The Vendor grants to the Purchaser & licence to occupy the Unit from the Occupancy Date to the Closing
Date (the "Interim Occupancy”]. The Purchaser shali pay to the Vendor the Occupancy Fee during the
Intarim Oeccupancy which is the aggregate of the following amounts, namely; a) the amount of interest
payable in respect of the unpaid balance of the Purchase Price at the prescribed rate; b) an amount
reasongbly estimated by the Vendor on a monthly basis for municipal realty 1axes attributable by the
Vendor to the Unit; and ¢) the projected monthly common expense contribution for the Unit. The accupancy
‘ee shall be paid on the first day of each month in advance during Interim Occupancy, no part of which shall
be cradited as payments on account of the Purchase Price, but which payments shall be a charge for
eccupancy only. If the Occupancy Date is not the first day of the month, the Purchaser shall pay on the
Occupancy Date a pro rata ameunt for the balance of the month by certified funds. The Purchaser shall
deliver to the Vendor on or before the Occupancy Date a seres of post-dated cheques as required by tha
endor for payment of the estimated monthly Occupancy Fee. The Occupancy Fee may be recalculated by
the Vendar, from time to ime based on revised estimates of the items which may be lawfully taken into
account in the caleulation therecf and the Purchaser shall pay to the \Vendor such revised Occupancy Fea
foliowing notice from the Vendor, With respect to taves, the Purchaser agrees that the amaunt estimated by
the Vendor on account of municipal realty taxes attributed to the Unit shall be subject to recalculation based
upon the real property tax assessment or reassessment of the Units andior Condominium, issued by the
Municipalily after the Closing Date and the applicable mill rate in effect as at the date such assessment or
reassessment i issued. The Deoupancy Fee shall thereupon be recalculated by the Vendor and any
amaount owing by one party to the other shall be paid in accordance with this agreement and/or the Act

3. The Purchaser shall be allowed to remain in cccupancy of the Unitduring Intarim Qccupancy provided the
terms ofthis Occupancy Licence and the Agreament have been observed and performed by the Purchaser,
In the evert the Purchaser breaches the terms of occupancy the Vendor in its sole discretion and withaout
limitation of any cther rights or remedies provided for in this Agreement or at law may terminate this
Agreement and revoke the Occupancy Licence wheraupon the Purchaser shall be deemed a lrespassaer
and shall give up vacant possession forthwith. The Vendor may take whatever steps it deems necessary to
obtain vacant possession and the Purchaser shall reimburse the Vendor for all costs it may incur.

4, At or prior to the time that the Purchaser takes possession of the Unit. the Purchaser shall execute and
deliver to the \Vendor any documents, directions, acknowledgments, assumption agreements or any and all
other documents required by the Vendor pursuant to thiz Agreement. in the sarme manner as if the closing
of the ransaction was taking place at that time. The Purchaser shall pay the monthly Occupancy Fee
during Interim Occupancy and the \endor shall return all unused post-dated Ocey pancy Fee chegues to
the Purchaser on or shortly after the Closing Date.

5 The Purchaser agrees to maintain the Unit in & elean and sanitary condition and not to make any
alterations, improvements or additions thereto without the prior written approval of the Vendor which may
ba unreascnebly withheld. The Purchaser shall be responsible for all utility, telephone expenses, cable
television service, or other charges and expenses billed directly to the occupant of the Unit by the supplier
of such services or by the Corporation or such other third party and not the responsibility of the Corporation
under the Condominium Documents, No noise constituting an annoyance andler nuisance or disrupting the
normal use of a residential unit shall be permitted 1o be transmitted from one residential unit to anoiher
residential unit. iIf the Viendor determines that any noise is being transmitted to another unit and that such
noise |s an annoyance and/or a nuisance andfor disruptive, then the owner of such unit shall, at hisher
Bxpense, lake such steps are necessary in the opinion of the Viendor rectify and/or abate such noise. Any
owner of a residential unit, save and except the Vendor or any related or affiliated company, who installs
andior causes to be instalied, hardwood fioaning, synthetic hard surface flooring, laminate flooring andior
any other ceramic tile flooring ("Hard Surface Flooring"), shall prior te such installation, install such saund
proofing sub-flocring material as required by the Vandor. In addition, the Vendor may require that tha said
unit owner(s) install carpeting (having a face weight and underpad as the Vendor may designate) over the
Hard Surface Flooring as the Vendor may deem necessary or desirable in order to abate noise in the unit
where the Hard Surface Flooring has been installed, In tha event that the said unit owner fails to undertake
the rectification/abatement measures required by the Vender, then the Purchaser shall be in default under
this licence and the Purchase Agreement entitling the Vendor to its remedies thereunder. In addition no
owner, tanant or sccupant of a Residential Unit shall be permitiad to alter, penetrate. remove, any portion of
any demizing wall or ceiling assembly (including the drywall) between any residential unit or any extarior
wall or ceiling, other than the application of any wall or celling covering or paint. In addition, no owner.
tenant or oecupant of a Residential Unit shall be parmitted to Install any alectronic equipment or audio
speakers in the cavity of any demising wall or cefing between any residential unit or any exterior wall or
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ealling. In the event that the said unit owner defaulis with respect to this obligation then the Purchaser shall
be in default under this licenca and the Purchase Agreement entitling the Vendor to ts remedies
thereunder

B. The Purchaser's occupancy of the Unit shall be governed by the provisions of the Condominium
Documents and the provisions of this Agreement. The Unit may enly be occupied and usad In accordance
with the Condominium Documents and for no other purpose.

[4 The Vendor and the Purchaser covenant and agree, notwithstanding the taking of possession, that all i2rms
heraunder continue to be binding upon them and that the Vendor may enforce the provisions of the
Occupancy Licence separate and apart from the purchase and sale provisions of this Agreemeni.

B. The Purchaser acknowledges that the Vendor holds a fire insurance policy on the Condominium including
all aspects of a standard unit only and not on any improvements or betterments made by or on behalf of the
Purchaser. It isthe responsbilty of the Purchaser, afier the Occupancy Dale to insure the improvements or
betterments to the Unit and to replace andlor repair same if they are removed, injured or destroyed. The
Vendar is not liable far the Purchaser's loss occasioned by fire, theft or cther casualty, unless caused by
the Vendor's willful conduct. The Purchaser must insure all chattals on the Property at histher own expanse
after the Occupancy Date. The Purchaser agrees to indemnify the Vendor for all losses, costs and
axpensas incurred as a result of tha Purchaser's naglect, damage or use of the Unit or the Condominium,
or by reason of injury to any person or property in or upon the Unit or the Condominium resulting fram the
negligence of the Purchaser, members of his immediate family, servants, agents, invitees, tenants,
contractors and licensees. The Purchaser agrees that should the Vendor elect to repair or redecorate all or
any part of the Unit or the Condominium as a resuit of the Purchaser's negleci, damage or use of the Unit
or Condominium, he will immediately reimburse the Vendaor for the cost of doing same, the determination of
need for such repairs or redacoration £hall be at the discretion of the Vendor, and such costs may be addad
to the Purchase Price.

8. In accordance with clause BO(B)(d) and (g) the Act, subject to sirict compliance by the Purchaser with the
requirements of occupancy set forth in this Agreement, the Purchaser shall not have the right to assign,
sublet or in any cther manner dispose of the Occupancy Licence during Interim Occupancy without the prior
written consent of the Vendor which consent may be arbitrarily withheld. The Purchaser acknowledges that,
if permitted by the Vendor, such assignment will result in the Purchaser owlng the Vendor, in addition to the
Purchase Price, all amounts equal to all Rebates and HST Credits as the assignment will disentitle the
Purchaser to the Rebates and will also pay the Vendor an administrative fee together with all applicable
taxes will be payable to the Vendor each fime the Purchaser wishes to assign, sublet or dispose of the
Oecupancy License during Interim Occupancy, and is permitted to do sa.

The provisions set forth in this Agreement, uniess otherwise expressly modified by the terms of the
Occupancy Licence, shall be deemed to form an integral pant of the Occupancy Licence. Subject to the
terms and conditions of the ONHWPA andlor the Addendum, in the event the Vendor elects to terminate
the Occupancy Licence pursuant to this Agreement following substantial damage to the Unit and/or the
Condominium, the Occupancy Licence shall terminate forthwith upon notice from the Vendor to the
Purchaser. Ifthe Unit andfor the Condominium can be repaired within a reasonable time following damages
as determined by the Veandor (but not, in any event, to exceed one hundred and eighty (180} days) and the
Unit is, during such period of repairs uninhabitable, the Vendor shall procead to carry out the necesseary
repairs o the Unit and/or the Condominium with all due dispatch and the Occupancy Fee shall abate during
the pericd when the Linit remains uninhabitable; otherwisa, the Purchaser shall vacate the Unit and deliver
up vacant possession lo the Vendor and all meneys, paid in respect of deposits and/or Extras (excluding
the Occupancy Fee paid to the Vendor) shall be returned to the Purchaser, Itis understood and agreed that
the proceeds of all insurance policies held by the Vendor are for the beneft of the Vandor alone. These
provisions are subject to any overriding provisions in the ONHWPA, its regulations and/or the Addendum to
the cantrary.

-

oa]
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Warranty Information for 1l TARION

New Homes in Parcel of Tied Land IR Soubrie

This Information sheel provides a basic overview of the warranties and protections that come with yaur Rome on 3
freehold parce| of tied land which i5 legally tied 1o a Commaon Elements Condominium Corparation, Typically,
ocoupangy of the home is provided before the dosing of the sale of the land. This warranty is provided 1o you by
your builder and backed by Tarion. For mere detaiied information, please visit tarion.com and log into our online
learning hub at www.tarion.com/learninghub

The Pre-Delivery Inspection (PDI)

Before vou take occupancy of your unit, your builder is required to conduct a pre-dellvery inspection, (PDI ) with
you of somecne vou designale to act on your behalf, If vou wish, vou may be accompanied by someone who can
provide expert assistance, The PDI is important becouse it is an opportunity to learn about how to operate and
maintain parts of your unit, such as the ventilation and heating systems, |t is also Important because It gives you
an opporfunity to note items in your unit that are damaged, missing, incomplate, or not waorking propery befare
You take ocupancy, This record is also vary important as it may belp show what items may have been damaged
tefore you moved in and helps resolve any disputes relating Lo whether or not an 12m ol damage was caused by
your cccupancy and use.

The POl |5 only one plece of evidence relating to demaged or incompbete itams, and you should take note and
document (8.g. via photos or videa] any concerns or damaged items as soon as you notice them alter taking
accupancy if they were missed during the PO If they are not addressed by your bullder, you ean include them in
your 30-Day Form to Tanon. Camaged items are covered under the warranty If the damage was caused by the
builder or their trades. There is more information about the POl here: www.tarlon_com/learninghub

Deposit Protection

The deposit you provide (o your builder is protected up to certain limis if your bullder goes bankrupt,
fundamentally breaches your Agreemont of Purchase and Sale or you exercise your right to terminate it. Depesit
coverage limits are S60,000 if the purchase price is S600,000 or lpss and 10% of purchase price to a maxkmum of
§100,000 if the purchase price s over S600,000. This protection Includes the maney you put down towards
upgrades and other exfras.

Delayed Occupancy Coverage

Your builder guarantees that your unit will be ready for wou to move in by @ date specified in the purchase
sgreement or adate that has been properly extended (If for certain reasons the eriginal occupancy date cannot be
rmet). You may be able to claim up to 57,500 from your builder in compensatien if they do net rmeet the conditions
far an sllowable extension that are outlined in the Addendum fo your Agreement of Purchase and Sale,

Warranty Coverage

The warranty on work and materials commences on your date of possession and provides up toa maximum of
5300,000 in coverage. There are mitations on scope and duration as follows. Your builder warrants that your
hame will, on delivery, have these warranties:

One-Year Warranty

*  Your homeis constructed in a workmanlike manner, free from defacts in material, is fit far habitation and
cormplies with Ontario’s Bullding Code

* Protects against unauthorzed substitution of items specified tn the Agreement of Purchase and Sale or

selecied by you
Tweo-Year Warranty
*  Protects against water penetration through the basement or foundation walls, windows, and the building
ervelope
= Covers defects inwork or materials inthe elecirical, plumbing, and heating delivery and distributon
syslems

= Cowvers defects inwork or materials that result In the detachment, displacement, or deterioration of
exterior cladding [such as brick work, aluminur, or vimyl siding)

= Protecis against Ontaria’s Bullding Code violations that affect health and safety
Sevan-Year Warranty

*  Protects agaimst defects in work or materials that affect a structural load-bearing elamant of the home
resulling in structural failure or that matarizlly and adversely compromise the strictural integrity: and/or
that materiaily and adversely affect the use of a significant portion of the home.,
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Warranty Exclusions

Your warfanty, provided to you by your builder and becked by Tarion, Is & limited warranty, snd the protection
provided by Tarion is also limited. Exclusions to coverage include; normal wear and tear, damage aused by
improper maintenance, damage caused by a third party, sécondary damage caused by defects that arg under
warranty, supplementary warranties, deficiencies caused by homeowner actions, elevatars, HVACD appliances,
specific defects acceptad in writing and darmage resulting from an At of God,

Common Elemants Nat Covered

There is no Common Elernent warranty coverage on Commen Element Condeminium Corporations under the
Dntario New Home Warranties Plan Act and Regulations. A% 3 purchaser, you should take note of the cammon
elements assocated with your home, & malntenance and repair of these items may ba the responsibility of the
homeowners in the project. subject to the corporation's declaration, This may include shared facilities, walioways,
roathways and services (e.g. water and sewage lines, garbage removal and snow remaoval].

Conztruction Performance Guldelines

Tha Consiruction Performance Guidelings are a resource to provide advanes guidance as to how Tarkon may
decide disputes between homeowners and builders regarding defects In work or materiaks, The Construction
Perlormance Guidelines are intended to complernent Ontario's Bullding Code. They ars supplemented by any
applicable guidelines or standards produced by industry associations. They do not replace manufacturer
warranties. The Construction Performance Guldelines are available In several different formats accessible via
CRE Larkon.com.

Important Next Steps
1. Vesi Tarion's website to leam more about your warranty coverage and the process for getting waranty

assistance, as well as your rights, responsibilities, and obligations as a new homeswner,

4. Pregare for your pre-delivery inspaction (PDI). Visit Tatlen's website for helpful resources, including a POI
Checklst and educational videos,

3. Register for Tarlon's MyHome right after you take occupancy, MyHome is an onfine toal WOu can use from
your computer of mobile device that allows you to submil warranty claims and upload supporting
deuments directly te your bullder and Tarlon, it also elerts you to important dates and warranty
tmiedings, allows you to receive official correspondence fram Tarion electronically, and schedule an
inspection with Tador whan you nead asskstance,

About Tarlon

Tarion is a not-for-profit organdzation that administers Ortario’s new homa warranty and protection program., Cur
role s to ensure that purchasers of new homes receive the warranties and pratections, provided by their builder
and backstopped by Tarion, that they are entitled to by faw,

Contach us at 1-877-982-T466 or customerservice@tarlon.com.

1

Find more warranty information at Tarion.com
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Pr.npgrt! Maa owns Phase 2 =8
Lot S 121 OEEI;
INFORMATION FOR BUYERS OF PRE-CONSTRUCTION CONDOMINIUM HOME
ABOUT THE POSSIBLE TERMINATION OF PURCHASE AGREEMENT

To: Purchaser(s) of the Property

| 1. Take Note

YOU ARE ENTERING INTD A PURCHASE TRANSACTION WHICH RELATES TO A PRE-CONSTRUCTION
CONDOMINIUM UNIT'. YOU SHOULD BE AWARE OF THE POSSIBILITY THAT IT MAY NEVER BE
COMPL

IMPORTANT INFORMATION ABOUT YOUR PURCHASE IS SET OUT IN THIS DOCUMENT.

TOU SHOULD REVIEW YOUR PURCHASE AGREEMENT INCLUDING THIS DOCUMENT WITH A LAWYER
FAMILIAR WITH CONDOMINIUM TRANSACTIONS,

REMEMBER THAT YOU HAVE A 10-DAY PERIOD TO CANGEL YOUR PURCHASE.?

| 2. Be Aware of Timing

The Vendor's best estimate as io when your unit will be ready for cccupancy is shown as the "First Tentalive
Oecupancy Date” on the Statemant of Critical Dates and jg 03/11/2024 (Month/DayYear). This date may

be further extended. Please refer to the Staterment of Critical Dates in the Tarion Condammnium Addendum (which forms
pan of your Purchase Agreement) for an explanation of how this date may change

3. Completion of Your Purchase Is Not Certain - It Can Be Terminated by the Vendor'

Your Purchase Agreement contains early termination conditions which could result in your purchase being

terminated. These are set out in detgil in the Taron Condorminium Agdendum. In ganeral terms, the Vendor can end
your purchase if:

(a) By (Manth/Day/Year), a set level ol sales for the project has not been achieved.

(b) By (Month/Dray/Year), cerlain zoning and/or development approvals have not
been obiained

{c) By (Month/Day/Year), satistactory financing for the project has not been obtained

This may not list all of the conditions that may exist in the Tanon Condominium Addendusmn

Mote: In most cases, if your Furchase Agreement is terminated, any deposit monles you have paid must be
returned to you with interest at the rate no less than that prescribed by the Condominium Act, 1998%, Othar
recourse (monetary or otherwise) may be limited — you should speak to your lawyer.

4. Ownership of Property -

The Vendor represents, warrants and declares that the Vendor owns the fraehold ownership interast in the Property or has
the power to compel transfer of the freehold cwnership interest in the Property before closing.

| 5. Title Restrictions

The Vendor reprasents, warrants end deciares that

(@  The Propery is free from any registered Uitk restriction that binds the Projectwhich would prevent completion of the
Project andfor sale of your unittoyou. 0 YES O NO

(bl M Mo, that is, if such a restriction exists, the Vendor's explanation for how the restriction will ba removed so the
Froject can proceed andlor the sale can be completed is sat out below (add attachmant, if necessary).

1 This information sheet apples to residential units in a standand residential condominium comoration as well a8 8 phazad
candominium corporaton (see paras 6{2) 2 and 4. of the Condominium Ast. 1968).
i See Comdommnnn Acl, 1698 .73
1 Note to Vendor: insart 'nia” in the dale area if any of paragrapha 3{a), (b) or (c) do not appiy.
4 Inferest reguired o be pald on deposil monles returmed to 8 purchaser is governed by tha Condommmim Act, 1998 — sae seclion
B2, and section 19 of 0. Reg, 4841, in general terms, § is 2 percentage points kess than a sified Bank of Canada raie
recalcEaiad every & manihs, I 8

o

Oelober 2018 [EI]

Page 10f2
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6. Zoning Status

The Vendor represents, wamants and declaras that

(8 The Vendor has obtained appropriate Zoning Approval for the Buildng. 0 YES O NO

() IF No, the Vendor shall give written notice to the Purchaser within 10 days after the date that appropriate
Zoning Approval for the Building is obtained.

7. Construction Status

The Vendor represenis, wamanis and declares that

(a) Commencement of Construction: 0 has occurred, or, 0 is expected 1o occur by {MonthiDay/Year)

{b}  Ifcommencement has not ooourred, the Vensdor shall give written notice to the Purchaser within 10 days after the
actual date of Commencemeant of Construction.

8. Your Purchase Agreement

This document is to be used for 8 purchase fransaction where the ransaction remaing conditional and the unit is s
candominium unit in respect of a condominium project for which a description is proposed to be registered under the
Cendaminium Act, 1898, This document® logether with the Taron Gondominium Addendum®, forms part of your
Furchase Agreement, This document, the Taricn Condeminium Addendum and the balance of your Purchase Agreement
are te be signed at the sama ime. If any conflict or insonsistency exists among these documents, the provisions of the
Tarion Condominium Addendum shall prevail followed by this documant. Terms not defined in this document have the
meaning &t out in the Tarion Condaminium Addendum.

| 9. Sign Up for MyHome

Tarion recommends that you register on Tarion's MyHome on-line portal, visit Tarion's website — tarion.com, and
carefully review the Homeownar Informalion Package to better understand your rghts and obligations under the statutory
wearranties,

| 10. Legal Advice is Important

PRIOR TO SIGNING THE PURCHASE AGREEMENT OR ANY AMENDMENT TO IT, YOU SHOULD SEEK ADVICE
FROM A LAWYER WITH RESPECT TO THE PURCHASE AGREEMENT ORANY AMENDING AGREEMENT TO THE
PROPOSED TRANSACTION. ALSD REVIEW WITH YOUR LAWYER THE DISCLOSURE

STATEMENT REQUIRED BY THE Mﬂﬂw ACT, 1998,
a2 0z
DATED iMonthDay ™ aar).

I"?e the undersigned acknowledoe having received and read this document

FPurchaser

Purchassr

!?ﬁ'.'r'kﬁ.:-"\-"-' TR,

Venaor

& Tanon's expectation is thal this document be placed at the frant of the purchase agreement. Compliance with the requirement 1o
place this docurnent at the front of the Purchase Agreement does not afiect enforceabilly of the purchase agreement

& This is the mandatary condominium addandum required o be attached fo this Purchase Agreemant and refesed to in Regulation
16548 undear the Onfaro Mew Home Waranfios Flan Acf

Oetober 2015 Page 2 of d
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Limited Use Freehold Form
{Tentative Occupancy Date - POTL/CEC)
Proporty ia0 Towns - Ph2

Statement of Critical Dates
Dalayed Occupancy Warranty

This Statement of Crtical Dates forma pari of the Addendum to which it Is attached, which In tum forms part of he
agraement of purchase and sak between the Vendor and the Purchaser realing o the Property. The Vendor must
complete all blanks set out below, Both the Vendor and Purchaser must sign this page.

NMOTE TO HOME BUYERS: Home buyers are sncouraged (o refer fo the Home Construction Rogulafory
Autherity's website www.heraontario.ca to confirm a vendor's Ncence status priar fo purchase as well as fo
review advice aboul buylng a new home. Please visit Torion's website! www.tarion.com for importamt
information about all of Tarlen's warrantles including the Delayed Occupancy Wamanty, the Pre-Delivery
Inspection and other matters of interest to new home buyers. The Warranty Information Sheet, which
accompanies your purchase agreement snd has important information, Iz strongly recommended as
esgential reading for all home buyers. The websife features a caleulator which will assist you in confirming
the various Critical Dates reisted to the cccupancy of your home.

VENDOR Stateview Homes [Mao Towins) Inc

PURCHASER

Full Mame(s)

1. Critical Dates
The First Tentative Occupancy Date, which g the dale thal the Vendor
anticipates the home will be completed and ready 1o move in, is: the 11th day of March, 2024

A Second Tentative Dccupancy Date can subsequently be sat by the Yendor
by giving proper written notice ai least 90 days before the Firsl Tenfative
Dooupancy Date. The Sacond Tentatve Occupancy Data can be up to 120 days
after the First Tentative Ocoupancy Dale, and 30 could be as lale as: tha 9th day of July, 2024

The Vendor must set a Firm Dccupancy Date by giving proper written notice al
least 80 days before the Second Tentalive Occupancy Dete. The Fem
Occupancy Date can be up to 120 days afler the Second Tentstive Occupancy
Dals, ard 5o could be as late as; the Gth day of Movember, 2024

If the Vendar cannot provide Oooupancy by e Firm Dccupancy Date, then the
Purchasar is enfitied to delayed occupancy compensation (see sechion 7 of e
Addendum) and the Vendor miist set a Delaped Ocoupancy Dafe,

The Vendor can set 3 Delayed Occupancy Date thal is up 10 365 days alter the
garier of the Second Tenlative Occupancy Date and the Firm Ccoupancy Date
This Qutside Occupancy Date could be as late as:; the 9th day of July, 2025

Z. Notice Period for an Occupancy Delay

Changing an Occupancy dale reguires proper written nofice. The Yendor, without

the Purchaser's consent, may delay Occupancy twice by up to 120 days each

fime by setting a Second Tentative Oocupancy Date and then a Firm Occupancy

Dale in accordance with section 1 of the Addendum and no fater than the

Outeide Occupancy Date.

Malice of a o bevond the First Tentative Dccupancy Date must be given no

later than; the o iz v the 12th day of December, 2023.
(la, sl ioast 90 days befors Ihe Fist Tenlabve Occupency Date), or alse the Firsl

Tanaive Occupancy Date aulomatically becomas the Firm Ooocupancy Date

Motice of a second delay in Oecupancy must be given no later than; the 10th day of April, 2024.
fi.|e., al least 90 days bafore the Second Tentafive Oocupancy Date), or ese the Second

Tentative Occupancy Date becomes the Firm Occugancy Date.

3. Purchaser's Termination Period

if the home is nol complete by the Outside Oocupancy Date, then the Purchaser

can terminate the transaction during & pericd of 30 days thereafier (the

“Purchaser's Termination Perfod™), which period, unless exlended by muiual

agreerment, will and an: the Bih day of August, 2025,

If the Purchaser terminaies the fransacton dunng the Purchaser's Termination

Period, then the Purchaser is entitled to delayed occupency compensalion and

1o a full refund of all monies paid plus interes! (see sections 7, 11 and 12 of the

Addarndum}.

Mofo: Any tire 8 Critical Dale ds sof or chanped as permiffed fn he Addendam, other Griticel Dates may change as woll. Al sy @iven [Frme

tha prarties must refer fo: the most recent revised Stafemant of Critical Dates; or sgreement or writien notice that sefs @ Critiesl Date, and
calculate revised Critical Dates velng the formplas contalmed In the Addendur. Crncal Dates can also change iF thare are i novoldadle

dilays (sew saciion 5 of ife Addendue].

B204/2021
Mcknowlsdg RS
VEMDOR PURCHASER: : =

B
POTL TENTATIVE — Qctobar 7, 2020 Page 1 of 14 i [fi:l

=y
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Limited Use Frechold Form
{(Tentative Occupancy Date - POTL/CEC)

Addendum to Agreement of Purchase and Sale
Delayed Occupancy Warranty

Thiz addendum, including the accompanying Statement of Criical Dates (the "Addendum”), forme part of the
agraement of purchase and sale (the “Purchase Agreement’) batween the Vendor and the Purchaser relating io the
Properly. This Addendum s o be used for & transaction where the home is freehold but also involves an interest in a
common elements condominium corporation,  This Addendum contains impaorant provisions that are part of the
delayed occupancy warranly provided by the Vendor in accordance with the Onlaro New Home Wamranties Plan Acl
fthe "ONHWP Act’), If there are any differences belween the prowvisions in the Addendum and the Purchase
Agreament, then the Addendum provisions shall prevail. PRIOR TO SIGNING THE PURCHASE AGREEMENT OR
ANY AMENDMENT TO IT, THE PURCHASER SHOULD SEEK ADVICE FROM A LAWYER WITH RESPECT TO
THE PURCHASE AGREEMENT OR AMENDING AGREEMENT, THE ADDENDUM AND THE DELAYED
OCCUPAMNCY WARRANTY.

Taron recommends that Purchasers register on Tarion's MyHome on-line poral and wist Tanon's websile -
tarion.com, to better understand thedr rights and obligations under the statutory warmaniies.

The Yendor shall complete all blanks set out below.

YEHDOR Srateview Homes [Mao Towng] [ne

Full Nameis)
48HH) -:Hﬂ C_ll.r.iﬁh:lu fd
HCRA Licence Number Address
g5 851 1249 4 Woodbridge Ontario L418BS
Phane City Praovince Poatal Code
O5-#51-1841 daniel@stateviewhomes com
Fax Ernail®
PURCHASER =
; City Provings Posial Code
Fax Emall®
PROPERTY DESCRIPTION
THLL TR34, 7846 MoCowen Rowd
Municipal Address :
Markham Uintarko
Cly Province Postal Code
Shor Legal Description
MNumber of Homes in the Freehold Project 76 (if applicable — sea Schedule A}
INFORMATION REGARDING THE PROPERTY
The Yandor conhrms hal:
ia) The Property is within & plan of subdivision or & proposed plan of subdivision, D Yes @ Mo
If yas, ihe plan of subdivision is registerad O Yes O No
If the plan of subdivision is not registared, approwval of the drafl plan of subdivision has bean
giveEn. O Yes O Ma
ib} The Vendor has received confirmation from the relevent govemment authorities that there ia
suffeciant
{i] waler capacity; and (i) sewage capacily to serice the Propery & Yes O Mo

If yes, the nature of the confimation is as follows:
If the avaiability of water and sewage capacily {5 uncertain, the issues to be resolved are as follows

{2} A building permit has been ssuad for the Property. O Yes @HNo
(d) Commencement of Construction: © has ooaurrad; or @ Is expected o occur by the 18 day of May 2033

The Vendor shall give wiitten nofice to the Purchaser within 10 days afier the actual date of Commencement of
Construction.

Mate: Since iImporian notices will be sent bo this address, it s essantial that yoe onsure ihat a rellable emsll sédress |8 provided and thal
your cosmpulor seitings permit rocelpt of notioes from the other party.

013
PFOTL TENTATIVE - Ocbobar 7, 2020 h)& 4 F
)
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Limited Use Freehold Form
(Tentative Occupancy Date - POTL/CEC)

SETTING AND CHANGING CRITICAL DATES
1. Betting Tentative Dccupancy Dates and the Firm Occupancy Date

(@) Completing Construction Without Delay: The Vendor shall take all reasonable steps to complete construction
of the home subject to all prescribed requirements, o provide Occupancy of the home without delay, and, to
register without detay the declarstion and description for the related common elements condominium
corporation

(bj First Tentative Occupancy Date: The Vendor shall identfy the First Tenfative Occupancy Dale n lhe
Statement of Critical Dates sttached to this Addandurn at the tme the Purchass Agreamant is signed,

(c] Second Tentative Occupancy Date: The Vendor may choose to sat a Second Tentative Qocupancy Dale that
is no later then 120 days afier the First Tentative Occupancy Date. The Vendor =hall glve writtan notice of the
Second Tentatve Occupancy Date to the Purchaser ai least 50 days before the First Tentative Occupancy Date,
or 56 ihe First Temative Occupancy Date shall for all purposes be the Fiem Occupancy Data.

(2] Firm Occupancy Date: The Yendor shall set a Firm Occupancy Date, which can be no |ater than 120 days
amar the Second Tentative Occupancy Date or, If a Second Tentative Occupancy Dale is not sed, no Iater than
120 days after the First Tenlative Occupancy Date. If the Vendor elects not 1o set & Second Tentatve
Oocupancy Date, the Vendor snal give written natice of the Firm Occupancy Date to the Purchaser at least 80
days before the First Tentative Occupancy Date, or sise the First Tenlative Occupancy Date shall for- all
purposes be the Firm Ccoupancy Date, If the YVendor elects 1o 56t a Second Tentative Occupancy Date, the
Wendor shall give written notice of the Firm Occupancy Date fo the Purchaser at least 90 days before the
Second Tentalive Ocoupancy Date, or ¢lse the Second Tentative Occupancy Dabe shall for all purposes be the
Firm Cecupancy Dale,

(&) Notice: Any notice given by tha Vendor under paragraphs (c) and (d) must set dut the stipulsted Critical Date,
Bs applicabis.

2. Changing the Firm Occupancy Date — Three Ways

{a) The Firm Octupancy Date, once set or deamed o be sel in accordance with section 1, can be changed only:
(i) by the Vendor setting a Delayed Occupancy Date in accordance with section 3;
(i) by the mulual written agreement of the Vendor and Purchasar In accordance with section 4; or
(i) as ihe result of an Unavoidable Delay of which proper wnitten nofice is given in accordance with section 5.
{b}If a paw Firm Occupancy Date is sel in accordance with section 4 or 5, (hen tha new dale is the *Firm Oecupancy
Date” for all purposes in this Addendum.

3. Changing the Firm Occupancy Date — By Setling a Delayed Qccupancy Date

(alif the Vaendor cannot provide Occupancy on the Firm Occupancy Date and sections 4 and 5 do not apply, the
Vendor shall select &nd give writien nofice 1o the Purchaser of @ Delayed Occupancy Date In accordance with
his seclion, and delayad occupancy compeansation is payabe in accordance with section 7.

(0] The Delayed Ocoupancy Dele may be any Business Day after the date the Purchaser receives wilten nolice ol
the Delayed Octupancy Date bul mot later than the Qutside Occupancy Date,

(o) The Vendor shall give written noticé to the Purchaser of the Defayed Occupancy Date as soon as the Vendar
knows that it will be unabde fo provide Cocupancy on the Firm Qocupancy Date, and in any event at least 10 days
before the Firm Occupancy Date, falling which delayed occcupancy compensalion is payable from the date thet is
10 days before the Firm Dccupancy Dale, in sccordance with paragraph Tic). I nofice of a new Delayed
Ocecupancy Date is not given by the Yendor, bafore the Firm Occupancy Dats, then the new Delaved Occupancy
Crate shall be desmed to be the date which is 90 days after the Firm Occupancy Date.

(d] After the Delayed Occupancy Date i set, if the Vendor cannot provide Occupancy on the Debawyved Ocoupanay
Date, the Vendor shail sslect and give witten notice to tha Purchaser of a new Delayed Occupancy Date, unkess
the delay arses due o Unavoidable Dalay under section 5§ or is muiually agreed upon under section 4, in which
casa the requirements of those sections must be mal. Paragraphs (b) and () above apply wilh respect io the
sefiing of the naw Defayed Occupancy Date,

(@) Medhing in this sechon affects the right of the Purchaser or Vendor 1o terminale the Purchase Agreement on the
bases set out in section 11,

4, Changing Critical Dates = By Mutual Agreement

{a) Thiz Addendum sefs out @ framework for setting, extending and'or accelerating Crtical Dates, which cannot ba
altered contractualy excepl as set out in this section 4, Any amendment not in accordance with this seciion (s
voidable at the oplion of the Purchaser. For greates cerlainty, this Addendum does nol resirct any exlensions of
the Closing dale {i.e,, tile ransfer date] whera Qocupancy of 1hie horme has already bean given to the Purchasser,

(0] The Vendor and Purchaser may al sy e, after signing the Purchase Agresment, mutually agree in wiiling to
accelarate or exend any of the Critical Dates. Any amendmen! which accelerales or exbends any of the Critical
Dakes must include the following provishons:

(i} the Purchaser and Vendor agree that the amendmeni is enfirely voluntary — the Purchaser has no obligation
io sign the amandmant and each understands that this purchase trangaction will still be valid if the Purchasar

doas not sign this amendmant;
(il] the amendment includes & revised Staterment of Crlical Dates which replaces the previous Siatemant of

Critical Dates;

]
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{li} the Purchaser acknowledges that the amendment may affect delayed occupancy compensation payabla: and
{iv) If the change involves extending either the Firm Occupancy Date or the Delayed Occupancy Date. then tha
amending agreement shall:

|, disclose fo the Purchaser that the signing of the amendment may resull in the loss of delaped
ocCupancy compensation as described in section 7;

ii. unless thers is an express waiver of compensation, describe in reasonable detail the cash amount,
goods, senvices, or other consideration which the Purchaser sccapis as compensation; and

lli. contain a statement by the Purchaser thal the Purchaser walves compensation or accepis the
compansation referred to in clause i above, in either case, In ful salisfaction of any delayed
oécupency compensation payable by the Vendor for the period up io the new Firm Occupancy Date
o Delayed Occupancy Date,

I the Purchaser for his or her own pumcses requests a change of the Firm Occupancy Date or the Delayed
Oceupancy Date, then subparagraphs (o)), fiii) and (iv) above shal not apply.

{ch A Nendor is permitled to include & provision in the Purchase Agreement allowing the Vendor a one-tme
unifatral ight to exiend & Firm Occupancy Date or Delayed Occupancy Date, 83 the casa may be, for one {1}
Business Day to avold the necessity of tender where a Purchaser is not ready 1o complete the fransaction on
the Firm Qccupancy Date or Delayed Occupancy Date, as the case may be, Delayed pcoupancy compensation
will nat be payable for such period and the Vendor may not impose any penalty or interest charge upon the
Purchasar with respect to such exlension.

(d) The Vendor and Purchassr may agree in the Purchase Agresment fo any unilateral extension or acoaleration
righta that are for the benefit of the Purchaser.

5. Extending Dates - Due to Unavoidable Delay

{a})fl Unavoidable Delay occurs, the Vendor may extend Crifical Datas by no more than the length of the
Unavoidable Delay Penod, without the approval of the Purchaser and without the requirement to pay delayed
OCCupancy compensation in connection with the Unavoidable Delay, provided the requirements of this section
are mel.

{b)}If the Vendo: wishes o extend Crilical Dates on account of Uravoidabie Delay, the Vendor shall provide writhen
notice o the Purchaser selling cut a brief descriplion of the Unavoldabie Defay, and an astimate of tha durabon
of the delay. Once the Vendor knows or oughi reasonably to know that an Unavoldable Dialay has commanced,
the Vendor shall provide written notice to the Purchasar by the eariier of 20 days thersafter: and the nax
Critical Date.

(C) As s00n as reasonably passible, and no later than 20 days after the Vendor knows or ought reasonably o Know
that an Unavoigate Delay has concluded, the Vendor shall provide written notica 1o the Purchaser setting oul a
bried description of the Unavoidable Delay, identifying the date of its condusion. and salling new Critical Dates,
The new Crilical Dales are caicwiated by adding 1o the then next Criical Date the number of days of the
Unavoidable Delay Penod (the other Colical Dates changing accordingly ), provided thal the Firm Occupancy
Date or Delayed Occupancy Date, as the case may be, must be at least 10 days aher the day of giving notice
unless the parties agree olherwise. Either the Vandor or the Purchaser may raguest In writing an earfier Firm
Occupancy Dale or Delayed Occupancy Date, and the other pany's consent 1o the earlier date shall not be
unreagsonably withheld,

(d)If the Vandor fails to give writien notice of the conclusion of the Unavoidabis Delay in the manner required by
paragraph (c} above, then the notice is Ineffective, the exisiing Critical Dales are unchanged, and any delayed
peocupancy compensalion payable under section T I8 payable from the existing Firm Qcoupancy Dale

(e} Any nodice setting new Crilical Dates given by the Vendor under this section shall include an updated revized
Statement of Crtical Datea.

EARLY TERMINATION CONDITIONS
6. Early Termination Conditions

(@) The Vendor and Purchaser may include condifions In the Purchase Agreement that, If not salisfied, give rise o
earty lerminabon of the Purchase Agreement, but only in the limited way described in this section

it} The Vendor is not permitted to include any conditions In the Purchase Agraement other than: the types of Eary
Termination Conditions listed in Schedule A; andfor the conditions referrsd 1o in paragraphs ()), (k) and (1) below
Any other condition inchaded In @ Purchase Agreement for the benefit of the Vendor thal is not BHDIMSSY
permitted under Schedule A or paragraphs (j), (k) and (1) below is deemed null and void and i nat anfarceabie
by the Vendor, but does not affect the validity of the balance of the Purchasa Agreement.

{e} The Vendor confirma thal this Purchase Agreement Is subject 1o Early Termination Conditians that, if niot
saliefied (or waived. if applicable), may result in the ermination of the Purchase Agreament. 2 ¥as O MNa

{d) If the answer in (c) above is "Yes', then the Early Termination Condilions are as follows. The obligation of each
of the Purchaser and Yendor to complete this purchase and sale fransaction Is subject 1o satisfacihon (or waivar,
if applicable) of the following conditions and any such conditions set out in an appendix headed “Early
Termination Conditisns™:

—.--i_I:Hf-
(5 o]
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Condition #1 {if applicable)
Description of the Early Termination Condition:

The Approving Authonity (as that term iz defined in Schaduls A) is:

The date by which Condition £1 is to be satisfisd iz tha day of 20

Condition 82 (if applicable)
Descrption of the Early Termination Candibon:

The Approving Authority {as that term is defined in Schedula A) s

The data by which Condition #2 is to be satisfied |s tha day of LM

The date for satisfaction of any Early Termination Condtion may be changed by mutual agreement provided in
all cases i1 s set at least 90 days before the First Tentative Occupancy Date, and will be deemed to be 90 days
betore the First Tenative Occupancy Date if no date is specified or f the date specifed is later than 90 days
before the First Tentative Occupancy Date. This lime limilation does not apply to the condition in subparagraph
1{bjiv) of Schedule A which must be satisfied or walved by the Vendor wilhin 60 days following the later of: {A)
the signing of the Purchese Agreement; and (B) the salisfaction or waiver by the Purchaser of a Purchaser
financing condition permitied under paragraph (1) below.

Mote: The parfies must add addiions! pages as an appandix to this Addendum if theve are addifonal Eady
Terminafion Condifions,

(&) There are no Early Terminaton Conditions applicable o this Purchase Agreement other than those identilied in
subparagraph (d) above and any appendix listing additional Early Termination Conditions

{fi Tha Vendor agrees io take all commercialy reasonable steps within its power 1o satisty the Early Terminaton
Condifions identified in subparagraph (d) above.

{4} For conditions undar paragraph 1(a) of Schedute A the following applies:

(it conditions in paragraph 1(a) of Schedule A may not be waived by either party;

(i} tha Vendor shall provice written notice not kater than five (5) Business Days afier the date specified for
satisfaction of & condibon that: (A) the condition has been satisfied; or (B) the condition has not been
safisfied (together with reasonable details and backup materials) and that as & resull the Purchase
Agreement is terminated; and

{lii} Ifnotice is not provided as required by subparagraph (i) above then the condition |s deemed not satisfied
and the Purchase Agreemeant is terminatad.

{h} For condiions under paragraph 1(b) of Schadule A the following apphes:

(i} conditions in paragraph 1(b) of Schedule A may be waived by the Vendor;

(i} the Vendor shall provide written notice on or before the date spectfied for satisfaction of the condibon that:
(A} the condilion has been salisfied or waived; or (B) the condition has not been satisfied nar waived, and
that as a result the Purchase Agreement is terminated; and

(i} if notice is not provided as required by subparagraph (i) above then the condifion is deemed satisfied or
waived and the Purchase Agreement will continue o be binding on bolh paries,

{i} I a Purchase Agreement or proposed Purchase Agreement cordains Eardy Termination Conditions, the
Furchaser has three (3} Business Days after the day of receipt of a true and complete copy of the Purchase
Agreament of proposed Purchase Agreement [o rewiew tha nature of the condilions (preferably with legal
counsed), If the Purcheser Is not satisfied, tn the Purchasar's sole discretion, with the Early Termination
Conditions, the Purchaser may revoks the Purchaser's offer as set out in the proposed Purchase Agreement, or
terminate the Purchase Agreement, as the case may ba, by giving written nolice to the Vandor within those
hree Business Dhays.

{l) The Purchase Agreement may be condilional until Closing (ransfer to the Purchaser of lile 1o tha home), Lpan
compliance with the subdivision control provigions (section 50) of the Planning Act and, if applicatle, registration
of a related common elements condominium corporation under the Condominium Acl, 7998, which compliance
shall be obtained by the Venoor at i1s sole expense, on or before Closing

(k] The Purchaser iz cautioned that there may be other conditions in the Purchase Agreement that allow the Vendor
o farminate e Purchase Agreement due o the fault of the Purchaser,

{l} The Purchase Agreement may include any condition thal is for the sole benefit of the Purchaser and that s
agrand to by the Vendor (e.g., the sale of an existing dwelling, Purchaser financing o a basament walkout).
Tha Purchase Agreement may specify ihal the Purchaser has a right fo terminate the Purchase Agreamant if
any such condition is not met, and may sel oul tha terms on which termination by the Purchaser may be
effectad,
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MAKING A COMPENSATION CLAIM
7. Delayed Occupancy Compensation

(a} The Vandor warranls fo the Purchaser that, if Occupancy s delayed beyond the Firm Occupancy Date (other
than by mutual agreement or s a result of Unavoidable Delay as permitied under sections 4 and 5), then the
Vendor shall compansate tha Purchaser up to a total amount of $7,500, which amount includes: {I) payment to
the Purchasaer of a sel amount of $150 a day for living axpenses for each day of delay un®l the Ococupancy Date;
or the date of termination of the Purchase Agreement, as appicable under paragraph (b) below; and {i} any
other expenses (supported Dy receipts) incurrad by the Purchaser due to the delay.

(b) Delayed occupancy compensation is payable only if; (i) Occupancy and Closing ocours, or (il) the Purchase
Agreement (s |Brminated or deemed 0 have been wrminated under paragraph 11(b) of this Addendum. Delayed
gccupancy compensalion is payable only if the Purchaser's claim is made to Tarion in wriling within one (1) year
after Occupancy, or after ermination of the Purchase Agreement, as the case may be, and otherwise in
dccordance with this Addendum. Compensation claims are subject o any further condiions set aut in the
ONHWP Aci.

{g) Wihe Yendor gives written notice of a Delayed Occupancy Date 1o the Purchaser less than 10 days before the
Firm Qeoapancy Date, contrary to the requirernents of paragraph 3(c), then delayed ooccupancy compensation is
payable from the date that is 10 days before the Firm Occupancy Date,

{d] Living expenzes are direct living costs such a3 for accommodation and meala. Receipts are nol reguired in
support of & elaim for lving expenses, as a set dally amount of 5150 per day is payable. The Purchaser must
provide receipis In support of any claim for other delayed occupancy compensation, such as far moving and
storage costs. Submission of false receipts disentiies the Purchaser lo any dalayed occupancy compensation in
connection with a clalm,

(@) If delayed occupancy compensation is payable, the Purchaser may make a claim to the Vendor for that
compensation aftar Occupancy or after termination of the Purchase Agreement, as the case may be, and shall
include all receipis (apart from living expanses) which evidence any part of the Purchaser's claim. The Vendor
shall assess the Purchaser's claim by determining the amount of delayed occcupancy compensation payabie
based on the rules sat oul in section 7 and the receipts provided by the Purchaser. and the Vendor shall
promplly provide thal assessment information to the Purchaser. The Purchaser and the Vendar shall use
reasonable efioriz to seftle the claim and when the claim |s selled, the Vendor shall prepare an
acknowledgement signed by both parties which:

(i} includes the Vendor's assessment of the delayed occupancy compensation payabls:

{#) describes in reasonable detall the cash amount, goods, servives, or other consideration which the
Purchaser accepts as compensalion (the "Compensation”), i any; and

(M) contains a statement by the Purchaser thal the Purchaser accepis the Compensation in full salisfaction of
any dalayed occupancy compensaton payable by the Vendor,

{f} If the Vendor end Purchaser cannot agree as conlemplated in paragraph T{a), then o make a daim o Tanon
the Purchaser must file @ claim with Tarion in wiiting within ane [1) year after Occupancy. A claim may also be
mace and tne same rues apply I the sale ransaction is terminated under paragraph 11{b), in which casa, the
deadine for a caim s one (1) year after tesmination.

(g) If delayed occupancy compensation s payable, the Vendor shall sither: pay the compensation 85 soon as the
proper amount is determined; or pay such amount with interest (al the prescribad rate 85 specified in subsaction
13(1) of O.Reg. 42/01 of the Condomirium Act, 1928}, fram the Occupency Date 1o the date of Closing, such
amount 1o be an edjustment to the balance due on the day of Closing.

8. Adjustments to Purchase Price

Only the items set out in Schedule B {or an amendment to Schedule B), shall be the subject of adjusiment ar
change o the purchase price or the balance due on Closing. The Vendor agrees that it shall not charge as an
adjustment or readjustmaent to the purchase price of the home, any relmbursement for a sum paid or payable by
the Vendaor to & third party unless the sum is uitimataly paid to the third party either before or sfter Closing. If tha
Vendor charges an amount i confravention of the precading sentence, the Vendor shall foribwsith readjiust wilh
ihe Purchasar. This section shall not: resfrict or prohibit payments for fems disclsed in Part | of Scheduls B
which have a fixed fee; nor shall It restrict ar prohibit the parties from agrasing on how to allocate =z betwean
tham, any rebates. refunds or incentives provided by the federsl povemment, a provincial of municipal
government or an egency of any such govermnment, before or after Closing,

9. Occupancy

if the Purchaser accepis or is required to accept Occupancy in advance of receiving a tile transfer of the home,
ihan tha provisions of Schedule C shall apply

MISCELLANEQUS
10. Ontario Bullding Code - Conditions of Occupancy

{3) Onor before the Occupancy Date, the Vendor shall deliver fo the Purchaser:
(i} an Occupancy Permit (a5 defined in paragraph (d)} for the home: or

(k]
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(i} if an Occupancy Permit Is not required under the Building Code, a signed written confirmatian by the Vendor
that all conditions of cocupancy under the Building Code have been fulfilled and Occupancy is permitted
under the Bullding Code.

{b} Notwithstanding the requirements of paragraph (a). to the extent that the Purchaser and the Vendor agree that
e Purchaser shall be responsibie for one or more prerequisiies to obtaining permission for Occupancy wnder
the Building Code, {Ihe "Purchaser Cccupancy Oblgations’).

(I} the Purchaser shad nol be enlithed to delayed occupancy compensation if the reason for the dalay is that the
Purchaser Occupancy Obligations have not been compleled;

(ily the Vendor shall deliver bo the Purchaser, upon fulfiling all prerequisites to oblaining permission for
Oecupancy under the Bullding Coda (othar than the Purchaser Occupancy Obligations), a signad writian
confirmation that the Vendor has fulfilled such prerequisites; and

(i) if the Purchaser and Vendor have agreed thal such prerequisites (ofher than the Purchaser Occupancy
Obfigations) are W be fulfiled pror to Occupency, then the Vendor shall provide the signed writtan
confirmation required by subparagraph (i) on or before the Occupancy Date.

(e} If the Wendor cannol satisfy the requirements of paragraph (8) or subparagraph (b)), the Vendor shall set a
Delayed Occupancy Date {or new Delayed Ccoupancy Date) on a date that the Vendor reasonably expects o
have satisfied the requirerments of paragraph (&} or subparagraph (b)ii), as the case may be. In setling the
Delayed Cocupancy Date (or new Delayed Occupancy Date), the Vendar shall comply with the requirements of
section 3, and delayed ocoupancy compensation shall be payable in accordance with section 7. Despie the
foregoing, delayed cccupancy compensation shall not be payable for & delay under this paragraph (c) if the
inability to satisfy the requirements of subperagreph (b){ii) is because the Purchaser has falled to satisfy the
Purchaser Occupancy Obligations.

{d)For the purposes of this section, an “Occupancy Permit” means any weitten or electronic document, however
styled, whether final provigional or temporary, provided by the chief building official {as defined in the Building
Code Act) or 8 person designated by the chief building official, that evidences that parmission to ocoupy the
rome undar the Building Code has been grarted

11. Termination of the Purchase Agreesment

{8)The Vendor and the Purchaser may terminate the Purchase Agreement by mutual written agraament. Such
written mutual agreement may specily how monies paid by the Purchaser, induding deposilis) and moniss for
upgrades and extras ara {o be allocated if not repaid in ful,

(B}F for any reason (ofher than breach of contract by the Purchaser) Occupancy has not been given o the
Furchaser by the Qulside Occupancy Date, then the Purchaser has 30 days lo terminate the Purchase
Agreement Dy writlen nolice 1o the Vendor. If the Purchaser does not provide wrillen notice of termination within
such 30-day period than the Purchase Agreement shall continue to be binding on both parties and the Detayed
Occupancy Date shall be the dale set under paragraph 3ic), regardiess of whether such date [ bevord he
Qutside Occupancy Date.

{c) if: calendar dates for the applicable Critical Dates sre not Inserted In the Stetement of Critical Dates; or if any
date for Occupancy s expressed in the Purchase Agreement or in any other document ta be subject to change
depending upon the happening of an event (other than as permitted in this Addendum), then the Purchaser may
terminate the Purchase Agreemant by writien notice to the Vendor,

(d)The Purchase Agreement may be terminated in accordance with the proviglons of section & or Schedule C.

|#)Nething in this Addendum derogates from any right of termination that either the Purchasar ar the Vander may
have at law or in equity on the basis of, for example, frustration of contract or flundamental breach of contract,

If} Except as parmilted in this section, the Purchase Agreement may not be terminated by reason of the Vendor's
dalay in providing Occupancy alone,

12. Refund of Monies Paid on Tenmination

ia)if the Purchase Agreement is terminated (cther than as a resull of breach of contraci by the Purchaser), then
uniess thare is agreament o the contrary under paragraph 11{a), the Vandor shall refund all manies paid by the
Purchasar including deposilis) and monies for upgrades and exiras, within 10 days of such termination, with
Interest from the date sach amount was paid o the Vendor to the date of refund 1o tha Purchaser. The Purchaser
cannot be compelled by Ihe Vendor to execute a relaase of the Vendor as a prerequisite to abtaining the refund
of monies payable as a result of termination of ihe Purchase Agreement under thiz paragraph, although the
Purchaser may be reguired to sign a written acknowledgemeant confirming the amount of maniss refundad and
termination of the purchase transaction. Mathing in this Addendum prevenis fhe Vendor and Purchaser from
entering Into such other farmination agreement andlor release as may be agreed to by the parties.

{B)The rate of interest payable on the Purchaser's monies shall be calculaled in accordance with the Condominium
Acl, 1998

(ciMNowithstanding paragraghs (a) and (b) above, if either party initiates legal proceedings 1o contest termiration of
the Purchase Agreement or the refund of monies paid by the Purchaser, and obtains a legal determination, such
amouns and interest shall be payable as determined in those proceedings.

13. Definltions
“Business Day" means any day ofher than: Saturday, Sunday, New Year's Day, Family Day; Good Friday; Eastar

Maonday; Victoria Day; Canada Day; Civic Holiday, Labour Day; Thanksgiving Day; Remembrance Day; Christmas
Day, Boxing Day, and any special hotiday procisimed by the Governor General or the Lieuienant Governor, and
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where New Year's Day, Canada Day or Remembrance Day falls on a Salurday or Sunday, the folowing Monday is
not a Business Day, and where Christmas Day falls on a Saturday or Sunday, the following Monday and Tuesday
are nof Business Days; and where Chrisimas Day falls on a Friday, the following Monday is not a Business Day
“Closing" means the completion of the sale of the home including transfer of tithe 1o the home 1o the Purchaser.
“Commencement of Construction"” means the commencament of construction of foundation components or
elamenis (such as footings, rafts or piles) for the home.

“Critical Dates” means the First Teniative Occupancy Date, the Second Tentative Occupancy Dade, the Firm
Occupancy Date, the Dalayed Occupancy Date, the Quiside Docupancy Date and the last day of the Purchaser's
Termiration Perod.

"Delayed Occupancy Date” means the date, sel in accordance with seckon 3, on which the Vendor agrees to
provide Oocupancy, in the event the Vendor cannot provide Occupancy on the Firm Occupancy Date,

“Earty Termination Conditions” means the typas of condificns listed in Schedule A,

“Firm Occupancy Date”™ means the firm date on which the Vendor agreess to provide Occupancy as sel in
eccordance with this Addendum

“First Tentative Occupancy Date™ means the date on which e Vendor, at tha time of signing the Furchase
Agresmant, antcipates that the home will be complete and ready for Occupancy, as et out in tha Statament of
Critscal Dates,

“Ocoupancy”™ means the nghl o use or ceoupy he home In accordance wilth the Purchase Agresment
“Occupancy Date” means the date the Purchaser is given Occupancy on or before Closing,

“Quiside Ccoupancy Date™ means the latest date that the Vendor agress o provide Seoupancy to the Purchaser,
as confirmed in the Statement of Critical Dales.

“Property” or *home” meang the freehold home being acquired by the Purchaser from the Vender, and ifs interest
iri the related common elements condominium corporation.

"Purchaser's Termination Peorled”™ means the 30-day pedod durng which the Purchaser may terminate the
Purchase Agreement for delay, i accordance with paragraph 11(&).

“Second Tentative Dececupancy Date” has the meaning given to it in paragraph 1(e)

“Statemaent of Critical Dates” means the Siatemaent of Critcal Dates attached to and forming part of this
Addendum {in form o be determined by Taron from Sme fo lima), and, if applicabls, as amanded in accordanoe with
this Addendurm,

"The ONHWP Act” means the Onfaro New Home Wamanties Plan Aot incliding regulations, as ameandad from
tirme o tirme,

“Unavoidable Delay™ means an evenl which delays Dcoupancy which iz a strike, fire, explosion. flood, act of God,
civll Insurrection, act of war, act of terrorism or pandemic, plus any period of delay directly caused by the evanl.
which are beyond the reasonable control of the Vendor and are not caused or contributed to by the fault of the
Vandaor,

"Unavoidable Delay Perled” meens the number of days belwesn the Purchaser's recelpt of written nofice of the
commancamant of the Unavoidable Delay, as required by paragraph 5(b), and the date on which the Unavoldable
Delay concludes,

14, Addendum Prevails

The Addendum forms part of the Furchase Agreement. The Vendor and Purchaser agree thal they shall not include
any provision in the Furchase Agreement or any amendment 1o the Purchase Agreament or any other documeant (o
indirectly do so through repiacement of the Purchase Agreement) that derogates from, conflicts with or is
inconsistant with the provisions of this Addendum, excepl where this Addendum expressly permits the parias o
agree or consant to an aftermative amangement, The provisions of this Addendum prevall over any such provison,

15, Time Pericds, and How Motice Must Be Sant

ja}Any written notice required under this Addendum may be given personally or sent by email, fas, courler or
registered mail o the Purchaser or the Vendor at the addressicontact numbers identified on page 2 or
replacement addrass'contact numbera as provided in paragraph {c) below. Mobices may alsp be sent to the
solicitor for each parly if necessary contact information is provided, but nofices in all events must be sent to the
Purchazer and Vendor, ae spplicable. IF email addresses are est out on page 2 of this Addendum, then the
partios agres that notices may be sent by amail ls such addresses, subleat o paragraph (o) bolow

(B} Written notice given by ona of the means identified in paragraph {a) is deamed to be given and received: on the
date of delivery or fransmission, if glven personally or sent by armall or fax (or the next Business Day if the date of
defivery or ransmisson 15 not @ Business Day):, on the second Businass Day following the date of sanding by
courer; or on the fifth Business Day following the date of sending, if sent by registered mail, If @ postal stoppage
or inferuption cccurs, notices shall not be sent by reglstered mall, and any notice sant by registerad mail within 5
Business Days prior 1o the commencement of the postal stoppage or Interruption must be re-sent by another
means In order to be effective, For purposes of this saction 15, Business Day Includes Remembrance Day, if it
falls on a day other than Saturday or Sunday, and Easier Monday

(e} If eithar parly wishes (o receive writtan notice under this Addendum at an address/contact numbear other than
those identified on page 2 of this Addendum, then the party shall send written nofica of the change of address,
fax rumber, of emall address o the other parly In accordance with paragraph (b) above,

id) Timme periods within which or following which any act is 10 be done shall be calculaled by exciuding the day of
delivary or fransmission and including the day on which the peniod ends,

(e) Time pariods shall be calcsated using calendar days including Business Days bul subject to paragraphs (1), (9)
and (h) below,
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{f) Whara the time for making a claim under this Addendum expires on a day that Is nol a Business Day, the claim
may be made on the next Business Day.

{g)Prior nofica periods that begin on & day that is not a Business Day shall begin on the naxt earlier Businass Day,
axcept that notices may be sent andlor recelved on Remembrance Day, if it falls on & day other than Saturday or
Sunday, or Easter Monday

(hiEvery Critical Date must occur on & Business Day. If the Vendor sels a Critical Date that ocours on g date other
than a Business Day, the Critical Dale is deemed to ba the naxt Business Day.

{1} Words in the singular include the pleral and words inthe plural include the singular,

{j) Gendar-specific terms include both sexas and indude corporations,

16. Disputes Regarding Termination

fa} The Vendor and Purchaser agree that disputes arsing betwaen them relating to termination of the Purchass
Agresment under section 11 shall be submitted 1o arbiration in accordance with the Arbitralion Acl, 7997
{Ormlario) and subsection 17{4) of the ONHWP Act.

(o] The pariies agree that e arbitrator shall have the power and discretion on mokon by the Vendor or Purchaser
or any other intérested party, or of the arbirator's awn motion, 1o consolidate multiple arbitration proceedings on
the basis that they ralse one or more comman isswes of fact or law that can more efficiently be addressed ina
single procesding. The arbitrator has the power and discrelion to prescribe whatever procedures are useful or
necegsary o adjudicate the common issues in the conschidated proceedings im the most just and expeditious
manner possibla. The Arbitralion Acl. 7991 (Ontanc) applies 1o any consalidation of multipla arbitration
proceadings,

ic) The Vendor shall pay the cosis of the arbifration proceedings end the Purchaser's reasonable legal expenses in
connaclion with the proceedings unless the arbitrator for jusl cause orders olherwiss,

{d} The parties agree to cooparate so that the arbitration proceedings are conducted as expeditioushy as possible,
and agree that the arbitrator may Impose such time limits or other procedural requirements, consistent with the
requirements of the Arbitrafion Aci 7397 (Onfario), as may be reguirad to complele the proceadings as guickly
a5 reasonably possibbe

(8] The arbitrator may grant any form of refief permitted by the Arbifration Acl 7397 (Ontario), whether or nol the
arbilrator concludes thal the Purchase Agreement may propery be terminated.

For more Information please visit www. tarion.com

i_I'|I7|
i i -
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Limited Use Freehold Form
{Tentative Occupancy Date - POTL/CEC)

SCHEDULE A
Types of Parmitted Early Termination Conditions

The Vendor of a hama is permitted to make the Purchase Agreoment conditional as follows:

{a} wpon recerpt of Approval from an Anproving Authority for:

{iy @& changa to the official plan, other governmental devslopment plan or zoning byJaw {including & minar
variance);

{iiy & consent o creation of a lot{s) or part-lot{s);

(i) & cerificate of water potability or other measure relaling to domastic water suoply 1o the home,

{iv) @& certificate of approval of septic systerm or othar measure relafing to waste disposal fram the home;

{v) completon of hard services for the property or surmounding area {i.e., roads, rafl crossings, water lines, sewage
lines, other ufilifies);

{wl) allocation of domestic water or storm or sanitary sewage capacity:

{vi) easemenis or similar rights serving the propery or surrounding area;

{vH) site plan agresments, density agreements, shared facilities agresments or cther development agreements with
Agproving Authorities or nearby landowners, and/or any development Approvals required from an Approving
Authority; andlos

[ix} ;rta rﬂanu. plans, elevations and/or specifications under architectural contrels imposed by an Approving

utharity.

The above-noted conditions are for the benehit of both the Vendor and the Purchaser and cannot be waived by aither

party.

(B Jupon

{f) subject to paragraph 1(c), receipt by the Vendor of confirmation that sales of homes in the Freehcld Projact
have sxceeded a specified threshold by a specified date;

(i) subject to paragraph 1{c), receipt by the Vender of confirmation that inancing for the Freehoid Froject on terms
satisfactory ta the Yendor has been amanged by a specified daie;

(I8} receipt of Approval from an Approving Auihority for a baserment walkout; and/or

{iv) confirmation by ihe Vendor thet i is satisfied the Purchaser has the financial resources to complets the
transaction

The above-noted condiione are for the benafit of the Vandor and may be walved by the Yendor in is sole discretion,

(c) the following requirsmeants apply with respect lo the condifiens set out in subparagraph (b))} or 1(b)(it):

(I} the 3 Business Day pedod in section () of the Addendum shall be extended 1o 10 calendar days for a
Purchase Agreement which contains a condiion sal out in subparagraphs H{Bii} andfar b))

(i) the \Verdor shall complets the Property Description on page 2 of this Addendum;

(lf) the date for satisfaction of the condion cannot be later than 9 months following signing of the purchase
Agraement; and

{iv] wnl the condition is satisfied or waved, all monias paid by the Purchaser 1o the Vandaor: including deposit{s)
and monies for upgrades and extras: (A) shall be held in trust by the Vendor's lawyer pursiant to a deposdt lrust
agreement (executed in advance in the form specified by Tarion Warranty Corporation, which farm Iz available
for inspection al the offices of Tarlon Waranly Corporation during normal business haurs), or sacured by other
securlly acceplable to Tarion and aranged in writing wilh Taron, er () faikng compliance with the requirerman
set out in clause (A) above, shall be deemed to be hald in trust by the Vendor for the Purchaser on the same
IermnE as are sat outin the form of deposit trust agreement described in dause (A) above,

2, The foliowing definitions apply in this Schedule:

“Approval” means an approval, consent or permission (in final form not subject to appeal) from an Approving Authority
and may include completion of necessary agreements (.2, sile plan agreement] 10 alow lawlul access to and use and
eccupancy of the praperty for its intended residential purpose.

“Approving Authority”™ meana a government (federal, proviecial or munigipal), governmental agency, Crown
corporation, or quasi-govemmental authority (a prvalely operaled organization exercising authority delegaled by
lzgislation or a govemment).

“Freehold Project” means the construction or proposad construction of free or mers freohold homes {including the
Furchasers home) by the same Vendor in @ single location, either at the same time or consecutively, as a single
cocndinated undertaking

3. Each condition must:

(2} be sef cut separately;
(b) be reascnably specific as lo the type of Appraval which is needed for the transaction; and
{c) identify the Approving Authority by reference to the level of governmant andics the identity of the povemmental

agency, Crown corporation or quask-governmental authority.

4. For greater certainty, the Vendor is not permitted to make the Purchase Agreement conditional upon:

(a) recelpt of a bullding permi;
(b} receipt of an cccupancy permit, andior
{c) completion of the home.

it
POTL TENTATIVE — Oclober 7, 2020 Pagsa ﬂgﬂd
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Limited Use Freehold Form
(Tentative Occupancy Date - POTL/CEC)
SCHEDULE B
Adjustments to Purchase Price or Balance Due on Closing

PART | Stipulated Amounts/Adjustments

These are gdditional charges, fees or other anticipated adjusiments o the final purchase price or balance
dus on Closing, the doliar value of which is stipulated in tha Purchase Agreament and set cut below

[Draft Note: List items with any necessary cross-raferances to text in the Purchase Agreemeant.]

o2
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Limited Use Freehold Form
(Tentative Occupancy Date - POTL/CEC)

PART Il All Other Adjustments - to be determined in accordance with the terms of the
Purchase Agreement

These are additional charges, fees or other anficipated adjustments lo the final purchase price or balance
due on Closing which wil be determined afler signing the Purchase Agreement, all in accordance with the

terms of the Purchase Agreement.

[Draft Note: List tems with any necessary cross-references fo text in the Purchase Agreement.]
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SCHEDULE "B”

Part | - refer to the following secfions in the Agreemen! of Purchase and Sale

Paragraph 7 In the event that the Vendor receives any rebate, credit, recovery, adjustment,
discount or similar benefit from any party or parties in respect of any itemn that the Vendor is
entitled to charge the Purchaser for In accordance with this Agreement, then the Vendor shall
be entitled to retain any such rebate, credil, racovery, adjusiment, discount or similar benefit for
ite own use and es its own property absolutely and shall not be obliged to credit or adjust with
the Purchaser for any such rebate, credit, recovery, adjustment, discount or similar benefil.

Paragraph 7(c): The Purchaser shall pay fo the Vendor on closing the charge imposed upon the
Vendor or its solicitors by the Law Society of Ontario upon registration of the Transfes/Deed of
Land or Charge/Morigage of Land or any other instrument In the amount of sixty-five dollars
(565.00);

Paragraph 7(e). A Five Hundred Dollars ($500.00) administrative fea shall be charged 1o the
Purchaser for any chegue delivered to the Vendor pursuant to thizs Agreement or for any extras
ordered, which is relurned "N.5.F." or upon which a "slop payment” has been ordered or is not
honoured by the bank of the Purchaser for any other reason (collactively "Returned Chegue™)
and such administration fee shall form a credit in favour of the Vendor in the Statement of
Adjustments for each Returned Chegue and shall be paid on the Closing Date

Paragraph 7{g): All proper read|ustments shall be made after Closing, if necessary, forthwith
upon written request The Vandor may resarve a Vendor's Lien, following the Vendor's usual
farm, for unpaid purchase monies or adjustments or claims herein provided together with the
interest thereon as provided for herein, and the Purchaser covenants and agrees to forthwith
pay all costs in relation to said Vendor's Lien including, without limitation, the Vendor's solicitor's
legal fees and disbursements and the cost to register said Vendor's Lien on title to the Property.
The Vendor will upon requeast deliver (o the Purchaser (for registration at the Purchaser's
expense) a release of the Vendor's Lien after such unpaid purchase monies or adjusiments or
claims harein provided, as applicable, together with the interest thereon as provided for herein
have been recaived by tha Vendor and upon payment of a discharge fee of one hundred dollars
($100.00) plus Applicable Taxes,

Paragraph 7(h): The Purchaser shall provide a refundable security deposit in the amount of
twenty-five hundred dollars (52,500.00) on the Closing (the "Security Deposit") to secure
compliance with the Purchaser's obligations hersunder including, without limitation, the
Furchaser's grading and subdivision damage covenants. Tha Purchasear and/for the Purchagar's
designate does hereby agree that at the time of the PDI or such other time as may be set by the
Vendor, the Purchaser and/or the Purchaser's dasignate will attend at the Property and upon
suich request, the Purchaser andlor the Purchaser's designate and Vandor mutually agree that
they will atterd at the Proparty to inspect with the Vendor the subdivision services installed by
the Vendor or Vendor and to compile a list of all existing damages or defects fo the subdivision
services, including buried or damaged water boxes and keys, damaged curbs or sidewalks,
retaining walls, acoustic barners, fences and other such applicable services. Such compiled list
to be signed by the Vendor and the Furchaser and'or the Purchaser's designate, and the
Furchaser shall not under any circumstances be responsible for the cost of repair, rectification
or replacement of such existing damages or defects and the Vendor shall not apply any portion
of the Security Deposit paid by the Purchaser in compliance with this Agreement in respect of
the repair, rectification or replacement of any such existing damages to the subdivision services.
The Vendor's consulting engineer for this subdivision shall be the authority for the development
of the subdivision as a whole and will determine responsibility and damages and costs therefora
and in the event that the Vendor's consulting engineer determines the responsibility for the cost
of repair, rectification andior replacement iz that of the Purchaser, then the Vendor will charge
the Purchaser accordingly, save and except for those items listed on inspection as noted harain
and the Purchaser agrees to abide by such enginear's decision and tha Vendor will deduct the
cost of such repair, reclification or replacement from the Security Deposil relevant thareto.
Should the cost of such repaire, reclification or replacement EXCEED the value of the Security
Daposit, then the Vendor shall be entifled to compensation from the Purchaser for the difference
between the Securty Deposit and such costs and the Purchaser shall pay such shortfall amount
upon demand by the Viendor. The Security Deposit, (or any balance thereof after applicable
deductions as herein described) shall be released to the Purchaser(s) named in this Agreement
AFTER the avent of Municipal Assumplion of Subdivision Services,

Faragraph 7ii}. In the event the Vendor has provided the Purchaser with a building or
foundation survey, the Purchaser shall pay the Vendor same in the amount of five hundred
($500.00), plus Applicable Taxes as an adjustment on Closing; Fm

9 |
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Paragraph 7(k). If the Purchaser fails to anter into any necessary contractual arrangements with
the relevant public or private utility authorites and suppliers with regards to the provision of
water, hydro, gas, cable TV andior any other service to the Property on or after the Closing Date
(or the Occupancy Date if the Purchaser takes Occupancy of the Dwelling before the date of
Closing), the Purchaser shall forthwith upon demand pay te the Vender all ameunts charged to
the Vendor after the Clesing Date (or the Occupancy Date if the Purchaser takes Occupancy of
the Dwelling before the date of Closing) with regards to such ulilities andfor services plus the
Vendor's administrative fee of two hundred fifty doflars (5250.00) plus Applicable Taxes for each
month {or part thereof) that the Vendor is charged for each said utililies andfor servicas,

o

ol
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Part 1l

Paragraph 7: In the event that the Vendor recerves any rebate, credit, recovery, adjustment,
discourt or similar benefit from any party or parties in respect of any item that the Vendor is
antitied to charge the Purchaser for in accordance with this Agreement, then the Vendar shall
be entitied to retain any such rebate, credit, recovery, adjustment, discount or similar benefit for
its own use and as its own property absciulely and shall not be obliged 1o credit or adjusl wilh
the Purchaser for any such rebate, credit, recovery, adjustment, discount or similar benefi.

Paragraph 7{a): The Purchaser agrees to take all necessary steps to assume immediately on
Closing, charges for electricity, water, gas and other services, and the Vendor may recover any
payments made by the Vendor on account of the Propery from the Purchaser. The gas
materfwater meter/slectricity meter isfare not incdluded in the purchase f tthey isfare not the
Property of the \endor. The Purchaser shall pay, or reimburse the Vendaor for the cosi of, or the
charge made for, or prepayments for, or security performance deposits relating to. any of the
water, electricity or gas service, including, without limitation, the cost and/or installation of any
meters, and the installation, connaction andfor energization fees for any of such services. The
Purchaser agrees to accept the ulility suppliers designated by the Vendor, Subseaquent to
Closing and prior to assumption of the subdivision by the Municipality, if the Purchaser changes
any or all of the utility suppliers, the Purchaser shall be responsible for the repair of any damage
caused to the Property and neighbouring lands by such alternate utility suppliers and any costs
incurred by the Vendor or Vendor to resiore the Property to the onginal state provided by the
Vendor,

Paragraph 7(b): Taxes, fuel water rates, assessmen! rates and local improvementis to be
apportioned and adjusted with the Vendor being responsible for all such charges Up to the
Closing Diate with the Purchaser being responsible for all such charges from and including the
Closing Date, Where the Vendor has posted security for taxes, made payment for taxes or has
been advised by the applicable authority that taxes will be billed to its account for the current
year and/or following year, taxes shall be adjusted as if such sum had been paid by the Vendor
notwithetanding that the same may not by the Closing Date have been levied or paid, subject,
however, 1o readjustment upon the actual amount of said reaity taxes being ascertained. In the
avent realty taxes have not been individually apportioned or assessed in respect of this Property
and remain en blog, then notwithstanding that such en bloc taxes may be outstanding and
unpaid, the Purchaser covenanis to complate this transaction and accept the Vendors
undertaking to pay realty taxes once individually assessed against this Property and agrees to
pay on Closing a deposit to be readjusted and to be applied on account of the Purchaser's
portion of reaty taxes applicable to this Property. Municipal realty tax re-assessment andfor
supplementary tax bilis refating to the Dwelling constructed on the Property issued subseguent
to the Closing shall be the sole responsioilty of the Purchaser. Notwithstanding the foregoing,
the Vendor shall not be obliged to make any readjustment of the foregoing deposit in the event
that such readjustment is equal to or less than one hundred fifty dollars ($150.00).

Paragraph T(d); The Vendor represents and warrants that it |s reregistered as a builder under
the Warranty Act, as hereinafter defined, and that the Property is or will be enrolled under the
Warranty Act. The Purchaser covenants and agrees to reimburse the Vendor on closing for the
enrcliment fee paid by the Vendor for the Property under the Warranty Act (together with any
provincial or federal taxes eligible with respect thereta);

Paragraph T{fi: any increase after the date of execution of this Agreement by the Purchaser in
any levy, payment, contribution, charge, fee assassment, logether with any and all interest
charges pertaining to development charges levied by fthe municipality including without
limitation, any parks levies, development charges, education development charges, cash in lieu
of parkland dedication paymenis, publc art contributions andlor impost charges (collectively, the
"Existing Levy") required, assessed, charged of imposed as of that date by the Municipality, a
regional municipality, a transi authority, a public or separate school board or any other autharity
having |urisdiction under the Development Charges Act, the Education Act, the Planning Act
and any other existing or new legislation, bylaw andfor palicy andlor f any of the sforesaid
authorities reguire, assess, charge or Impose & new or any other levy, payment, coniribution,
charge, fee or assassment (collectively referrad 1o as the "New Levy") under the Development
Charges Act, the Education Act, the Planning Act and any other exisling or new legisiation,
bylaw andfor policy after the date of axecution of this Agreement by the Purchaser then, the
Purchaser shall pay to the Vender the increase to the Existing Levy and/or amount of the MNew
Levy, as the case may be, as an adjustment on the Closing Date plus Applicable Taxes axigible
thereon;

Paragtaph 7(). Any charges, plus Applicable Taxes, paid by the Vandar to the Municipality
amdior other governmental authority with respect to "Biue Boxeg" or other recycling programs,

shall be reimbursed to the Vendor on the Closing; f.'&ﬂ
| o4 [§I:|
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Paragraph 5{l): if requested by the Vendor or the Electricity Provider (as defined below), then
the Purchaser agrees to enter into or assume a contract with the provider of eleciricity andior
the party monitoring consumption of electricity to the Property (the "Electricity Provider"), on the
Electricity Provider's form, for the prowision andior metering of electricity senvices to the
Property. The fees, costs and charges {including, without limitation, any rental, security deposit,
administration, commedity and non-commodity feas/charges) for such electricity services and/or
for monitoring consumption of same shall be adjusted for the month of closing with the
Purchaser being responsible for such fees. costs and charges from and afler the Closing Date,

Paragraph 7(m): if requested by the Vendor or the Water Provider (s defined below), then the
Purchaser agrees to enter into or assume a contract with the provider of water and/or the party
monitonng consumption of water (o the Property (the "Water Provider™), on the Water Provider's
form, for the provision andior metering of water senvices to the Property. The fees, costs and
charges (Inciuding, without limitation, any rental, security deposit, administration, commodity
and non-commodity feesicharges) for such water services andlor for monitoring consumption of
same shall be adjusted for the month of closing with the Purchaser being responsible for such
fees, costs and charges from and after the Closing Date;

Paragraph 7in}. if requested by the Vendor or the Gas Provider (as defined below), then the
Purchaser agrees to enter into or assume a contract with the provider of gas andior the pary
maonitoring consumption of gas to the Propery (the "Gas Provider"), on the Gas Provider's farm,
for the provision and/or metering of gas sarvices to the Property. The fees, costs and charges
(including, without limitation, any rental, security deposit, administration, commodity and non-
commedity fees/charges) for such gas services and/or for monitoring consumption of same shall
be adjusted for the month of closing with the Purchaser being responsible for such fees, costs
and charges from and after the Closing Date.

Faragraph 7io); In the event the Vendor has undertaken an oblgation to the Vendaor to
contribute to the cost of subdivision esthelic enhancement such as boulevard treatment or
improvement, or landscaping, or subdivision entrance features, or corner lot fencing, or fences
or retaining walls, in the subdivision, the Purchaser shall, on closing, reimburse the Vendor as to
the cost therecf for the Property, the cost to be absolutely determined and apportioned by
statutory declaration sworn on the part of the Vendor.

Paragraph 8: All proper readjustments shall be made after Closing Date and/or the Occupancy
Date, if necessary, forthwith upon request  Any limits on the costs of adjustments or
reimbursement shall be deemed o be exclusive of applicable taxes and the Vendor shall be
entitled to add the cost of applicable taxes to such adjustments, including any HST that may be
added to the Levies or other adjustments, i raquirad by the Canada Revenue Agency. The
Vendor shall provide a statutory declaration of the costs far which it is requesting re-adjustmant
after clesing, and such adjustments as owed to the Vendor shall be a charge on the Property,
and the Vendor shall be entitlied to a vendor's lien in respect of same and shall be entitled to
enferce such payment in the same manner as a mortgage in default,

Paragraph 8{a) The Purchase Price set out above includes the HST net of Rebates as
assigned/transferred to the Viendor, and the Purchase Price has been established on the basis
that Purchaser will qualify for the full amount of the Rebate or Rebates, as applicable, and that
the Rebate or Rebates will be assigned or an equivalent amount transferred or credited to the
Vendor, in addition to such Purchase Price. The current rate of HST is 13 percent and this is
the rate that is applicable to this contract before netting out the Rebates from such HST.
Furchasers are advised that the Purchase Price offered to the Purchaser has bean calculated
on the basis that the Purchaser shall qualify for and assign to andfor transfer and/or reimburse
the Vendor the maximum Rebate based on the Purchase Price set out herein as adjusted, save
and except as hereinafter set out to the contrary. The Vendor shall credit the Purchaser on
Claosing Date as determined by the Vendor, with all Rebates to which the Purchaser is entitled,
subiect to the Purchaser assigning and/or transferring or crediting the Rebates (or an equivalent
amount) to the Vendor and/or reimbursing the Vendor for such Rebates as hersinafter set out
subject to the assignmentitransferd/crediting of the Rebates to the Vendor. The Purchaser
warrants and represents that he/she qualifies for the full ameunt of the Rebale possible with
respect o this purchase transaction and that either he or she or a blood relation, as set out in
the ITA, shall be cccupying the Property from and after the Closing Date. In the event that there
is any legisiation of any Governmental Authority thal does not permit the assignment of the
Rebate then the Purchaser shall iransfer, cedil and/or pay an eguivalent amount of the Rebate
to the Vendor on Closing (or thersafter as applicable) and the Vendor shall be entitled to
vendor's lien for such amount and the Purchaser acknowledges that this amount form pan of
the consideration due lo the Vendor,

Faragraph 9(b): If the rate of HST is increased or decreased or the percentage of calculation of
the Rebate Is amendedireduced, or the rate or thresholds In respect of the HST axemplions or
rebate entitlement are changed between the date of this Agreement and the ﬁ!g Date or

52
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Occupancy Date, with the result that the nel amount of the HST to be remitted by the Yendor
increases, then the Purchasar shall pay the Vendor an amount on the Closing Date egual to
guch additional HST payable by the Vendor, A statutory declaration of any officer of the Vendor
as to the slteralion, increase amendment, etc., as hereinbefore set out shall be determinative in

this regard,

Paragraph Bic): If the rate of the HST is reduced between the date of this Agreement and the
Closing Date but such reduction is for the benefit of the Purchaser and not the Vendor (the
"HST Credit"), then the Purchaser hereby assigns all right, benefit and entittement to such HST
Credit and shall execute any and all forms, documents, assignments, elc., as required by the
Veendor in this regard in the Vendors absolute discretion. The Purchaser hereby irrevocably
authorizes and directs CRA to pay or credit the HST Credit directly lo the Vendor

Paragraph 8(d). The Purchaser covenanis and warrants (which covenant and warranty shall
survive the completicn of this Agreement) that hesshe has not made any claim and will not make
any claim for any Rebate or HST Credit in respect of the Property.

Paragraph B{e). Motwithstanding any other provision in this Agreement to the contrary, the
Purchaser agrees that the Purchase Price for the Property, set out on page 3 of this Agreement,
does nof include HST on closing adjustments and amounts payable for Extras and/or upgrades
purchased or ordered by the Puichaser (whether as part of this Agreement or otherwisa)
payable under this Agreement and that same are subject to HST on the Closing Date and that
such HST shall be chargeable and payable by the Purchaser in addition to any other HST
nchuded in the Purchase Prica. The Purchaser acknowledges and agrees that the HST payable
in respect of such adjustments andior Extras andlor upgrades shall be at the rate of HST
otherwise applicable to this Agreement.

Paragraph 10: The Purchaser hereby imevocably assigns andlor transfers to andlor credits the
Vendor all of the Purchaser's nghts, interests and entitlernents to the Rebate (and concomitantly
reicases all of the Purchaser's claims to or interests in the Rebate. to and in favour of the
Vendor), and hereby irrevocably authorizes and directs CRA to pay or credit the Rebate directy
to the Vendor. The Purchaser represents and warrants that the Purchaser is acquiring the
Froperty for his or his blood relative's primary place of residence within the meaning of the
Excise Tax Act (Canada) or Income Tax Act (Canada) or any replacement statute and is entitled
to the maximum amount of the Rebate applicable to purchase transactions of this nature, at the
Purchase Price as amended in accordance with in this Agreement. In the event that there are
separate assignments and rebates of the provinclal and/or federal portion of the HST with
respect to this transaclion, the Purchaser shall execute and deliver all applications,
assignments, declarations, documents andior other assurances (in the form required by the
Vendor or the Government of Canada and/or the Province of Ontario) to the Vendor raquired to
estsblish and assign all of his or her right, title and interest in the Rebates or any portion thereof,
. In the event that there is any legislation of any Governmental Authority that does not permit
the assignment of the Rebale then the Purchaser shall transfer, credit andior pay an equivalent
amount of the Rebate to the Vendor on Closing [or thereafter as applicable) and the Vendor
shall be entitiea to vendor's lien for such amount and the Purchaser acknowledges that this
amount form part of the consideration due to the Vendor. The Purchaser covenants and agrees
that the Vendor shall have the right in its complete discretion to determine whether the
Furchaser qualifies for any Rebates and the Vendor's determination of such entittement shall be
final and binding. The Purchaser hereby covenants, warrants and/or represents to the Vendor,
with respact to this transaction, that:

a) the Furchaser is a natural person who iz acquiring the Property with the intention of
peing the sole beneficial owner thereof on the Closing Date {and not as the agent or frustee for
or an behalf of any cther party or parties),

b} upon the Occupancy Date and continuing up to and Including the Closing Date. and
continuing thereafter, the Purchaser or one or more of the Purchaser's bloed relations, as
determined in accordance with the Excise Tax Act (Canada) and Income Tax Act (Canada),
shall personaily occupy the Property as his, her or their primary place of residence, for such
period of time as shall be required by the applicable lagislation in order to entitle the Purchaser
to the Rebate (and the ultimate assignment thereof ta and in favour of the Vendor) in respect of
the Purchaser's acquisition of the Property; and

c) he or she has not claimed (and hereby covenants not to hereafler claim), for the
Purchaser's own account, any part of the Rebate in connection with the Purchaser's acquisition
of the Property, save as otherwise hereinafter expressly provided or contemplated or permitted.

o

Faragrapn 11 The Purchaser acknowledges and agrees that E"’
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a) the total consideration for the caleulation of HST includes not enly the Purchase Price
but all other taxable supplies charged to the Purchaser pursuant to this Agreement or otherwise
including without limitation, Extras, upgrades, applicable adjustmenis and/or reimbursements
charged by tha Vendor under this Agreement such as Tarion Enrolment fees, connections fees,
as well as any charge for development charge levies and aducation levies or other levies and
charges, elc. (with such additional amounts hereinafter referred o as the "Additional Charges™),
the costs of which the Vendor may charge to the Purchaser. The Additional Charges and
applicable HST shall constitute part of the taxable supply with respeci to the said transaction
and shall be added {o the Purchase Price to determine the total consideration upon which HST
and the Rebate are calculated, and

b) any Extras andfor Additional Charges are par of the single supply of the homa and for
HST purposes constiules a change in the price being paid for the Dwelling and for the purposes
of HST zhall be deemed 1o form part of the Purchase Price.

Paragraph 12: If it is determined by the Vendor that tha Purchaser is not entitied to the
maximum permitted Rebate or any portion thereof (including any partion of same the Purchaser
becomes disentitied to as a result of an increase in the total consideration payable hereunder as
a result of any Additional Charges, Extras, elc, purchased or payable by the Purchaszer), the
Purchaser agrees to pay 1o the Vendor, in addition to any other amounts stipulated in this
Agreement, the amount of the Rebate to which the Purchaser becomes disentitied, (which shall
be paid on the Closing Date) and until so paid, such amount shall form a charge/vendor's lien
against the Proparty, which charge shall be recoverable by the Vendor in the same manner as a
mortgage in default. The Purchasar covenants and agrees to indemnify and save the Vendor
harmless from and against any |oss, cost, damage and/or liabilty {including without mitation,
legal fees and disbursements, and an amount equivalent to the Rebate, plus penalties and
interest thereon) which the Vendor may suffer, incur or be charged with, as a result of the
Purchaser's failure to qualify for the maximum permitted Rebate, or as a result of the Purchaser
having qualified initially but being subsequently disentitied to the Rebate, or as a result of the
inability to assign the benefit of the Rebate to the Vendor (or the ineffectiveness of the
documents purporting to assign the benefit of the Rebate to the Vendor) and such amounts
shall be deemed o comprise a vendor's lien registerable on tille to the Propery. If the Vendor
determines that the Purchaser is not entitled to the Rebate at any lime prior to the Occupancy
Date then it shall be entited to demand and the Purchaser shall pay, an additional depasit egual
to an amount that is 20% of the Purchase Price as set out on Page 3 of this Agreement.

Faragraph 13: The Purchaser covenants and agrees that in the event of any amendment,
revival, novabon, re-instatement of this Agreement, acquisttion of Extras or upgrades, or any
other action of the Purchaser resulls in the Rebate or HST Credit net being assignable, in whole
or in part, then the Purchaser shall pay toc the Vendor on the Closing Date the amount of the
Rebate or HST Credit which the Vendor doas not raceive or bacome entitled fo.

Faragraph 14: The Purchaser covenants and agrees that any breach by it of the provisions as
set out in these foregeing sections dealing with HST shall be deemed fo be a fundamental
breach by the Purchaser and the Vendor, in addition lo (and without prejudice to) any other
rights or remedies available to the Vendor (at law or in equity) may, at its sole option, unilaterally
suspend all of the Purchaser's rights, benefits and privileges contained herein (including without
limitation, the right to make colour and finish selections with respect to the Froperly as
hereinbefore provided or contemplated), andfor may unilaterally declare this Agreement to be
terminated and of no further force or effect, whereupon all deposit monies theretofore paid,
tegether with all monies paid for any extras or changes to the Property, may be retained by the
Vendeor as its liquidated damages, and not as a penalty, in addition to (and without prejudice fa)
any other rights or remedies avallable to the Vendor at contract, law or in eguity

Ko Baid-DevSinteview HomesSmbevies Homes [Roo Powns 11 InoCandominium Documents 423700 Drall Rocuments! Taron Schodale
g Feb I 107 dnex
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Limited Use Freehold Form
(Tentative Occupancy Date - POTL/CEC)

SCHEDULE C

Terms of Occupancy Licence

if the purchaser akes Occupancy of the home before the date of Closing or IS moubEed 0 9o 50 under the Purchsse
Agresmen, then the lollowing provisions shall spply:

1. The Purchaser shall be given Oocupancy of the home on the Occupancy Date.

2. The Purchaser shall not be required fo pay the balance due on the purchase price on the Ocoupancy Date
unlesa the Occupancy Date iz also the Closing Date,

3. The Purchaszer shall pay to the Vendor a monthly Occupancy Fee from and afier the Oocupancy Date which
shall not exceed an amounl celculaled as follows:

{l] interes! calculated on a monthly basis on the unpaid balamce of the purchass price al the
prescribed rate as specfied in subsection 19(1) of O Reg 4801 to the Condominium Acdt, 1908:

plus

(i) an amount reasonably esSmated by the Vendor on @ montly basis for municipal really taxes
attribaitable by the Vendor to the home: plus

{lii) the projectsd monthly common expense contrbution for the home's share of the
comman elements condominium corporation (CEC).

The Qucupancy Fea shall be payable on the frst day of each month in advarce until the dete of Closing. The
Octupancy Fae is a fee for the use of the home and no part of it shall be credited as payments on account of
the Purchase Price. If Occupancy doas not occur on the first day of the month, the Purchaser shall pay on
the Occupancy Date a pro rata amount for the balance of the month,

4. I the Vendor charges e Puchaser a manthly Ocoupancy Fee for longer than six (8) months and the meonthiy
Docupancy Fee incudes & projected contribution 10 the resanve fund for the CEC, then, with respect o the Occupency
Fes for each month ater the sixth mont, e Vendor shall hold In trust and remnit to the CEC upon regstenng the
deciaration and desoiption for the CEC, the portion of the monthly Ocoupancy Fes that represents the projected
corrizution 1o the resene fund.

5. The Vendor, during the Purchaser's period of Occupancy,

{a) shal provide hase services thit the CEC corporation will have a duty to provide i owners afler the registration af
the: CEC declaration and descripon;

(b} shall repair and maintsin the CEC propery in the same manner as the CEC conporation will have a duty o repair
afer damage and mairtain afer the regisration of the CEC dedaration and description;

(c} has the same night of eniry to CEC property that tha CEC comparation will have afler the regisiration of the CEC
declaration and description;

[d) maywithhold consent o an assignment of the ight o use CEC property; and

(e} may chamge areasonable fiae for consenting io an assigrment of the right to use CEC property.

6. The Vendor shall proceed with due diigence to regiater the CEC declaration and deseription. The Vendor
shall, within 30 days of the regisiration of the CEC declaration and deacription, notify the Purchaser in
writing of the dale and insirument numbers of the registration, unless within that ime the Purchaser
recaives a deed o the home that i3 in registerabie form. Upon ragistration of the CEC dedaration and
description, the Vendor and Purchaser shall proceed to complete the tifle ransfer on a date designated by the
Vandor or its solicitor which shall be no later than sbay (60) days after the regissration of the CEC declaration
and description. W the Vendor for any resson whatsoever is unable to register the CEC dedclaration and
dascripton and therelone is unable fo deliver a registerable TransfarDead to the Purchaser within twelve (12)
months of the Occupancy Date, tha Purchaser shall have the nght for a perlod of 30 days afier such twale
( 12) month paried, to give sisty (B0) days written notice 1o the Vendar, to larminate the Occupancy licence and
this Purchase Agreement. |f the Purchaser gives notice of termination, the Purchaser shall give up vacant
possassion and pay the Occupancy Fee ta the date of terminaton, after which this Purchase Agreement and
Ceccupancy licence shall be terminated and section 7 of the Addandum apples.

F. The nghts and duties described in section 5 above, apply despite any provision to the conirary in the Residontial
Tanancies Act, 2006,

& Tha Vendor shall, on delivering to $he Purchaser a Transier Deed (hal i in regestarable form or as 5000 &5 s practicable
after delivery, refund 1o the Purdhaser the porfion of the monthly Ocoupancy Fee that the Purchaser has paid on
account of municipal laxes attbuiable to the home in excess of the amount aclually assessed against the home,

na
£
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Limited Use Freehold Form
(Tentative Occupancy Date - POTL/CEC)

9. Ifthe portion of the monthly Occupancy Fee that the Purchaser has paid on acoourt of municinal taxes atidbutable 1o
the home is inswuiicent to pay the amount achually sssessed against the home, he Vendor may raguire the Purchassr
1o pay the difference between the two amounts.

10 Sedions 148, 1560, 151, 165, 165 and 167 and Pan VIl of the Residential Tenancies Act, 2006 do not apply 1o
Ocoupancy and monthly Occupancy Fees charged under this Schedule C.

11. In accordance with section 58(1)4 of e Residental Tenancles Act 2006, f the Occupancy amose by virue of or
callatersl o the Purchase Agreement, then f ®w Purchase Agreement is terminated, the Ocoupancy shall
comespondingly be terminatad,

12. The Purchaser shall mamtain the home in a chean and sanitary concition and not make any alterations or
improverments without the prior written approval of the Vendor which may not be unreasonably withheld,

3. The Purchaser shall be responsible for all wility, felephone expenses. cable television service, or other chargas
and expenses Dilked direclly 1o the ccoupant of the hame by the supper of such services,

f4. The Purchaser shall as al tha Owccupancy Date insurg e home for the il repiacement value theseod and
provide a copy of the insurance certificate to the Vendor. The Vendor is not liable for the Purchaser's loss
occasionad by fire, thelt or olher casually, unless caused or contiibuted to by the Vendor.

15. The Vandor and Purchaser may agree upon additional provisions relating to Occupancy. provided such
provisions do not derogate from, do nol conflict with and are not inconsistent with provisions of this Schedula C.

z b
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External Sender - From: ("Merskey, Alan" <amerskey@cassels.com>)
This message came from outside your organisation.

David, Denna,
| am writing further to our call of January 19, 2024.
While a number of positions were expressed, it would not be useful to belabour them further here. | confirm as follows:

1. Itisthe Receiver’s view that in light of Justice Steele’s decision of December 22, there is no scenario in which
your clients can achieve priority over the secured creditors, and therefore have any entitlement to the current
and future proceeds of the estate. As a result, and as advised on the call, the Receiver intends to proceed with
the distribution of proceeds of realization as they arise, including those now existing, and without regard to
your clients’ claims;

2. You have asked the Receiver to provide copies of any insurance that might affect your intended class
proceeding. As noted, the Receiver does not have possession of that information. The Receiver is prepared to
seek that information from the Stateview principals, as long as we have your consent to disclose the source of
the inquiry; and

3. Denna has under separate cover inquired as to the status of certain notices that might assist homeowners in
submitting their warranty claims to Tarion. We are making inquiries on that question and will respond in due
course.

Best regards

ALAN MERSKEY (he/himshis)

C aSS EIS Pa+rt1nzq 6 860 2948

amerskey@cassels.com

Cassels Brock & Blackwell LLP | cassels.com
Suite 3200, Bay Adelaide Centre — North Tower
40 Temperance St.

Toronto, Ontario M5H 0B4 Canada

This message, including any attachments, is privileged and may contain confidential information intended only
for the person(s) named above. Any other distribution, copying or disclosure is strictly prohibited.
Communication by email is not a secure medium and, as part of the transmission process, this message may be
copied to servers operated by third parties while in transit. Unless you advise us to the contrary, by accepting
communications that may contain your personal information from us via email, you are deemed to provide your
consent to our transmission of the contents of this message in this manner. If you are not the intended recipient
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or have received this message in error, please notify us immediately by reply email and permanently delete the
original transmission from us, including any attachments, without making a copy.

The information contained in this e-mail message may be privileged, confidential and protected from disclosure. If you are not the intended
recipient, any use, disclosure, dissemination, distribution or copying of any portion of this message or any attachment is strictly prohibited.
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180 Dundas Street West, Suite 1200

@' s O T O S Toronto, Ontario M5G 178

C LAS S ACT I O N S www.sotosclassactions.com

David Sterns
Phone: 416.977.5229

January 29, 2024 Email:  dsterns@sotos.ca

File No: 29217

WITH PREJUDICE

VIA EMALIL to amerskey(@cassels.com

Alan Merskey

Cassels, Brock & Blackwell LLP

Suite 3200, Bay Adelaide Centre — North Tower
40 Temperance St., Toronto ON M5H 0B4

Dear Mr. Merskey:

Re: Stateview et al. ats Mehta (Court File No. CV-23-00706866-00CP)

We are writing in response to your e-mail dated January 23, 2024, where you confirmed a number
of steps the Receiver expects to take in respect of the ongoing Receivership Proceedings and
above-captioned matter (the “Class Action”). Our responses to each issue set out in your e-mail
is below.

1) Distribution of funds without holdbacks / regard to the Class Action

You state that the Receiver interprets Justice Steele’s decision in respect of the Tarion motion as
foreclosing the possibility of our client being successful in making any trust claims under the
Condominium Act that rank ahead of the priority of the secured creditors. Accordingly, the
Receiver will distribute the sale proceeds without holding back any amounts.

As you are aware, the issue of a statutory trust under the Condominium Act was not put before
Justice Steele in the Tarion motion. Her Honour’s decision was based on an express trust created
by contract and subordinated by contract. It did not deal with a statutory trust and we are not aware
of any case law that would extend the ruling to a statutory trust. The Receiver’s view is therefore
based on conjecture. The Receiver could have asked for a determination from Justice Steele on
this point but chose not to do so.

Further, in the Receiver’s materials for a motion seeking various approvals before Justice Osborne
on November 14, 2023, the Receiver disclosed the existence of our client’s Condominium Act trust
claims to the Court and stated that there may need to be a separate motion to resolve same.

Our view is that the Receiver’s reliance on Justice Steele’s decision is incorrect. We will ask that
the issue be determined in the Class Action. We therefore ask that the Receiver hold back from
distribution an amount sufficient to discharge the Condominium Act trust claim in full. If the
Receiver ignores the statutory trust that we allege, then it does do so with knowledge that it may
be liable for any amounts our client may establish as having priority over the claims of the secured
creditors.

5140406.2Sotos Class Actions is a practice group of Sotos LLP
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Moreover, the Receiver has a duty to valuate the claims made against it, including our client’s
trust-based claims under the Condominium Act. Such value will be equal to the percentage value
of the common elements for each of the Projects as compared to the total value of the deposits
collected. The Receiver is uniquely positioned to conduct this valuation given its informational
advantage vis-a-vis our client, its obligations to all creditors including the homebuyers, and its
refusal thus far to produce any records that may assist our client in carrying out such a valuation.

Please confirm whether the Receiver will valuate our trust-based claim.

2) Insurance Policies

Counsel for Carlo Taurasi and Dino Taurasi have separately confirmed that there are no insurance
policies that would satisfy judgement for the Class Action or reimburse the directors and officers
of the Stateview companies for any amounts they pay in satisfaction of same. Unless the Receiver
has any reason to suspect the contrary, we do not require the Receiver’s assistance on this issue at
this time.

3) Financial Records in the Possession of the Receiver

Please confirm the following:

a) The Stateview entities for which the Receiver does and does not have financial records in
its possession;

b) The format of any financial records the Receiver has in its possession;

c) Whether the Receiver can confirm it will continue to preserve these records once the
Receivership Proceedings conclude; and

d) Who the Receiver believes has possession of the financial records of the non-receivership
Stateview entities.

Kindly provide us with your response by no later than February 7, 2024.

Yours truly,
SOTOS LLP

Pt

David Sterns
DS/
c. Jeffrey Larry, Paliare Roland Rosenberg Rothstein LLP, jeff.larry@paliareroland.com
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First Report to Court of

KSV Restructuring Inc.

as Receiver and Manager of

Stateview Homes (Minu Towns) Inc.,
Stateview Homes (Nao Towns) Inc.,
Stateview Homes (Nao Towns ll) Inc.,
Stateview Homes (On the Mark) Inc.,
TLSFD Taurasi Holdings Corp.,
Stateview Homes (High Crown Estates) Inc.,
Highview Building Corp Inc.,

Stateview Homes (BEA Towns) Inc., and
Stateview Homes (EIm&Co) Inc.

kwédvisory inc.

May 30, 2023
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COURT FILE NUMBERS: CV-23-00698395-00CL
CV-23-00698632-00CL
CV-23-00698637-00CL
CV-23-00698576-00CL
CV-23-00699067-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
KINGSETT MORTGAGE CORPORATION AND DORR CAPITAL CORPORATION

APPLICANT
- AND -

STATEVIEW HOMES (MINU TOWNS) INC., STATEVIEW HOMES (NAO TOWNS)
INC., STATEVIEW HOMES (ON THE MARK) INC., TLSFD TAURASI HOLDINGS
CORP. AND STATEVIEW HOMES (HIGH CROWN ESTATES) INC.

RESPONDENTS

DORR CAPITAL CORPORATION

APPLICANT
- AND -

STATEVIEW HOMES (BEA TOWNS) INC. AND HIGHVIEW BUILDING CORP INC.

RESPONDENTS

ATRIUM MORTGAGE INVESTMENT CORPORATION AND DORR
CAPITAL CORPORATION

APPLICANT
- AND -

STATEVIEW HOMES (NAO TOWNS II) INC., DINO TAURASI AND
CARLO TAURASI

RESPONDENTS
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MERIDIAN CREDIT UNION

APPLICANT
- AND -

STATEVIEW HOMES (ELM&CO) INC.

RESPONDENTS

IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, C. C.43, AS AMENDED

FIRST REPORT OF
KSV RESTRUCTURING INC.
AS RECEIVER AND MANAGER

MAY 29, 2023

1.0 Introduction

1. The Ontario Superior Court of Justice (the “Court”) issued separate receivership
orders on May 2, 2023 (the “May 2" Receivership Orders”) appointing KSV
Restructuring Inc. (“KSV”) as the receiver and manager (the “Receiver'”) of the
property, assets and undertaking owned by the following entities in the Stateview
Group of Companies (the “Stateview Group”), including their real property:

a) Stateview Homes (Nao Towns Il) Inc. (“Nao Phase I1I”), pursuant to an action
commenced by Atrium Mortgage Corporation (“Atrium”);

b) Stateview Homes (BEA Towns) Inc. (“BEA”), pursuant to an application
commenced by Dorr Capital Corporation (“Dorr”);

c) Highview Building Corp Inc. (“Highview”), pursuant to an application
commenced by Dorr; and

d) Stateview Homes (Nao Towns) Inc. (“Nao Phase I”), Stateview Homes (Minu
Towns) Inc. (“Minu”), Stateview Homes (High Crown Estates) Inc. (“High
Crown”), Stateview Homes (On the Mark) Inc. (“On the Mark”) and TLSFD
Taurasi Holdings Corp. (“Taurasi Holdings”), pursuant to an application
commenced by Kingsett Mortgage Corporation (“Kingsett”) and Dorr.

"Includes KSV’s role as receiver and manager of EIm, as defined below.
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2. The Court issued an order (the “May 18" Receivership Order” and together with the
May 2" Receivership Orders, the “Receivership Orders”) appointing KSV as Receiver
of the property, assets and undertaking of Stateview Homes (EIm&Co) Inc. (“EIm”),
including its real property, pursuant to an application by Meridian Credit Union Limited
(“Meridian” and together with Atrium, Dorr, and Kingsett, the “Mortgagees”).

3. Herein the entities subject to the Receivership Orders are collectively referred to as
the “Receivership Companies”; the property owned by each of the Receivership
Companies is referred to as the “Property”; the real property owned by each of the
Receivership Companies is referred to as a “Real Property”; and collectively, all of the
real properties are referred to as the “Real Properties”.

4.  Copies of the Receivership Orders are available on the Receiver’s case website by
clicking on the hyperlinks below.

a) NAO Phase Il receivership order

b) BEA receivership order

c) Highview receivership order

d) Nao Phase I, Minu, High Crown, On the Mark and Taurasi Holdings
receivership order

e) Elm receivership order

5.  As more fully detailed below, a principal focus of the receivership proceedings at this
time is to conduct a sale process (the “Sale Process”) for all of the Real Properties,
except for the On the Mark Real Property, which is currently at an advanced stage of
development, as more fully discussed below.

6.  This report (the “Report”) is filed by KSV in its capacity as Receiver.

1.1 Purposes of this Report
1. The purposes of this Report are to:

a) provide background information about these proceedings;

b)  provide the Court with the Receiver’'s material findings since its appointment;

c) advise the Court of the status of purchase agreements that were entered into
between homebuyers (the “Homebuyers”) and the Receivership Companies
prior to these receivership proceedings;

d) detail the proposed Sale Process;

e) discuss the status of the On the Mark project;

f) discuss the steps that the Receiver has taken to preserve and obtain data and
information related to the Receivership Companies;
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g) summarize the Receiver's activities since the start of these receivership
proceedings; and

h)  recommend that this Court issue orders:
i. approving the Sale Process; and

ii. approving this Report and the Receiver’'s activities as set out in this
Report.

1.2 Restrictions

1.

In preparing this Report, the Receiver has relied upon: (i) discussions with the
Stateview Group’s management (“Management”); (ii) the Receivership Companies’
unaudited financial information; (iii) information provided by the Mortgagees; (iv)
discussions with various stakeholders in these proceedings (including their legal
representatives); (v) the Information Officer (as defined below); (vi) the Stateview
Group’s external legal counsel, Norton Rose Fulbright Canada LLP (“Norton Rose”)
and (vi) the application materials (collectively, the “Information”).

The Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that complies with Canadian Auditing
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada
Handbook and, accordingly, the Receiver expresses no opinion or other form of
assurance as contemplated under the CAS in respect of the Information. Any party
wishing to place reliance on the Information should perform its own diligence and the
Receiver accepts no responsibility for any reliance placed on the Information in this
Report by any party.

Additional background information regarding the Receivership Companies and the
reasons for the appointment of the Receiver are provided in the respective application
materials of the Mortgagees. Copies of the Court materials filed to-date in these
proceedings are available on the Receiver’s website (the “Website”). The Website
also includes information for Homebuyers who purchased homes from the
Receivership Companies.

2.0 Background

2.1 The Stateview Group

1.

The Stateview Group is a real estate developer with its head office in Vaughan,
Ontario. The Stateview Group primarily develops low-rise residential projects in
Southern Ontario.

Several Stateview Group companies are not subject to receivership proceedings (the
“Non-Receivership Companies”), including Stateview Construction Ltd. (“SV Ltd.”)
which provides administrative and management services to companies in the
Stateview Group. The Receiver understands that all Stateview Group employees are
employed by SV Ltd.
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3.  The principals of the Stateview Group are Carlo Taurasi, the Chief Executive Officer
and Dino Taurasi, the President (together, the “Taurasis”).

2.2 Toronto-Dominion Bank

1. The Stateview Group previously had bank accounts (the “TD Accounts”) at Toronto
Dominion Bank (“TD Bank”). On March 23, 2023, TD Bank commenced an action
against various Stateview Group companies and other parties, including, inter alia,
the Receivership Companies and the Taurasis (collectively, the “Defendants”) to
attempt to recover an approximate $37 million loss resulting from a “cheque kiting”
scheme that took place between April 2022 to March 2023. The Taurasis allege that
the Stateview Group’s former Chief Financial Officer, Daniel Ciccone, was responsible
for the scheme.

2.  Certain of the Defendants, including all of the Receivership Companies and the
Taurasis (together, the “Settlement Parties”) entered into a Settlement Agreement
with TD Bank dated March 31, 2023 (the “TD Settlement Agreement”), pursuant to
which, inter alia, they acknowledged their joint and several liability to TD Bank arising
out of the kiting scheme. It is the Receiver's understanding that none of the
Mortgagees were privy to or aware of the TD Settlement Agreement until after it was
completed. In connection with the Settlement Agreement, TD Bank was granted (and
subsequently registered) mortgages on certain Real Property owned by Taurasi
Holdings, BEA, Nao Phase II, Highview and EIm to secure the amounts owing to TD
Bank under the Settlement Agreement (collectively, the “TD Mortgages”). The
Receiver has not yet made any independent inquiries into the circumstances giving
rise to the granting and registration of the TD Mortgages.

3. On April 4, 2023, the Court issued an order (the “TD Order”) approving the
implementation of the TD Settlement Agreement and appointing BDO Canada Limited
as the information officer (the “Information Officer”) in respect of the Stateview Group.
A copy of the TD Order is attached as Appendix “A”.

4.  The TD Settlement Agreement requires that the Settlement Parties pay approximately
$37 million in instalments over an approximately three-month period, including a
$3.150 million payment upon the making of the TD Order, inclusive of an
“administration fee”.

5. On May 15, 2023, the Receiver was advised by the Information Officer that the
$3.150 million payment was made to TD Bank. On May 16, 2023, Norton Rose
advised the Receiver in an email that Melissa Taurasi, Carlo Taurasi’s wife, funded
$2.2 million and Dino Taurasi funded the balance.

6. Pursuant to the TD Order, the Information Officer's mandate is to:

a) gain an understanding of the Stateview Group’s governance policies with
regards to treasury functions and other functional areas as required;

b)  review the historical source and application of funds received and disbursed by
the Stateview Group and the deposit of funds into the bank accounts of the
Stateview Group;
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monitor on an ongoing basis, the source and application of funds received and
disbursed by the Stateview Group, and the deposit of funds into the bank
accounts of the Stateview Group;

monitor the activities of the Stateview Group to ensure that appropriate cash
management is being undertaken at all times;

review the books and records and computer files, records, software and other
systems of the Stateview Group as necessary; and

report to TD Bank and the Stateview Group from time to time on the financial
circumstances of the Stateview Group, including without limitation, with respect
to their assets, liabilities, cash flows, intercompany transfers and payments to
related parties or shareholders.

2.3 The Receivership Companies

1.

Each of the Receivership Companies is a single-purpose real estate development
company that owns a specific project (each a “Project”, and collectively the “Projects”),
except for Taurasi Holdings which owns four industrial properties. The Real
Properties are located in Southern Ontario.

The Project names, municipal addresses and status of the Projects is provided in the

table below.
Project Address Status
Minu Towns 9940 Ninth Line, Markham Raw land
Nao Towns 5112, 5122, 5248 14th Avenue, Raw land
Markham
Nao Towns Il 7810, 7822, 7834, 7846, McCowan Raw land
Road, Markham
Nashville 89, 99 Nashville Road, Kleinberg, Raw land
(Highview)
BEA Towns 189 Summerset Drive, Barrie Raw land
Elm 12942 York Durham Line, Stouffville Raw land
High Crown 13151 — 13161 Keele Street, King City | Under construction,
approximately 30%
complete
On the Mark 16" Avenue and Woodbine Avenue, Under construction,
Markham approximately 90%
complete
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2.3.1 Industrial Properties

1. Taurasi Holdings owns four industrial properties totaling 116,065 square feet of
leasable area which is currently 100% occupied (the “Industrial Properties”). The
Industrial Properties are located at the following municipal addresses in Vaughan,
Ontario:
° 301 Bradwick Drive;
o 596 Oster Lane;
° 448 North Rivermede Road; and
° 6-8 Bradwick Drive.

2.  The Industrial Properties are managed by Argo Property Management Ltd. (“Argo”),
a third-party property management company.

3. The Receiver has advised each of the tenants of the Industrial Properties (the
“Tenants”) of the receivership and has directed them to pay rent directly to the
Receiver during these proceedings. The Industrial Properties generate approximately
$130,000 in monthly rent, including HST.

3.0 Creditors

1. The table below provides a summary of the amounts of the mortgages registered on
title to each of the Real Properties as of the dates of the Receivership Orders.

(Unaudited; $000s)

Real Property? Amount Owing
Minu 67.632
Nao Phase | 38,905
High Crown 28,515
On the Mark 18,471
Taurasi Holding 30,388
NAO Phase Il 45,299
Highview 16,438
BEA 58,972
Elm 45,325
Total 349,945

2 The table excludes the TD Bank mortgage. Interest and costs continue to accrue on each mortgage. All amounts
are subject to confirmation.
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° As more fully detailed in each of the Mortgagees’ materials seeking the
appointment of the Receiver, certain of the mortgages in the table are cross-
collateralized, such that the shortfall on certain Real Properties can be satisfied
in full or in part from the surplus on certain other Real Properties. This will be
fully detailed in a future Receiver’s report, as required.

In addition to the above, several parties who provided services to the Projects have
registered construction liens on certain of the Real Properties, including construction
trades and real estate consultants. The Receiver is continuing to review and assess
the various construction liens, including seeking further information from lienholders,
where necessary.

Certain of the Receivership Entities also are in arrears in respect of municipal taxes,
as well as amounts owing to Canada Revenue Agency (“CRA”). In regard to the
amounts owing to CRA, the Receiver received a letter from CRA dated May 16, 2023
indicating that Taurasi Holdings owes CRA $250,271.75 in respect of unpaid
harmonized sales tax (“HST”), approximately $130,624.22 of which CRA asserts is a
trust claim.

4.0 Receiver’s Preliminary Findings

4.1 Overview

1.

4.2 Cash

The following section provides a high-level summary of certain of the Receiver’s
preliminary findings. The findings in this section are subject to change based on the
Receiver’s further investigations. The Receiver continues to review and consider the
issues summarized in this section, as well as other issues, including but not limited to
payments from Receivership Companies to non-arm’s length parties, including Non-
Receivership Companies and related individuals. In due course, the Receiver will
consider whether any relief should be sought in respect of these transactions, in
consultation with affected parties.

The Stateview Group, including the Receivership Companies, presently have bank
accounts at Bank of Montreal (“‘BMQO”), which accounts were opened following the TD
Settlement Agreement. The Receiver also understands that certain of the Non-
Receivership Companies have one or more accounts at Royal Bank of Canada.
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2. Immediately after the May 2" Receivership Orders were granted, the Receiver
communicated with the Information Officer and with the Stateview Group’s
representatives to determine the cash balances in each Receivership Companies’
bank accounts, including Elm, as the Receiver was aware that Meridian intended to
forthwith bring an application for the appointment of KSV as receiver of that entity.
Concurrently, the Receiver advised BMO that the Receivership Companies’ bank
accounts should be restricted to deposit only. KSV had no authority over the EIm
account at the time, so it was unable to place any restrictions on the EIm account.
The Receiver, however, advised the Stateview Group that it was its view that any
monies in ElIm’s account should only be used for EIm’s purposes given the pending
receivership application (to which the Stateview Group consented).

3. The Information Officer advised the Receiver that, as of May 1, 2023, the
Receivership Companies’ accounts had the following balances®:

(Unaudited; $000) Cash Balance
Minu 14
Nao Phase | 75
High Crown 21
On the Mark 55
Taurasi Holdings 151
Highview Nil
BEA Nil
Elm 779
Total 1,095
4.2.1 Elm Cash

1. On May 8, 2023, the Receiver learned that the Stateview Group had used funds in the
Elm account to pay costs unrelated to Elm.

2. On May 9, 2023, the Receiver's counsel, Paliare Roland Rosenberg Rothstein LLP
(“Paliare”)*, wrote to Norton Rose to obtain details regarding the use of EIm funds since
May 1, 2023. The letter stated, “we trust that Stateview Elm’s cash not be further
dissipated in advance of the hearing of the receivership application and that any
remaining monies should be, at the very least, segregated until the return of the
receivership application”.

3. On May 10, 2023, Norton Rose responded to Paliare’s letter to confirm that EIm would
not disburse any further funds in advance of the receivership application for EIm. Norton

3 The Receiver has been advised that Highview does not have a bank account and that NAO | and NAO Il share a
bank account.

4 Paliare is acting as counsel to the Receiver on the NAO Phase Il, BEA, Highview and Elm receiverships. Cassels
is counsel to the Receiver on the NAO Phase |, Minu, On the Mark, High Crown and Taurasi Holdings receiverships.
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Rose further advised that EIm’s then current bank account balance was approximately
$450,000.

On May 12, 2023, Cassels Brock & Blackwell LLP (“Cassels”) wrote to the Information
Officer asking that the Information Officer “promptly deliver to KSV a full accounting and
reconciliation of all disbursements from accounts of any of the Stateview companies
subject to the Stateview Receiverships to any related persons or companies ....” A copy
of this letter is attached as Appendix “B”.

On May 17, 2023, Norton Rose advised that EIm’s bank balance was then approximately
$307,000. A copy of the email from Norton Rose is attached as Appendix “C”.

On May 18, 2023, following KSV’s appointment as Receiver of EIm, BMO advised the
Receiver that the balance in EIm’s bank account was approximately $303,000.

Since May 18, 2023, the Receiver has been provided with support for certain
disbursements in the Elm bank account for the period after May 8, 2023. Certain
disbursements relate to professional fees, as well as related-party payments that do not
appear to relate to the EIm project. The Receiver continues to review this issue.

4.2.2 On the Mark HST Proceeds

1.

38 of the 70 home sales for the On the Mark project were completed prior to the May 2™
Receivership Orders. On the Mark collected approximately $4 million of HST on these
sales.

On April 12, 2023, Kingsett issued its Notice of Intention to Enforce Security to On the
Mark (the “OTM Notice”).

On May 9, 2023, the Information Officer provided the Receiver with a schedule reflecting
the use of the closing proceeds, including amounts that are subject to a CRA trust claim.
The schedule shows that between April 11 and April 24, 2023, the Stateview Group used
the monies to pay, among other things:

o approximately $2.23 million for payables owing by certain of the Receivership
Companies, including On the Mark, Minu and High Crown;

° approximately $266,000 for payables owing by certain Non-Receivership
Companies;

° approximately $452,000 for SV Ltd. payroll; and

° approximately $440,000 for professional fees.

4.3 Homebuyers

1.

Prior to these receivership proceedings, each of the Receivership Companies, other
than Taurasi Holdings, sold freehold homes to Homebuyers, each of whom paid
deposits.
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2.  As freehold homes, the Receivership Companies were not required to keep the
deposits in trust. The Receiver has been advised by the Stateview Group’s
representatives that all deposits have been spent; however, the use of those funds
has not yet been determined and the Receiver has not, as of the date of this Report,
commenced a tracing exercise.

3.  As reflected in the table below, the Homebuyer deposits total approximately $77.2

million.
(unaudited)

Project # of Homebuyers Deposits ($000s)

Minu 147 19,208
Nao Phase | 96 7,680
High Crown 47 4,933
On the Mark® 32 4,218
Nao Phase Il 76 7,617
Highview 4 None
BEA 218 17,440
Elm 145 16,076
Total 765 77172

4.  Since being appointed, the Receiver has corresponded with several Homebuyers
regarding their deposits and the status of their purchase agreements. As a result of
concerns raised by Homebuyers, and to communicate a consistent message to
Homebuyers, the Receiver posted a notice to Homebuyers on its Website on May 5,
2023 The notice advises of the status of the deposits and discusses deposit
protection provided by Tarion Warranty Corporation (“Tarion”), an organization that,
among other things, provides deposit insurance to homebuyers and administers
Ontario’s new home warranty program.

5.  The Receiver has also corresponded with Tarion’s legal counsel, Torys LLP, to
provide it with information concerning these proceedings and the status of the
deposits, following which Tarion posted a notice on its website. Tarion’s notice is
attached as Appendix “D”.

6. The Receiver intends to keep Homebuyers and Tarion advised of issues related to
the developments in which they purchased their homes, as well as the status of their
deposits.

5 Excludes deposits paid by Homebuyers for the On the Mark Project who have closed their sales.
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The Receiver also understands that the Stateview Group planned to develop another
project called On the Mark 2. As of the date of the May 2" Receivership Orders, the
Stateview Group, through an entity known as Stateview Homes Ltd. (“SHL”), had
negotiated an option to purchase the On the Mark 2 lands, which agreement is subject
to an ongoing dispute between the Stateview Group and the vendor. It is the
Receiver's understanding that, notwithstanding that SHL has not completed its
acquisition of this real property, it sold homes and took deposits from purchasers on
this project. These deposits were not held in trust and, consistent with all other
deposits paid to the Stateview Group, appear to have been spent.

5.0 Sale Process

1.

The recommended Sale Process is for all Real Properties, together with all other
property, assets and undertaking of the Receivership Companies related to the Real
Properties, other than On the Mark. Information regarding the status of, and next
steps for, the On the Mark project is provided in Section 6 below.

5.1 Realtor Selection Process

1.

Based on discussions with the Mortgagees (which differ by Project), the Receiver
invited two national real estate brokerages to submit proposals to market for sale the
Real Properties owned by Minu, Nao Phase I, High Crown and Taurasi Holdings and
four national real estate brokerages to submit proposals to market for sale the Real
Properties owned by Nao Phase I, Highview, BEA and Elm (collectively, the “RFP”).

The RFP process provided the Receiver’s criteria for selecting the successful realtor
or realtors. The Receiver requested that proposals be submitted by 5pm on May 17,
2023. A copy of the RFP materials is provided as Appendix “E”.

All realtors submitted proposals by the RFP deadline (the “Realtor Proposals”) and
presented their proposals to the Receiver and the Mortgagees at meetings on May 19
and 23, 2023.

In consultation with the Mortgagees, the Receiver selected: (i) Cushman & Wakefield
ULC to sell the NAO Phase Il and EIm Projects; (ii) Colliers International to sell the
BEA and Highview Projects; (iii) Jones Lang LaSalle Real Estate Services, Inc. to sell
the Industrial Properties and the High Crown Project; and (iv) CBRE Limited to sell
the NAO Phase | and Minu Projects. These decisions were based on, among other
things, each realtors’ knowledge of the specific Projects, their familiarity with the
applicable market, their proposed marketing processes, their commission structures,
the experience of their teams and feedback from the Mortgagees.
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5.2 Sale Process

1. The recommended Sale Process is set out in the table below. The timelines are
based on KSV’s extensive experience selling real estate in court-supervised
proceedings, as well as guidance from the realtors. The timelines assume that the
Court approves the Sale Process on the return of this motion and that the Sale
Process launches on June 7, 2023. To the extent that the Sale Process is delayed,
the deadlines may be correspondingly adjusted.

Summary of Sale Process

Milestone Description of Activities Timeline

Phase 1 — Underwriting

Prepare marketing materials » Realtors and the Receiver to:
0 prepare a teaser and confidential information

memorandum (“CIM”) for each Project;

0 populate virtual data rooms for each Project; As soon as possible,
and but no later than June
0 prepare a confidentiality agreement (“CA”). 21,2023
Prospect Identification » For each Real Property, realtors to:

0 develop master prospect lists;

0 prioritize prospects;

0 have pre-marketing discussions with targeted
prospects;

0 engage in discussions with planners,
consultants and municipalities; and

0 consult with the Receiver regarding the above.

Consulting Reports » The Receiver is arranging for updated and/or new
consulting reports to facilitate due diligence by
interested parties. These will be made available in

the data rooms.

Phase 2 — Marketing and Diligence

Stage 1 » Mass market introduction, including:

0 sending offering summary and marketing
materials, including marketing brochure to each
realtors” client base, including specifically
targeted prospects;

0 publishing the acquisition opportunity in such
journals, publications and online as the realtor

Estimatedtobe 4to 5

and the Receiver believe appropriate to

weeks from launch.
maximize interest in this opportunity;

0 posting “for sale” signs on each Real Property, to
the extent applicable;

0 engaging in direct canvassing of most likely
prospects and tailoring the pitch to each of these

candidates based on the brokers knowledge of

these parties;

ksv advisory inc. Page 13
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Summary of Sale Process

Milestone

Description of Activities

Timeline

0 posting the acquisition opportunity on MLS for
each Project on an unpriced basis, if requested
by the Receiver; and

0 meeting with prospective bidders to explain the
potential of each site.

Receiver and its legal counsel to prepare a Vendor’s
form of Purchase and Sale Agreement (the “PSA”)
which will be made available to prospective
purchasers in each virtual data room.

Realtors to provide additional information to
qualified prospects which execute the CA, including
access to data rooms and a copy of the CIM.

Realtors and Receiver to facilitate diligence by

interested parties.

Stage 2 — Bid Deadline

Prospective purchasers to submit offers in the form

of the PSA, with any changes to the PSA blacklined.

Estimated bid date is

between July 19

July 26, 2023, based

on, inter alia, the date

on which the

Process launches,

market feedback

consultation with the

realtors.

and

Sale

and

ksv advisory inc.
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Summary of Sale Process

Milestone

Description of Activities

Timeline

Phase 3 — Offer Review and Negotia

tions

Short-listing  of Offers and

Selection of Successful Bids

Realtors to collect, summarize and provide to the

Receiver commentary on initial bids received to the

Receiver. Receiver will consult with Mortgagees on

the offers received.

Short listing of bidders.

Further bidding - bidders may be asked to improve

their offers. The Receiver may invite parties to

participate in as many rounds of bidding as is

required to maximize the consideration and

minimize closing risk. The Receiver may also seek to

clarify terms of the offers submitted and to

negotiate such terms.

The Receiver will be at liberty to consult with

Mortgagees regarding the offers received, subject to

any confidentiality requirements that the Receiver

believes appropriate.

The Receiver will select the successful bidder(s),

having regards to, among other things:

0 total consideration (cash and assumed

liabilities);

0 form of consideration, including the value of any
carried interest;

0 third-party approvals required, if any;

0 conditions, if any, and time required to satisfy or
waive same; and

0 such other factors affecting the speed and
certainty of closing and the value of the offers as

the Receiver considers relevant.

Two

offer bid deadline

weeks  from

Selected bidders to perform final

due diligence

Bidders to address their conditions.
Back up bidders will be kept “warm” in order to have

options in case selected bidder does not close.

30 to

selection of successful

bidders

60 days from

Sale Approval Motion(s) and

Closing(s)

Upon execution of definitive transaction documents,
the Receiver will seek Court approval of the
successful offer(s), on not less than 7 calendar days’
notice to the service list and registered secured

creditors.

15 to 30 days from the
date that the selected

bidder

conditions have been

satisfied or waived

confirms all

Closings

\4

Following Court approval

ASAP

ksv advisory inc.
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2. Additional terms of the Sale Process include:

a)

b)

f)

the NAO Phase | and NAO Phase Il properties will have the same bid deadline
so that interested parties can submit an offer for both. Interested parties will be
required to provide a value for each Real Property given the stakeholders on
each Real Property is different;

bidders will have the opportunity to submit offers on an en bloc basis, provided
that they provide separate values for each Real Property. (It is possible that the
bid dates for all Real Properties may not align. In the event that an en bloc
buyer emerges, which the Receiver considers unlikely, the Receiver will work
with the bidder to structure its offer accordingly);

the Real Properties will be marketed and sold on an “as-is, where-is” basis, with
standard representations and warranties for a receivership transaction;

to the extent permitted by law, all of the right, title and interest of the
Receivership Companies in the Real Properties will be sold free and clear of all
pledges, liens, security interests, encumbrances and claims, pursuant to
approval and vesting orders to be sought by the Receiver;

to the extent permitted by law, interested parties will not be required to assume
the Homebuyer purchase agreements;

the Receiver will have the right to reject any and all offers, including the highest
and best offers;

any Mortgagee will have the right to credit bid the debt owing to it in respect of
a Real Property at the conclusion of the Sale Process if the offers are not
sufficient to repay its mortgages on such Real Property in full;

if, in the Receiver’'s sole discretion, it will assist to maximize recoveries, the
Receiver will have the right to: (i) waive strict compliance with the terms of the
Sale Process, including the right to amend any of the deadlines in the table
above by up to four weeks without an order of the Court; and (ii) modify and
adopt such other procedures that will better promote the sale of the Real
Properties or increase recoveries for stakeholders;

any material modifications to, or the termination of, the Sale Process for any or
all of the Real Properties shall require Court approval, subject however, to the
right to extend bid deadlines as set out in paragraph (h) above; and

any transaction or transactions entered into by the Receiver shall be subject to
Court approval.

ksv advisory inc.

Page 16



202

5.3 Listing Agreements

1.

The listing agreements are presently being drafted and are expected to be finalized
by the return of this motion; however, the commission structure for each Real Property
is provided in Appendix “F”. The listing agreements are expected to be in the standard
form for a receivership transaction. If there is anything unusual with any of the listing
agreements, the Receiver will advise the Court on the return of this motion.

Each of the realtors will spend considerable time and effort preparing for and
marketing each of the Real Properties. If the Stateview Group completes a
refinancing of some or all of its mortgages (which the Stateview Group has advised it
is working on), each realtor should be entitled to a work fee for its time and effort.
Accordingly, each of the listing agreements includes a work fee of $100,000 (plus
HST and actual disbursements), for each Real Property where the mortgages are
refinanced and $150,000 in the event a Real Property is acquired by a mortgagee
through a credit bid.°® The work fees are significantly less than the commissions to
which the brokers would be entitled if they sold the Real Properties.

The Receiver is not aware of the status of the Stateview Group’s refinancing efforts.
The Receiver believes that the Sale Process should be commenced immediately,
which is supported by all Mortgagees.

5.4 Sale Process Recommendation

1.

The Receiver recommends that the Court issue an order approving the Sale Process
for the following reasons:

a) the Sale Process is reasonable and appropriate at this time based on the issues
identified above, including: (i) the early development stage of the Projects; (ii)
the illiquidity of the Projects; (iii) feedback from Mortgagees; and (iv) the lack of
any other viable option, including an unconditional refinancing sufficient to repay
in full all mortgagees;

b) the Sale Process is a fair, open and transparent process developed with input
from the selected realtors, and is intended to canvass the market broadly on an
efficient basis to obtain the highest and best price;

c) the Sale Process is flexible and provides the Receiver with the timelines,
procedures and flexibility that it believes are necessary to maximize value;

d) the Sale Process includes procedures commonly used to sell real estate
development projects, including by KSV in other court-supervised real property
sale processes;

6 Each broker is engaged on two sites. If the two sites were both credit bid, the fee to the respective broker’s fee would
be $300,000. One work fee would be paid for all Industrial Properties in the event of a refinancing or credit bid in
respect of Taurasi Holdings.

ksv advisory inc. Page 17
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e) each of the selected realtors is a leading national brokerage, with the experience
and expertise to market the Real Properties, including knowledge of the markets
in which the Real Properties are located and a marketing plan tailored to each
Real Property; and

f) there will be no delay commencing the Sale Process as each of the realtors is
preparing its marketing materials, working on their prospect lists and, with the
Receiver, updating data rooms.

6.0 On the Mark

1.

As noted above, 38 of 70 home sales on this Project have been completed. The
remaining 32 homes were scheduled to close by the end of June 2023.

Construction at the On the Mark Project has been halted due to the commencement
of the receivership proceedings, which will result in closing delays. As of the
commencement date of the receivership, Kingsett advised the Receiver that it was
not aware of any significant payables, other than holdbacks, related to this Project,
and that the cost to finish the Project was estimated to be approximately $3 million
based on the information that had been provided to Kingsett by the Stateview Group.
Since that time, the Receiver has learned that there is approximately $12 million of
payables owing on the Project, including the unremitted HST of approximately $4
million discussed above. The cost to complete this Project is also expected to be
several million dollars more than originally estimated.

On May 10, 2023, the Receiver sent a notice to all On the Mark Homebuyers that
have not yet closed on their homes, advising that the Receiver is reviewing the status
of the On the Mark Project, including the completion of the units and the agreements
of purchase and sale, and that it would provide Homebuyers on this Project with
further updates in due course.

The Receiver has engaged a former president of a major Toronto developer to assist
it to consider the feasibility of completing this Project based on its recent findings.

The Receiver is hopeful to be able to make a recommendation regarding this Project
in the next few weeks. The Receiver will post a Homebuyer notice once a
determination has been made.

7.0 Securing Data and Information

1.

Since its appointment, the Receiver has been working to secure data and information
related to the Receivership Companies. The Receiver believes that securing this data
and information promptly is particularly important in this case given that the Stateview
Group has already acknowledged certain malfeasance.

The Receiver understands that relevant data and information relating to the
Receivership Companies resides, at least, on Stateview Group’s servers. The
Receiver wishes to image these servers immediately.
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In addition to the servers, the Receiver wishes to image the Taurasis’ personal phones
in case any data resides on those devices that is not otherwise stored on the
Stateview Group’s servers. The Taurasis have advised, and will confirm to the
Receiver in writing, that they have no other personal devices, including computer,
tablets and the like.

The Receiver has retained Kroll Consulting Canada Co. (“Kroll”) to carry out the
imaging of the servers and personal devices.

On May 16, 2023, Stateview Group’s counsel advised the Receiver that it was
agreeable to backing up the Stateview Group’s electronic records but that it could not
agree to produce such records until a protocol was developed given that the records
included information relating to Non-Receivership Companies and there were
privilege issues to address.

The Receiver subsequently reached an understanding with Stateview Group and the
Taurasis for:

a) preservation of data and information on the Stateview Group servers and the
Taurasis personal cell phones; and

b) delivery to the Receiver of electronic books and records (including banking
records) for each of the Receivership Companies as well as any other
documentation or information relating to the Receivership Companies that the
Receiver may request from time to time.

8.0 Receiver’s Activities

1.

In addition to the activities described above, the Receiver’s activities since the May
2" Receivership Orders have included:

a) corresponding extensively with Cassels and/or Paliare regarding these
proceedings;

b)  corresponding extensively with the Mortgagees regarding, among other things,
the status of the Real Properties, the proposed realization plan with respect to
each of the Real Properties and the Sale Process;

c) corresponding with Kingsett regarding the status of construction on the On the
Mark and the High Crown Projects and addressing issues related to the trades,
liens, costs-to-complete construction, and funding of construction costs;

d) corresponding with representatives of the Receivership Companies, including
Management, to obtain information concerning the Projects and the business of
the Receivership Companies;

e) corresponding with the Information Officer to, inter alia, obtain information
regarding all aspects of the Receivership Companies business and operations,
including bank account activity;

f) attending periodically at the Receivership Companies’ head office;
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corresponding with the Receivership Companies’ insurance broker to confirm
coverage and corresponding with Cassels regarding same;

retaining a contractor to address ad hoc matters at the On the Mark and High
Crown Projects, including to assist in repairs and maintenance activities and to
perform water testing;

familiarizing itself with each of the Projects, including corresponding with certain
of the Receivership Companies’ consultants;

reviewing information provided by the Mortgages regarding each of the Real
Properties, including appraisals, development applications, environmental
reports and other consulting reports;

reviewing liens registered against certain of the Real Properties and dealing with
Paliare or Cassels (as applicable) regarding same;

dealing with issues related to copying the Receivership Companies’ servers and
other electronic records;

preparing and sending to creditors and to the Official Receiver the statutory
notices required pursuant to subsection 245(1) and 246(1) of the Bankruptcy
and Insolvency Act; and

preparing this Report.

9.0 Conclusion

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1) (h) of this Report.

All of which is respectfully submitted,

A i | r i I
“"(H,/ PeTruc g MC.

KSV RESTRUCTURING INC.,

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF

STATEVIEW HOMES (MINU TOWNS) INC.,

STATEVIEW HOMES (NAO TOWNS) INC., STATEVIEW HOMES (ON THE MARK) INC.,
TLSFD TAURASI HOLDINGS CORP., STATEVIEW HOMES (HIGH CROWN ESTATES) INC.,
STATEVIEW HOMES (BEA TOWNS) INC., HIGHVIEW BUILDING CORP INC.,

STATEVIEW HOMES (NAO TOWNS II) INC. AND STATEVIEW HOMES (ELM&CO) INC.
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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Appendix “H”
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(llik WAKEFIELD

February 1st, 2024

Bobby Kofman

KSV Restructuring Inc.
220 Bay Street, 13th Floor
Toronto, Ontario, M5J 2W4
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Cushman & Wakefield ULC, Brokerage
161 Bay Street, Suite 1500

Toronto, ON, M5J 2S1

+1 416 862 0611
www.cushmanwakefield.ca

Re: Court Reporting Letter — 7810-7846 McCowan Road, Markham, ON (the “Property”)

The following reporting letter summarizes the marketing and sale process of 7810-7846 McCowan Road,
Markham, completed by Cushman & Wakefield ULC (“C&W?”) as advisor to KSV Restructuring Inc., solely
in its capacity as court-appointed receiver and manager of Stateview Homes (NAO II) Inc. (the

“‘Receiver”).

Sale Process

e Cushman & Wakefield (“C&W”) confirms that a comprehensive sale process was conducted,
pursuant to the process established in tandem with the Receiver including:

Due diligence conducted by C&W in the preparation of marketing materials and the
establishment of an online data room (the “Data Room”).

Marketing materials included a detailed Brochure, comprehensive Confidential
Information Memorandum (“CIM”), Property signage, and advertisements in the Globe
and Mail, Insolvency Insider publication, and Novae Res Urbis development publication.
Marketing period of six weeks, beginning on Thursday, June 15t%, 2023, and concluding
on Tuesday, July 25", 2023, with the acceptance of first round submissions of offers.
Second round submissions of offers accepted on Thursday, August 10, 2023.
Additional questions were asked of both[ e ]and [ e ]

The offer from [ e ] was selected and the APS was finalized and executed on August 24t,
2023.

[ @ ] did not waive their conditions on Oct 13th, 2023, and the Property was available and
noted as such on the MLS.

All previously interested parties and previous bidders were contacted to solicit updated
offers on the Property.

Discussions/negotiations were advanced with [ e ], but terms were not agreed to.

A new offer from a previously interested buyer [ ® ] was received on November 2", 2023.
Negotiations were advanced and the APS was executed on November 29t, 2023.

[ ® ] proposed a waiver and amendment, which was further negotiated and finalized on
January 181, 2024, with a final price of [ e ].

Closing is set to occur on the later of 30 days from purchaser’s waiver of conditions or 10
days after court approval.
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Confidentiality Aqreements

e Throughout the sale process, 44 groups executed confidentiality agreements (“CA’s”) to access
the documents contained in C&W'’s online data room.

o Alist of prospective purchasers and related commentary (the “Buyer Interest Report”) is outlined
in Appendix A.

Advertising

e The Property was advertised for sale in the Globe & Mail's Report on Business section on
Thursday, June 22", 2023 and Tuesday, June 27, 2023.

e The Property was advertised for sale in the Novae Res Urbis, Greater Toronto & Hamilton Area
publication on Wednesday, June 21st, 2023, and Friday, June 23, 2023.

e The Property was advertised for sale in the Insolvency Insider publication newsletter on Monday,
June 26, 2023, and Tuesday, July 4th, 2023.

e Sample marketing advertisements are provided in Appendix A.

E-mail Marketing Campaign

e Immediately prior to the full market launch, C&W reached out to specific targeted purchasers
outlined in the original RFP Response Submission, as well as additional groups active in the
market.

e During the marketing period, approximately 8,500 investors / developers received the e-mail
marketing blast containing the sales brochure and confidentiality agreement.

e The Property was e-mail blasted to the customized target buyer list six times, on a weekly basis
on the following dates:

e June 151, 2023, June 20, 2023, June 27, 2023, July 4, 2023, July 11th, 2023, and July
18th, 2023.

e These were followed by an e-mail blast making interested parties aware of the offering date.

e In addition, the e-mail marketing blast was also sent out to approximately 2,000 real estate
agents one time on June 27t, 2023.

Online Property Listing

e The property was listed for sale on TREB’s MLS system was Thursday, June 15%, 2023. This
provided the property with significant market exposure to both potential purchasers and real
estate agents alike.

e The listing was updated to reflect the ultimate purchaser’s conditional sale until January 10t,
2024, and will be updated to reflect the closing date once finalized.

e The MLS listing is included in Appendix A.

Signage Installation

e A “For Sale” sign was installed on Monday, June 19, 2023, with frontage onto McCowan Road.
e A sample of the signage installed is included in Appendix A.

Template Agreement of Purchase and Sale

e The Receiver provided C&W with a template Agreement of Purchase and Sale for potential
purchasers to review and submit with their offers (the “APS”).

e This document was included in C&W’s online data room along with offering instructions and
deposit information.
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Due Diligence & Property Tours

During the sale process, interested parties conducted various degrees of due diligence based on
the material provided in the Data Room

Prospective purchasers had discussions with their own consultants and with C&W to inform their
underwriting.

Throughout the sale process, most interested parties did not request site tours and subsequently
did not view the Property in person due to C&W'’s aerial photographs in the marketing material
which clearly showed the property’s physical attributes and reflected its most recent condition.
Interested parties could also see the Property by driving/walking along McCowan Road.

A number of prospective purchasers who had signed CAs, did visit the site either passing by in a
vehicle or from a distance.

Offers Received

In the first round of offers received on Tuesday, July 25t 2023, C&W received seven offers from
seven different groups actively underwriting the property as summarized in Appendix B ranging in
values from [ @ ] to [ @ ] and containing a variety of condition (the "Round One Offers”). The
Round One Offers came in a variety of forms, being APS and LOI, and contained various mark-
ups.

C&W reviewed the Round One Offers with the Receiver. The Receiver, in consultation with the
Lenders, instructed C&W to go back to all prospective purchasers who submitted Round One
Offers to allow such parties to improve their respective offers by Thursday, August 10th, 2023.

In the second round of offers received on Thursday, August 10th, 2023, C&W received seven
offers from seven groups (the “Round Two Offers”).

Three groups submitted an offer for consideration in the Round Two Offer process ([e ], [ ® ] and
[ ® ]) but did not submit an offer in the Round One Offer process. These groups had expressed
interest but did not originally submit an offer due to various reasons.

The remaining four bidders in Round Two did participate in the Round One Offer process.
[e],[®]and[ e]removed themselves from the Round Two Offer process due to their inability to
improve their proposed price and terms.

A summary of the Round Two Offers is included in Appendix C.

The results of the Second Round Offer process and the events that followed are described herein
on page 1 in the Sale Process section.
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Appendix A
Sample Marketing Material
Novae Res Urbis Globe & Mail
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Insolvency Insider

Text: KSV Restructuring Inc. solely in its capacity as court appointed receiver and manager of StateView
Homes (NAO TOWNS II) INC., has engaged Cushman & Wakefield ULC to solicit offers for the sale of
the residential development parcels located at 7810-7846 McCowan Road, Markham. The Property
includes 5.46 acres of land and is located on the west side of McCowan Road, just south of Highway 407.
An Official Plan and Zoning By-Law amendment application has been advanced for the Site, with the
proposed development including 40 back-to-back and 44 traditional townhouses, having a total gross
floor area of 170,202 square feet.

Signage

m. CUSHMAN &
il WAKEFIELD

FOR SALE

7810 - 7846 McCowan Road,

Markham

DAN ROGERS™ | JEFF LEVER" | REME SERIN®
AEILLY HAVHUREET | MEKE HURRAY"

416 862 1800
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AGREEMENT OF PURCHASE AND SALE

BETWEEN
KSY RESTRUCTURING INC.,
solefy in 118 capacity as the Court-appointed receiver and manager
of Stateview Homes (NAO Towns I1) Ine. and not in its personal
capacity or in any other capacity
e
1HOTOTHHG ONTARIO INC.

Dated: November 29, 2023
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this __ day of November 2023,
BETWEEN:

KSY RESTRUCTURING INC.,
golely in its capacity as the Court-appointed receiver and manager
of Stateview Homes (MADQ Towns 11} Inc., and not in its personal
cupacity or in any other capacity

(in such capacity, the "Receiver™)

- and -
100070799 ONTARIO INC.

(ihe “Purchaser™)

WHEREAS pursuant to an order of The Honourable Justice Steele of the Ontario Superior
Court of Justice (Commercial List) (the “Conrt™) made on May 2, 2023 (the “Receivership
Order”), KSV Restructuning Inc. (“KSV™) was appointed as the Receiver, without secunity, of
Stateview Homes (NAQ Towns 1) Inc. (the “Debtor™) including the real property municipally
known as T&10, T82Z, 78534 and 7840 McCowan Road, Markham, Ontario and having the lepal
description set out in Schedule “A”™ (the “Real Property™);

AND WHEREAS pursuant to an order of The Honourable Justice Penny of the Court

made on June 5, 2023 (the “Sale Process Order™), the Court approved the Sale Process (as defimed
in the Sale Process Order);

AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes 1o sell the
Purchased Assects (s defined hercin) upon the werms and subject to the conditions set out herein;

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contamed 1n this Agreement (as defined herein), and for other good and valuable consideration,

the receipt and sufficiency of which are cach hereby acknowledged by the Parties (as defined
herein), the Parties apree as follows:

ARTICLE 1
DEFINED TERMS

1.1 Definitions.
In this Agresment:

“Accounts Payable” means all amounts relating to the Business owing to any Person in
connection with the purchase of goods or services in the ordinary course of business;

195251451
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“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or resiatements, as permitted, and references to “article”, “section™ or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions “hereof™,
“herein”, “hereto”, “hereunder™, “hereby™ and similer expressions refer to this Agreement and not
to any particular section or other portion of this Agreement;

“Applicable Law™ means, with respect to any Person, propérly, transaction, évent or other matter,
all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory policies,
codes, guidelines, official directives. orders, rulings, judgments and decrees of any Governmental
Authority;

“Approval and Yesting Order™ mecans the approval and vesting order i1ssued by the Court
approving this Agreement and the ransactions contemplated by this Agreement and conveying o
the Purchaser the Purchased Asseis free and clear of all Encumbrances other than the Permitied
Encumbrances, and which order shall be in a form substantively similar to the draft order attached
as Schedule “B" hereto;

“Assignable Assets” has the meaning given in section 3.1(3) herein;

“Assumed Contracts™ means those Contracts that the Purchaser has elected to assume pursuani
by Section 6.6 hercin;

“Business” means the business of the Debtor;

“Business Day” means a day on which banks are open for business in the City of Toronto but does
not include a Saturday, Sunday or statutory holiday i the Province of Ontario;

“Claims™ means any and all claims, demands. complaints, gnevances, achions, applications, suits,
causes of action, orders, charges. indictments, prosecutions or other similar processes, assessments
or reassessments, judgments, debts, liabilitics, expenses, costs, damages or losses, conlingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, meluding loss of value, professional fees, including solicitor and
chient costs and disbursements, and all costs meurred m mvestigating or pursuing any of the
foregoing or any proceeding relating te any of the foregoing, related to the Purchased Assets or
the Debtor, and “Claim™ means any one of them:

“Closing” means the successful completion of the Transaction;
“Closing Date” means the date that 15 the later of
i) 10 days following the date that the Approval and Yesting Order is issued by the Count;

(i)} 10 days following the date on which any appeals or motions 0 set aside or vary the
Approval and Vesting Order have been finally determined,

i) 30 days following the waiver of the Due Diligence Condition., if the Tarion Condition
has been waived by December 31, 2023;

10E25 45,0
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(vl if the Taron Condition has not been waived by December 31, 2023, then 45 days
following the waiver of the Due Diligence Condition; and

(v if’ the decision on the Tarion Motion is not released prior te the later of {i) 1o {iv) above,
and the Receiver does not exercise its nght o lerminate pursuant to the Tarion
Condition following the release of such decision, then 10 days after the receipt of the
Court's decision on the Tarion Motion;

“Closing Time™ means 2:00 p.m. (Toronto time) on the Closing Date or such other time as agreed
in writing by the Parties;

“Consents and Approvals” means the consents and approvals of all relevant third parties, if any;

*Contracts” mcans all of the contracts, licences, leascs, sgreements, obligations, promiscs,
undertakings, understandings, arrangements,  documents, commitments, entitlements  and
engagements to which the Debtor 15 a party;

“Court” has the meaning set out in the recitals hereof;
“Deposit” has the meaning given in section 4.2 herein:

“Encumbrances” means all liens, charges, security interests, pledges, leases, offers to lease, title
refention agreements, mortgages, restricions on wse, development or similar agreements,
casements, rights-of~way, ttle defects, options or adverse claims or encumbrances of any kind or
character whatsoever affecting the Furchased Assets;

“ETA™ means the Excise Tax Aet, R.5.C. 1985, ¢. E-15, as amended;

“Excluded Assets” means all assets, undertakings and propertics other than the Purchased Asscts,
which Excluded Assets includes the following:

(a) the Debtor's cagh or cash equivalents:
(b)  the Debtor's accounts recervable:;

(¢}  original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relaning 1o the orgamization, manténance and existence of the Debtor or the
Purchased Assets;

(d)  the benafit of any prepaid expenses or deposits with any Person (including, without
limitation, the benefit of any prepaid rent), public wtility or Governmental
Authonty; and

(&) the benefit of any refundable Taxes pavable or paid by the Debtor or paid by the

Receiver in respect of the Purchased Assets and applicable to the period prior 1o the
Closing Date net of any amounts withheld by any taxing authority, and any claim

10E25 45,0
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or right of the Debtor or the Receiver to any refund, rebate, or credit of Taxes for
the period prior to the Closing Date;

“Excluded Liabilities” has the meaning given in section 3.3 berein;

“Governmental Awthority™ means governments, regulatory  authorities, governmental
departments, agencies, commissions, bureans, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting o have jurisdiction on behall of any nation,
province, republic, territory, staie or other geographic or political subdivision thereof, including,
without limitation, any municipality in which the Real Property is located; or (b) exercising, or
entitled or purperting to cxercise any administrative, cxecutive, judicial, legislative, policy.
regulatory or taxing suthority or power, and “Governmental Authority” means any one of them;

“HST” means harmontzed sales tax imposed under Part IX of the ETA;

“Interim Perlod™ means the period from and including the date that this Agreement is executed
by the Parties to and including the Closing Date;

“ITA" means the fmeome Tax Aer, RS,C. 1985, ¢ 1, as amended;

“KSV" has the meaning set out in the recitals hereof;

“Mortgagees” means Atrium Mortgage Investment Corporation and Dorr Capital Corporation.
“Notice” has the meaning given in section 14.3 herein:

“Parties” means the Receiver and the Purchaser;

“Permits” means all the authorizations, registrations, permits, certificates of approval, approvals.,
consents, commitments, nghts or privileges issoed, granted or required, of anv, by any
Governmental Authority in respect of the Purchased Assets:

“Permitted Encumbrances” means all those Encumbrances described in Schedule *C* hereto;
“Person”™ means any individual, partnership, limited parinership, limited liability company, joint
venture, syndicate, sole proprictorship, company or corporation with or without share capital.

umneomporated  association, trust, trusteg, executor, admimstrator o other legal personal
representative, Governmental Authority or other entity however designated or constituted,

“Property” has the meaning set oul in the Receivership Order:
“Purchase Price” has the meaming set out in section 4.1 herein;

“Purchased Assets” mcans all the nght, title and interest, it any, of the Debtor in and to the
following:

(a) the Real Property;
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(b the Assumed Contracts; and

{e) the Permits, the Re-Zoning Application and Consents and Approvals, but only to
the extent transferable to the Purchaser or the Purchaser’s permitted assignees,
including, lor certainty, any lees and'or deposits paid in connection with the Re-
Zoning Application;

“Purchaser” means 1000707996 Omario Inc., a corporation duly formed and validly subsisting
under the laws of Province of Ontario;

“Re-Zoning Application™ means the application of the Debtor to re-zone the Real Property filed
in the City of Markham;

“Real Property™ has the mecaning set out in the recitals hereof;
“Receiver™ has the meaning set oul in the recitals hereof;
“Receivership Order™ has the meaning set out in the recitals hereol

“Tarion Metlon™ means the motion brought by Tarion Warranty Corporation which returned
before Justice Steele on November 2, 2023 m respect of the proceeding bearing court file number
CV23.00698305-00C L and other related proceedings,

“Taxes” means all taxes, HST, land tronsfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, vse, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, tmansfer, profits, withholding, excise, real property and
personal property taxes, and any related mterest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

“Third Party™ has the meaning given in section 3. 103) herein; and
“Transaction” means the transaction of purchase and sale contemplated by this Agreement.

ARTICLE 2
SCHEDULES

o | Schedules.

The following schedules are incorporated m and form part of this Agreement:

Schedule Description

Schedule A Real Property

Schedule B Approval and Vesting Order
Schedule C Permitied Encumbrances
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ARTICLE 3
AGREEMENT TO PURCHASE

rchase and Sale of Porchased Assets.

Relying on the representations and warrantics herein, the Receiver hereby agrees to sell,
assign, convey and transfer to the Purchaser, and the Purchaser hercby agrees to
purchase, the Purchased Assets, free and c¢lear of all Encumbrances other than the
Permitted Encumbrances,

Suhject to the Closing, the Receiver hereby remises, releases and forever discharges to.
and in favour of, the Purchaser, all of its rights, claims and demands whatsoever in the
Purchased Asscls,

This Agreement or any docament delivered in connection with this Agreement shall not
constitute an assignment of any rights, benefits or remedies under any Permits or
Consents and Approvals (collectively, the “Assignable Assets™) that form pant of the
Purchased Assets and which are not assignable by the Receiver to the Purchaser without
the required consent of the other party or parties thereto or a Governmental Authority
{collectively, the “Third Party™). To the extent any such consent is required and not
obtained by the Receiver prior to the Closing Date, then, to the extent permitied by
Applicable Law:

the Receiver will, at the request, direction and sole cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and on a commercially
reasonable best-efforts basis, in applying for and ohtaining all consents or approvals
required under the Assignable Assets in a form satisfactory 1o the Receiver and the
Purchaser, acting reasonably, and take such actions and do such things as may be
reasonably and lawfully designed to attempt to provide the benefits of the
Assignable Assets to the Purchaser, incleding temporanly holding those Assignable
Assets in trust for the benefit of the Purchaser or acting as agent for the Purchaser
pending such assignment; and

in the event that the Receiver receives funds with respect to those Assignable
Assets, the Receiver will prompily pay over to the Purchaser all such funds
collected by the Receiver, nct of any outstanding costs incurred pursuant to
subsection (@) above,

32 Excluded Assets.

Motwithstanding anything else in this Agreement, the Purchased Assets shall not include
the Excluded Assets.

33 Ex

Wi
and shall

cluded Liabilities.

th the sole exception of the Permitted Encumbrances, the Purchaser 15 not assuming,
not be deemed to have assumed, any habilitics, obligations or commitments of the

Drebtor, the Receiver or any other Person, whether known or unknown, fixed or contingent or
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including any debts, obligations. sureties, positive or negative covenants or other

liabilities directly or indirectly arising out of or resulting from the conduct or operation of the
Business or the Real Property or the Debtor's ownership or interest therein, whether pursuant to
this Agreement or as a result of the Transaction (collectively, the “Excluded Liabilities™). For
greater certainty, the Excluded Liabilities shall include, but not be limited 1o, the following:

(a)

(b)

(¢)

(H

4.1 Pu

except as otherwise agreed i this Agreement, all Taxes payable by the Debtor prior
to the Closing Date:

except as otherwise agreed in this Agreement, all Taxes relating to any matters or
assets other than the Purchased Assets;

any hability, obligation or commitment nssociated with the Accounts Payable or
any employees of the Debtor for the penod prior o Closing,

except as otherwise agreed in this Agreement, any liability, obligation or
commitment resulting from an Encumbrance that is not a Permitted Encumbrance;

any liability, obligation or commitment associated with any of the Excluded Assets:
and

except as otherwise agreed in this Agreement, any liability, obligation or
commitment in respect to Claims ansing from or in relation to any facts,
CICUMSLanCces, events or ocewrrences existing or arising prior 1o the Closing Daie.
ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

rchase Price.

The purchase price for the Purchased Assets shall be the aggregate of [ NEGNG

B ((c Purchase Price”).

4.2 De

(1

19835142

posit.

The Purchaser shall pay the Receiver a deposit of

vithin two (2) Business Days of the date of acceptance of this Agreement,
which Deposit shall be held in accordance with the provisions of this Agreement
pending completion or other termination of this Agreement

The Purchaser shall pay the Receiver the amount o

0s a further deposit (together with the amount in paragraph 4.2(1). the “Deposit™))
within two (2) Business Days after the Due Diligence Condition has been waived, to be
held in accordance with the provisions of this Agreement pending completion or other
termination of this Agreement.
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(33 The Parties agree that the Receiver shall cause the Deposit to be placed in 2 non-interest
bearing account and on completion of the Transaction shall be credited to the Purchaser
on the Closing Date.

4.3  Satisfaction of Purchase Price,
The Purchaser shall indefeasibly pay and satisty the Purchase Price as follows:
(a)  payment of the Deposit as contemplated in section 4.2; and

(by  on Closing, the remainder of the Purchase Price, being the net amount owing after
deducting the Deposit and subject to the adjustments contemplated in section 4.5.

4.4  Purchaser’s Financing

The Purchaser acknowledges that it has entered into @ commitment letier with Canadian

Morigage Servicing C ration (“CMSC™) in the form attnched as Appendix “1™ to borrow
IR 1 C'\ISC to inance the purchase of the Property
4.5  Allocation of Purchase Price.

The Parties, acting reasonably and in good faith, covenant to use best efforts to agree to
allocate the Purchase Price amongst the Purchased Assets in a mutually agreeable manner on or
prior o the Closing Time, provided that falure of the Parties to agree upon an ailocation shall not
result in the termination of this Agreement bul rather shall result in the nullity of the application
of this section of the Agreement such that each Party shall be free to make its own reasonable
allocation.

4.6  Adjustment of Purchase Price.

(1) The Purchase Price shall be adjusted as of the Closing Time in a manner and amount 1o
be agreed upon by the Parties, acting reasonably, for any property Taxes (including
interest thereon), utilities and any other items which are usually adjusted in purchase
transactions involving assets similar to the Purchased Assets m the context of a
receivership sale. The Receiver shall prepare a statement of adjustments and deliver
same with all supporting documentation 1o the Purchaser for its approval by no later
than three Business Days prior to the Closing Date. If the amount of any adjustments
required to be made pursuant to this Agreement cannot be reasonably determined by
twe Business Days prior to the Closing Date, then, and only then: (i) an cstimate shall
be agreed upon by the Parties as of the Closing Date based upon the best information
available to the Parties at such time, each Party acting reasonably; and (n) the Parties
shall enter into an agreement on of prioe to the Closing Date to readjust the adjustments
within 60 days afier the Closing Date, which readjustment shall serve as a final
determination.

(2) Other than as provided for in this section 4.6, there shall be no adjustments o the
Purchase Price.

196251431
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4.7 Purchaser’s Condition

The Agreement arising from acceptance of this offer is conditional until January 10, 2024
{the "Due Diligence Periad"), upon the Purchaser being satisfied, in its sole and unfettered
discretion, with (i) its inspections and review of the Real Propenty and the Purchased Assets; (ii)
the Purchaser having received the approval of its Board of Directors for this Agreement and the
transachions contemplated by this Agreement; (i) the dévelopment potential and the economic
feasibility and'or viability of the Purchaser’s intended use and development or redevelopment of
the Real Property; {iv) the York Property and the York Region APS (as defined in Section 4.8
herein), and (v) that the closing date of the York Region APS is extended as set out below (the
“Due Diligence Condition™).

In the event notice in writing from the Purchaser or its solicitors has not been received by
the Keceiver prior to the expiry of the Due Diligence Period that the Due Diligence Condition has
been waived or satisfied or, in the event notice in writing has been received by the Receiver at any
time prior to the expiry of the Due Diligence Period that the Due Diligence Condition has not been
satisfied, then this Agreement shall be at an end and the Deposit shall forthwith be repaid without
deduction to the Purchaser and this Agreement of Purchase and Sale shall be null and veid and the
parties hereto shall be relieved of any obligation or hability hereunder.

4.5 Yendor's Condition

The Agreement arising from acceptance of this offer is conditional until Closing upon the
Recorver being satisfied, in its sole and unfettered discretion, that the Court’s decision on the
Tarion Motion does not contain a result which will likely adversely impact the distributions o the
Mortgagess (the “Tarion Condition™). The Receiver shall have three Business Days followmg
the release of the decision on the Tarion Metion (provided such decision is released prior to the
Closing Date) w exercise the Tarion Coundition by delivering notice to the Purchaser or its solicitor,
failing which the Tarion Condition shall be deemed to have been waived.

In the event that the Receiver exercises its night to terminate the Agreement pursuant 1o the
Tarien Condition, then this Agreement shall be at an end and the Deposit shall forthwith be repaid
without deduction to the Purchaser and this Agreement of Purchase and Sale shall be nuall and void
and the parties hereto shall be relieved of any obligation or liability hereunder,

4.2  Assignment of York Region APS

The Purchaser agrees that upon waiving the Due Diligence Condition, it shall assume, and
take all such steps as are necessary 1o take an assignment from the Receiver of, the Receiver’s
rights and obligations (and the Receiver shall be forever relieved of such obligations) in connection
with an Agreement of Purchase and Sale between the Debtor and The Regional Municipality of
York (the “Region™) dated December 14, 2022, as amended on March 13, 2023 and May 31, 2023
(the “¥ork Region APS"), wherchy the Debtor agreed to acguire the following property from the
Region (the “York Property™) for payment of four bundred and foaty five thowsand dollers
($445,000) {of which York Region has advised the Receiver that a deposit of $30,(00 has been
paid. which deposit shall be for the Purchaser’s benefit upon taking the assignment) plus fees of
s1x thousand eight-hundred dollars (56, 800):
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(a) Part of Lot 6, Concession 6, Markham, more particularly described as Part 6 on
Plan 65R-14127, City of Markham, Regional Municipality of York; and

(k) Part of Lot 6, Concession 6, Markham, more particularly desenbed as Part 3 on
Plan 65R-38179, City of Markham, Regional Municipality of Yeork,

The assignment under this Section 4.9 shall become null and void if the fransaction contemplated
by this Agreement does not close for any reason.

The Receiver has and shall continue to use reasonable commercial efforts to obtain an amendment
to the York Region APS to amend the current closing date from January 15, 2024 o Febroary 29,
2024 {(with a further option for the Receiver 1o move the closing date earlier by up to 30 days).

ARTICLE 5
TAXES

5.1 Taxes

The Purchaser shall be responsible for all federal and provincial sales taxes, land transfer
tax, poods and services, HST and other similar taxes and duties and all registration fees pavable
upon or 1n connection with the conveyance or transter of the Purchased Assets to the Purchaser.
If the sale of the Purchased Assets 15 subject to HST, then such tax shall be in addition to the
Purchase Price. The Receiver will not collect HST if the Purchaser provides to the Receiver a
warranty that it is registered under the ETA, together with a copy of the required ETA registration
at least five Business Days prior to Closing, a warranty that the Purchaser shall self-assess and
remit the HST pavable and file the prescribed form and shall indemnify the Receiver in respect of
any HST payable. The foregoing warranties shall not merge but shall survive the completion of
the Transaction.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1 Closing.

Closing shall take place at the Closing Time on the Closing Date or at such other ime as
the Parties may agree in wnting.

6.2 Tender.
Any tender of documents or money under this Agreement may be made upon the Partics

or their respective lawyers, and money shall be tendered by wire transfer of immediaely available
funds to the account specified by the receiving Party,
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.3 Receiver's Closing Deliverahbles.

The Receiver covenanis to execute, where applicable, and deliver the following to the
Purchaser at Closing or on such other date as expressly provided herein:

(1) a copy of the issued Approval and Vesting Order and the attached Receiver's
Certificate;

(2) a statement of adjustments prepared in accordance with section 4.6 hereof;
(3 an undertaking by the Receiver wo readjust the adjustments set out in section 4.6 hereof;

{4}  an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (o the exteni assignable) relating 1o the period from
and after the Closing Date, and to the extent not assignable, an agreement by the
Receiver to hold same in trust for the Purchaser;

[3) a certificate from the Receiver, dated as of the Closing Date, certifying:

(a) that, except as disclosed in the certificate, the Receiver has not been served with
any notice of appeal with respect to the Approval and Vesting Order, or any notice
of any application, motion or proceedings seeking to sef aside or vary the Approval
and Vesting Order or to enjoin, restrict or prohibit the Transaction;

(b} that all representations, warranties and covenants of the Receiver contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

{c) the non-merger specified in section 14.2 and elsewhere hercin; and

{h) an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.1 hereof has been fulfilled, performed or waived as of the Closing Time.

4 Purchaser's Closing Deliverables.

The Purchaser covenants o execute, where applicable, and deliver the following w the
Recerver at Closing or on such other date as expressly provided herein:

(17 the indefeasible payment and satisfaction i full of the Purchase Price according o
section 4.3 hereof®

(2) an undertaking by the Purchaser to readjust the adjustments set out in section 4.6 hereof:

{3 an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.3 hercof has been fulfilled, performed or waived as of the Closing Time;

4] an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (o the extent assignable) relating 1o the period from

1251450
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and afier the Closing Date, and to the extént not assignahle, an agreement to hold same
in trust for the Purchaser;

{5}  acerificate from the Purchaser, dated as of the Closing Date, certifying:

(a)  thatall representations, warrantics and covenanis of the Purchaser contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

(b)  the non-merger specified in section 14,2 and elsewhere herein,

{6)  if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, appropriate tax exemption and indemnification certificates to
the Recciver's satisfaction, acting rcasonably, with respect to HST in accordance with
Article 5 hercol; and

{7) such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Receiver, acting reasonably, Applicable
Law or any Govermment Authority.

6.5 Receiver's Certificate.

Upon receipt of written confirmation from the Purchaser that all of the conditions contamed
in section 7.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by
the Recetver of all of the conditions contained in section 7.1, the Receiver shall forthwith deliver
to the Purchaser the Receiver’s Certificate comprising Schedule “A” of the Approval and Vesting
Order, and shall file same with the Court.

. Assumed Contracts.

The Purchaser shall provide Notice to the Receiver prior to the expiry of the Due
Diligence Period of those Contracts that it intends to assume (the “Assumed Contracts”).
Notwithstanding anything herein contained, the Purchaser will not assume any of the Contracts

except the Assumed Contracts,
ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1 Conditions in Favour of the Receiver.

The obligation of the Receiver to complete the Transaction is subject and conditional to
the satisfaction of the following conditions on or before the Closing Date:

(n all the representations and warranties of the Purchaser contained in this Agreement shall
b true and correct in all material respects on the Closing Date;

{2} all the covenants of the Purchaser contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Purchaser:

10E25 45,0



DacuSign Emvelops I0: TCRBCEOE-4 T5-46EE-ESER-T CA5Z3F 564000

()

(4)

(3

234
13

the Purchaser shall have complied with all the terms contained in this Agreement
applicable to the Purchaser prior to the Closing Date;

there shall be no Claim, litigation or proceedings pending or threatened or order issued
by a Govemmental Authority against either of the Parties, or invelving any of the
Purchased Assets, for the purpose of enjoining, preveniing or restraining the completion
of the Transaction or otherwise claiming that such completion 15 improper; and

the Court shall have issued the Approval and Vesting Order.

T.2 Conditions in Favour of Receiver Nod Fulfilled.

If any of the conditions contained in section 7.1 hereof is not fulfilled on or prior 1o the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Receiver, then the Receiver may, at its sole discretion, and without limiting any
rights or remedies available to it at law or in equiry:

{a)

(b)

terminate this Agreement by notice to the Purchaser, in which event the Receiver
shall be released from its obligations under this Agreement to complete the
Transaction: or

waive compliance with any such condition without prejudice to the nght of
termination i respect of the non-fulfillment of any other condition.

7.3 Conditions in Favour of the Purchaser.

The obligation of the Purchaser to complete the Transaction is subject and conditional to
the satisfaction of the following conditions on or before the Closing Date:

[a)

(b}

(c)

(d)

(e)

10625 45,0

all the representations and warranties of the Recerver contamed in this Agreement
shall be true and correct in all material respects on the Closing Date;

all the covenants of the Recerver under this Agreement to be performed on or before
the Closing Date shall have been duly performed by the Receiver;

the Receiver shall have complied with all the terms contained n this Agreement
apphicable to the Recever prior o the Closing Date;

there shall be no Claim, litigation or proceedings pending or threatened or order
issued by a Governmental Authority against either of the Parties, or involving any
of the Purchased Assets, for the purpose of enjoining. preventing or restraining the
completion of the Transaction or otherwise claiming that such completion is

improper; and
the Court shall have 1ssued the Approval and Vesting Order.
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T4 Conditions in Favour of Purchaser Mot Fulfilled.

If any of the conditions contained in section 7.3 hereof is not fulfilled on or prior o the
Closing Date and such non-fulfillment is not dircetly or indirectly as a result of any action or
omission of the Purchaser, then the Purchaser may, in its sole discretion:

(a) terminate this Agreement by notice to the Receiver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction; or

(b}  waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

ARTICLE 8
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

The Recerver represents and warrants 1o the Purchaser as follows, with the knowledge and
expectation that the Purchaser is placing complete reliance thereon and, but for such
representations and warranties, the Purchaser would not have entered into this Agreement:

(1) the Receiver has all necessary power and authority to enter into this Agreement and to
carry out its obligations hercunder, The excoution and delivery of this Agreement and
the consummation of the Transaction have been duly authornized by all necessary action
on the part of the Receiver, subject to the Approval and Vesting Order. This Agreement
15 a valid and binding obligation of the Receiver enforceable in accordance with its
terms;

(2) the Receiver has been duly appointed by the Court, with the full rght, power and
authority o enter into this Agreement, perform 1is obligations hereunder and convey the

Purchased Assets; and
(3}  the Receiver is nol a non-resident of Canada for the purposes of the ITA.

ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants 1o the Receiver as follows, with the knowledge and
expectation that the Receiver is placing complete reliance thereon and, but for such representations
and warranties, the Receiver would not have entered into this Apreement:

(1) the Purchaser is a corporation duly formed and vahidly subsisting under the laws of the
Province of Ontario;

() the Purchaser has all necessary corporate power and authority 1o enter into this
Agreement and to carry out its obligations hereunder, Neither the execution of this
Apreement nor the performance by the Purchaser of the Transaction will violate the
Purchaser’s constating documents, any agreement to which the Purchaser 1s bound, any
Judgment or order of a court of competent junisdiction or any Government Authority, or
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any Applicable Law., The execution and delivery of this Agreement and the
consummation of the Transaction have been duly authorized by all necessary corporate
action on the part of the Purchaser. This Agreement is a valid and binding obligation
of the Purchaser enforceable in accordance with its terms;

{3) the Purchaser 15 or will be a registrant under Part 1X of the ETA on the Closing Date;
and

(4] the Purchaser has not committed an act of bankrupicy, is not insolvent, has nol proposed
a compromise or arrangement to its creditors generally, has not had any application for
a bankruptcy order filed against it, has not taken any proceeding and no proceeding has
been taken to have a receiver appointed over any of its asscts, has not had an
encumbrancer take possession of any of its property and has not had any execution or
distress become enforceable or levied against any of its property.

ARTICLE 10
COVENANTS

10.1 Mutual Covenants.

Each of the Recerver and the Purchaser hereby covenants and agrees that, from the date
hereof until Closing, each shall teke all such actions as are necessary to have the Transaction
approved in the Approval and Vesting Order on substantally the same terms and conditions as are
contained mn this Agreement, and to take all commercially reasonable actions as are within its
power o control, and to use its commercially reasonable efforts to cause other actions to be taken
which arc not within its power to control, so as to ensure compliance with each of the conditions
get forth in Article 7 hereof,

1.2  Recciver Covenants.

The Receiver hereby covenants and agrees that, from the date hercof until Closing. it shall
take all such reasonable actions as are necessary 0 provide to the Purchaser all necessary
information in respect of the Purchased Assets reasonebly required to complete, if necessary, the
applicable tax elections in accordance with section ARTICLE 3 hereof and 10 execute all necessary
forms related theretn.

10.3 Purchaser Covenanis.

The Purchaser herchy covenants and agrees that, from the date hereof until the Closing
Date, it shall take all such actions as are necessary o provide to the Receiver all necessary
information in respect of the Purchaser reasonably required to complete, if necessary, the

applicable tax elections in accordance with section ARTICLE 5 hereof and to execute all necessary
forms related thereto.

ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

11.1  Possession of Purchased Assets.

10E25 45,0
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At the Closing Time, the Purchaser shall take possession of the Purchased Assets where
gituated. In no event shall the Purchased Assets be sold, assipned, conveved or transferred o the
Purchaser until all the conditions set out in the Approval and Vesting Order have been satisfied or
waived and the Purchaser has satisfied or the Receiver has waived all the delivery requirements
outlined in section 7.1 hereof.

11.2  Examination of Title and Access to the Purchased Assets.

(1)

(2)

(3}

The Purchaser acknowledges and agrees that it shall, at its own cost and expense
{regardless of resulis), examine title to the Purchased Assets, and satisty itself as 1o the
state thereof, satisfy itself as o outstanding work orders affecting the Purchased Assets,
satisfy itsclf as to the uvse of the Real Property being in accordance with applicable
Foming requirements and satis(y itself that any and all buildings and structures on the
Real Property, ifany, may be insured to the satisfaction of the Purchaser, The Purchaser
further acknowledges that, notwithstanding any statutory provisions to the contrary, the
Purchaser has no right to submit requisitions in regard to any outstanding work orders.
deficiency notices or orders to comply iszned by any Governmental Authority, The
Purchaser further acknowledges and agrees that it shall not call upon the Receiver to
produce any title deed, abstract of title, survey or other evidence of title that 15 not within
the Receiver's possession or conirol.

The Purchaser and its agenis and representatives may have reasonable access to the Heal
Property during normal business hours in the Interim Period for the purpose of enabling
the Purchaser, at its sole cost and expense (regardless of results), to conduct such non-
destructive, non-invasive inspections of the Real Property as it deems appropriate, The
Purchaser agrees that such tests and inspections shall not melude any tests or inspections
by any Governmental Authority and specifically acknowledges and agrees that it shall
not request or, through its actions, prompt or cause any fesis or inspections to be made
by any Governmental Authority, Such inspection may, if the Receiver so desires, be
conducted in the presence of a representative of the Receiver,

The Purchaser covenants and agrees to repair or pay the costs to repair any damage
occasioned during or resulting from the inspection of the Real Property conducted by
the Purchaser or its authorized representatives, as outlined above, and to retum the Real
Propeny 1o substantially the condition same was i prior 1o such inspections.  The
Purchaser covenants and agrees to indemnify and save the Receiver harmless from and
against all losses, costs, claims, third party claims, damages, expenses (including actual
lepal costs) which the Recerver may suffer as a result of the inspection of the Real
Property conducted by the Purchaser or its authorized representatives, as outlined above

113 Risk.

(1

10E25 45,0
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at the risk of the Purchaser from and afier Closing.



DacuSign Envelops I0: TCMBCLOE-4 T5-46EE-E5E2-T CAZ3F 564003

238
17

(23 I prior to the Closing Daite, all or a material pant of the Real Property is expropriated
or a notice of exproprnation or mntent to expropriate all or a material part of the Real
Property is issued by any Govermmmental Autheority, the Receiver shall immediately
advise the Purchaser thereof by Notice in writing. The Purchaser shall, by Notice in
writing given within three Business Days afier the Purchaser receives Notice in writing
from the Recéiver of such expropriation, elect to ether: (i) complete the Transaction
contemplated herein in accordance with the terms hereof without reduction of the
Purchase Price, and all compensation for expropriation shall be payable to the Purchaser
and all right, title and interest of the Receiver or the Debtor to such amounts, if any.
shall be assigned to the Purchaser on a without recourse basis; or (i) terminate this
Agreement and nod complete the Transaction, in which case all rights and obligations
of the Receiver and the Purchaser (except for those obligations which are expressly
stated to survive the termination of this Agreement) shall terminate, and the Depuosit
shall be returned to the Purchaser fonthwith.

ARTICLE 12
AS IS, WHERE IS

12,1  Condition of the Parchased Assets.

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing
the Purchased Assets on an s is, where s and “withour recowrse " basis as the Purchased Assets
shall exist on the Closing Date, mncluding, without limitation, whatever defects, conditions.
impediments, hazardous materials or deficiencies exist on the Closing Date, whether patent or
latent. The Purchaser further acknowledpes and agrees that it has entered into this Agreement on
the basis that neither the Receiver nor the Debior has gpuaranteed or will guarentes title to or
marketability, use or guality of the Purchased Assets, that the Purchaser has conducted such
mspections of the condition and utle 1o the Purchased Assets as il deems approprate and has
satisfied isell with regard 1o these matters. Except as set out m this Agreement, no representation,
warranty or condition is expressed or can be implied as to title, encumbrance, description, fitness
for purpose, environmental compliance, merchantability, condition or quality, or in respect of any
other matter or thing whatsoever concemning the Purchased Assets, or the right of the Receiver 1o
scll, assign, convey or transfer same, save and except as expressly provided in this Agreement.
Without limiting the generality of the foregoing, any and all conditions, wamanties or
representations expressed or implied pursmant to the Sale of Goaods Aoy, RS0, 1990, ¢ 5.1, do not
apply hereto and/or have been waived by the Purchaser. The description of the Purchased Assets
contzined in this Agreement 15 for the purpose of identification only and no representation.
warranty or condition has or will be given by the Receiver concerning the accuracy of such
descniption.

ARTICLE 13
TERMINATION

13.1  Terminafion of this Agreement.

This Agrecment may {or, in the case of section [ 3. 1(7) below, shall) be validly terminated:
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(1} upon the mutual written agreement of the Parties;
{2)  pursuant to Section 4.7 hereof by the Purchaser;
{3}  pursuant to Section 4.8 hereofl by the Receiver:
4] pursuant to section 7.2 hereof by the Receiver;
(5) pursuant to section 7.4 hereof by the Purchaser;
{6)  pursuant to section 1 1.3 hereof; or

{7 automatically, should Closing have not occurred prior to the discharge of KSV as the
Receiver, unless the Receiver's interest in this Agreement has been assigned prior to (or
as part of) the Receiver’s discharge.

13.2 Remedies for Breach of Agreement.

If this Agreement is termanated as a result of any breach of a representation, warranty.
covenant or obligation of the Receiver under this Agreement, then the Deposit, without deduction,
shall be returned to the Purchaser forthwith {and, for greater certainty, and notwithstanding any
other provision in this Agreement, this shall be the Purchaser's sole nght and remedy as a result
of the Receiver’s breach). If this Apreement is terminated as a result of any breach of a
representation, warranty, covenant or obligation of the Purchaser under this Agreement, then the
Deposit shall be forfeited o the Receiver as higudated damages and not as a penalty, which
Deposit the Parties agree is a genuine estimate of the liquidated damages that the Receiver would
suffer in such circumstances {and, for greater certainty, and notwithstanding any other provision
in this Agreement, this shall be the Receiver's sole nght and remedy as a result of the Purchaser’s

breach).
133 Termination If No Breach of Agreement.

If this Agreement is terminated other than as a result of a breach of a representation,
wirranty, covenant or obligation of a Party, then:

(1 all obligations of each of the Recetver and the Purchaser hereunder shall end completely,
excepl those that survive the termination of this Agreement;

{23 the Deposit, without deduction, shall be returned to the Purchaser forthwith: and

{3}  neither Party shall have any nght to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief.

10625 45,0
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ARTICLE 14
GEMERAL CONTRACT PROVISIONS

14.1 Further Assurances.

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required to carmy oul the
intent and purpose of this Agreement and which aré not inconsistent with the terms bereof,

14.2  Swrvival Following Completion.

Notwithstanding any other provision of this Agreement, section 4.6, article 8, article 9.
gection 13.2 and section 13.3 shall survive the termination of this Agreement and the completion
of the Transaction, provided, however, that upon the discharge of KSV as the Receiver, the Partics’
respective obligations by reason of this Agreement shall end completely and they shall have no
further or continuing chligations by reason thereof,

143 Notice.

All notices, requests, demands. waivers, consents. agreements. approvals, communications
or other writings required or permitted to be given hereunder or for the purposes hereof (each, a
“Naotice™) shall be in writing and be sufficiently given if personally delivered, sent by propaid
registercd mail or transmitted by email, addressed (o the Party to whom it 15 given, as follows:

(a) to the Receiver:

KSV Restructuring Inc.
220 Bay Strect, 14" Floor
PO Box 20
Toronte, ON M3J 2W4
Adtention: Bobby Kofiman and Jordan Wong
Email: bkolmanieksvadvisory.com,
and jwonp@ksvadvisory.com

and a copy to the Receiver’s counsel to;

Paliare Roland LLP

155 Wellington Strect West, 35" Floor

Toronto, ON M35V 3H1

Altention: Jeffrey Larry and Dan Rosenbluth

Email; jeftlarryi@paliareroland.com and
daniel.rosenbluthf@paliareroland.com
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(b tor the Purchaser:

1000707906 Ontario Inc,
802 Cochrane Drive, Unit |
Markham, Omtaro, L3R 8CY

Altenhion: Reego Xue
Email: rABeEiregene yproperty.ca

and a copy o the Purchaszer's counsel to:

WemrFoulds LLP

4100 — 66 Wellington St W,
PO Box 35, TD Bank Tower
Toronto, Ontario M3K 1B7

Alttention: Patrick Mugent
Telephone:  (416) 947-5035

Email: prugenti@ weirfoulds. com

or such other address of which Notice has been given. Any Notice mailed as aforesaid wall be
deemed to have been given and received on the thind Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and recetved on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to have been given and received on the Business Day next following such day. Any Notice
transmitied by email will be deemed given and received on the first Business Day after its
transmission.

If & Notice 15 mailed and regular mail sérvice 18 interrupled by strike or other imegularnity
on or before the fourth Business Day afier the mailing thereof, such Notice will be deemed to have
not heen received unless otherwise personally delivered or transmitted by email.

144  'Waiver.

Mo Party will be deemed or taken to have waived any provision of this Agrecement unless
such waiver is in writing and such waiver will be [imited to the circumstance set forth in such
wrillen waiver,

14.5 Consent.
Whenever a provision of this A greement requires an approval or consent and such approval

or consent is not delivered within the appheahle time limit or the requirement for such consent is
not required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise
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specified, the Party whose consent or approval is required shall be conclusively deemed to have
withheild s approval or consent.

14.6  Governing Law.

This Agreement will be governed by and construed in accordance with the laws of the
Provinee of Ontario and the laws of Canada applicable therein, The Parties irrevocably attom (o
the jurisdiction ol the Court, The Parties consent to the exclusive junsdiction and veaue of the
Court for the resolution of any disputes between them, regardless of whether or not such dispules
arose under this Agreement.

14.7  Entire Agreement.

This Agreement constitutes the entire agreemcent between the Partics and supersedes all
prior agreements and understandings between the Parties. There are not and will not be any verbal
statemnents, representations, warranties, undertakings or agreemenis between the Parties. This
Agreement may not be amended or modified in any respect except by written instrument signed
by the Parties. The recitals herein are true and accurate, both in substance and in fact.

14.8  Time of the Essence,

Time will be of the essence, provided that if the Partes establish a new time for the
performance of an obligation, time will again be of the essence of the new time established.

14.9 Time Periods,

Linless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be caleulated by excluding the day on which the peniod commences
and mcluding the day om which the period ends and by extending the period to the next Business
Day following if the last day of the period is not a Business Day.

1410  Assignment.

This Agreement will enure 1o the benefit of and be binding on the Partics and their
respective heirs, executors, legal and personal administrators, successors and permitted assigns.
The Purchaser may not assign this Agreement without the Receiver™s prior wrilten approval, which
consent will not be withheld unreasonably. Up until the granting of the Approval and Vesting
Order. the Purchaser shall have the right to direct that title to the Purchased Assets be taken in the
name of another person, entity, joint venture, partnership or corporation (presently in existence or
to be incorporated) provided that the Purchaser notifies the Recciver of the name of the assignee
at least 7 Business Days prior to issuance of the Approval and Vesting Order and that the assignes
ghall, in writing, agree to assume and be bound by the terms and conditions of this Agreement (the
“Assumption Agreement”) and a copy of such Assumption Agreement is delivered to the
Receiver forthwith after having been entered into, in which case the Purchaser shall nonetheless
not be released from any and all further obligations and liabilities hereunder.
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14.11 Expenses.

Except as otherwise set out in this Agreement, all costs and expenses (including, without
limitation, the fees and disbursements of legal counsel) incurred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the Party incurring such costs and
CXpenses.

14,12 Severability.

If any portion of this Agreement 15 prohibited in whole or in part in any Jurisdiction, such

portion shall, as to such jurisdiction, be meffective to the extent of such prohibition without

invalidating the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed
to be severed from this Agreement to the extent of such prohibition,

14.13 ™o Strict Construction.

The language used m this Agreement is the language chosen by the Parties to express their
mutual intent, and no rule of strict construction shall be applied against any Party.

14.14 Cuomulative Remedies.

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved
to one or hoth of the Parties is intended 1o be exclusive of any other remedy, but each remedy shall
be cumulative and in addition to every other remedy conferred upon or reserved hereunder,
whether such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.

14.15 Currency.

All references to dellar amounts contamned in this Agreement shall be deemed 1o refer 1o
lawful currency of Canada,

14.16 Receiver's Capacity.

It is acknowledged by the Purchaser that KSV is entering into this Agreement solely in its
capacity as the Receiver and that K5V shall have absolutely no personal or corporate hability
under or as a result of this Agreement in any respect

14.17 Planning Act.

This Agreement is to be effective only if the provisions of the Planning Ace, R.5.0_ 1990,
€. P.13, as amended, are complied with.

14.18 No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns, nothing in this Agreement shall be
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construed to create any rights or obligations except amongst the Parties and no other person or
entity shall be regarded as 2 third party beneficiary of this Agreement.

14.19 Number and Gender.

Unless the context requires otherwise, words importing the singular include the plural and
vice versa and words importing gender include all genders. Where the word “including™ or
“mcludes” 1s used in this Agreement, it means “including (or mcludes) without limitation™.

14.20 Counterparts.

This Agreement may be executed m counterparts and by facsimile or PDF, cach of which
when so executed shall be deemed to be an original and such counterparts together shall constitute
one and the same instrument.

[SIGNATURE PAGE FOLLOWS./

IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the date first
above written.

KSYV RESTRUCTURING INC., solely in its
capacity as the Court-appointed receiver and manager
of the Debtor and not in its personal capacity or in any
other capacity

Per. -
Name: Bobby Kofman
Title: Licensed Insolvency Trustee

29
ACCEPTED by the Purchaser this i day of November, 2023

1000707996 ONTARIO INC.

DacuSipsed by.
Per: Auw;»iuo X
Name: Mingxing xue
Authorized Signing Officer

198251430



DocuSign Erveiops I0: TCRSCLOE-4TE5-46EE-ESE2-TCAZ3F 564003

245

SCHEDULE A (APS)

“Real Property™

Legal Descraption: PT LT 6, CON 6, AS IMN R640261: MARKHAM
PIN: 02962 - 0270 LT
Municipal Address: 7810 MCCOWAN ROAD, MARKHAM, ONTARIO

Legal Description: PT LT 6, CON 6, AS IN MAG9140; MARKHAM
PIN: 02962 - 0271 LT
Municipal Address: 7322 MOCCOWAN ROAD. MARKHAM, ONTARID

Legal Description: PT LT 6, CON 6, PART [, 2, 65RI7687
PIMN: (2962 - 0272 LT
Municipal Address: 7534 MCCOWAN ROAD, MARKHAM, ONTARIC)

Legal Description: PT LT 6, CON 6. AS IN R491185: T/W MAS54273

PIN: 02962 — 0273 LT
Mumicipal Address: 7846 MCCOWAN ROAD, MAREKEHAM, ONTARIO
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SCHEDULE B (APS)
“Approval and Vesting Order™

Court File No. CV-23-00698395-()CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HOMNOURARLE ] DAY, THE
)
JUSTICE ) DAY OF 2023
BETWEEN
ATRIUM MORTGAGE INVESTMENT CORPORATION and DORR CAPITAL
CORPORATION
Plaintiffs
=and -

STATEVIEW HOMES (NAO TOWNS 1) INC., DINO TAURASI and CARLO TAURASI

Defendants

APPROVAL AND VESTING ORDER

THIS MOTION, made by K5V Restructuring Inc.. in its capacity as the Court-appointed
receivier and manager (in such capacity, the “Receiver”), without security, of the assets.
undertakings and properties of Smeview Homes (NAD Towns () Inc. (the “Debtor™), for an
order., fnter alia, approving the sale transaction (the “Transaction™) contemplated by an agreement

of purchase and sale between the Receiver, as vendor, and E}hj ithe “Purchaser™), as purchaser,
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dared E%5. 2023 (the “Sale Agreement”) and vesting in the Purchaser the Purchased Assets (as

defined in the Sale Agreement ), was heard this day.

ON READING the Recerver’s Report to the Court and appendices thereto, and on hearmg
the submissions of counsel for the Receiver and such other counsel as were present, no one
appearing for any other person on the service list, although properly served as appears from the

affidavit of €% sworn £%=_ 2023, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction 15 herchy approved,
and the execution of the Sale Agreement by the Receiver 1s hereby authorized and approved. with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such addiional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2 THIS COURT ORDERS AND DECLARES that upon the delivery of a Recemver's
certificate to the Purchaser substantially in the form aitached as Schedule A hereo (the
"Receiver's Certificate”), all of the Purchased Assets described in the Sale Agréement, including,
without limitation, all of the Debtor's right, title and interest in and to the real property listed on
Schedule “B"™ hereto (the “Real Property™), shall vest absolutely in the Purchaser, free and clear
ofand from any and all security interests (whether contractual, stetutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, execations.
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 pencrality of the foregoing: (1) any encumbrances or
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charges created by the Order of The Honourable Justice Steele made on May 2, 2023; (ii) all
charges, sccunty interests or claims evidenced by registrations pursuant to the Personal Property
Security Aet (Ontario) or any other personal property regisiry system; and (i1i) those Claims listed
on Schedule “C™ hercto {all of which are collectively refermed to as the "Encumbrances”, which
term shall not include the permitted encumbrances, casements and restrictive covenants listed on
Schedule “I¥") and, for greater centainty, this Court orders that all of the Encumbrances affecting

or relating to the Purchased Asscts are hereby expunged and discharged as against the Purchased

Assets,

1. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Lawnd Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed
to enter the Purchaser as the owner of the subject Real Property identified in Schedule “B” hereto
in fee simple, and is hereby directed to delete and expunge from title 1o the Real Property all of

the Claims Lsted in Schedule “C™ hereio.

4. THIS COURT ORDERS that for the purposes of deternmining the nature and prionty of
Claims, the net proceeds from the sale of the Purchased Assels shall stand in the place and stead
of the Purchased Asscts, and that from and afier the delivery of the Receiver's Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same prionty as they had with respect to the Purchased Assets immediately prior 1o 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 conirol immediately prior to the sale.

19H25143.1
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3. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thercof

. THIS COURT ORDERS that, notwithstandimng:
(a) the pendency of these proceedings:

(b}  any apphecations for a bankrupley order now or hereafter issued pursuant 1o the
Bankruptey and Inselvency Aet (Canada) in respect of the Debtor and any

bankruptcy order issucd pursuant to any such applications; and
{e) any assignment in bankruptey made in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser purseant to this Order shall be binding on any
trustee in bankruptey that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of any of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudolent conveyance, transfer al undervalue or other meviewable
transaction under the Bankrupicy and Tnsolvency Aet (Canada) or any other applicable federal or
provingial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant o

any applicable federal or provineial legislation,

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 Receiver and its agents in carrymg out the terms of this Order.
All courts, ribunals, regulatory and administrative bodies are hereby respectfully requested to

make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
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may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrving out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable

without the need for entry and filing.
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Schedule *A™ (AVO) — Form of Receiver®s Certificate

Court File No. CV-23-006983095-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN

ATRIUM MORTGAGE INVESTMENT CORPORATION and DORR CAPITAL
CORPORATION

Plaintifts

- and -
STATEVIEW HOMES (NAO TOWNS 1) INC., DINO TAURASI and CARLO TAURASI
Defendants

RECEIVER'S CERTIFICATE

WHEREAS pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court
of Justice (Commercial List) (the “Court™) made on May 2, 2023, K5V Restructunng Inc. was
appointed as receiver and manager (in such capacity, the “Receiver™), without secunty, of the

assets, undertakings and propertics of Stateview Homes (NAO Towns [1) Inc. (the “Debtor™).

AND WHEREAS pursuant to an Order of the Court dated 5%5, 2023, the Court approved the
agreement of purchase and sale between the Receiver, as vendor, and 8%5 (the “Purchaser™), as
purchaser, dated %5, 2023 {the “Sale Agreement™), and provided for the vesting in the Purchaser

of the Purchased Assets (as defined in the Sale Apreement), which vesting is to be effective with
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respect 1o the Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate
confirming: (i) the payment by the Purchaser of the purchase price for the Purchased Assets; (3i)
that the conditions 1o closing as set out in the Sale Agreement have been satisfied or waived by the
Receiver and the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the

Receivar,

AND WHEREAS unless otherwise indicated herein, terms with initial capitals have the meanings

set out in the Sale Agreement,

NOW THEREFORE THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has receivied the purchase price for the Purchased

Assets payable on the closing date pursuant 1o the Sale Agreement;

. The conditions te ¢losing as sct out in the Sale Agreement have been satisfied or waived

by the Recerver and the Purchaser;
3. The Transaction has been completed to the satisfaction of the Receiver; and

o This Certificate was delivered by the Receiver al [TIME] on

[DATE].

KSY RESTRUCTURING INC., solely m s
capacity as the Court-appointed recoiver and
manager of the Debtor, and not in its personal
capacity or in any other capacily

Per:

Name: Bobby Kofman
Title: Licensed Insolvency Trustee

19625143,
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Schedule “B” (AVO) — Real Property

Legal Descnption: PT LT 6, CON 6, AS IN R640261; MARKHAM
PIN; 02962 — 0270 LT
Municipal Address: 7310 MOCCOWAN ROAD, MARKHAM, ONTARID

Legal Description: PT LT 6, CON 6, AS IN MA69140; MARKHAM
PIN: 02962 <0271 LT

Municipal Address: 7822 MCCOWAN ROAD, MARKHAM, ONTARIO

Legal Description: PT LT 6, CON 6, PART |, 2, 65R17687
PIN: (02962 — 0272 LT
Municipal Address: 7834 MCCOWAN ROAD, MARKHAM, ONTARIO

Legal Description: PT LT 6, CON 6, AS IN R491185; T/W MAS4373

PIM; 02962 - 0273 LT
Municipal Address: 7846 MCCOWAN ROAD, MARKHAM, ONTARICO
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Schednle “C” (AVO) - Instruments to Be Deleted from Title
PIN 02692-0270 (LT)
Reg, No. Date Iistriment Type Admoinl Parties Froin Parties To
YRIAIRIA] | 2032805200 | Transter S1T,200,000 | 1616389 Canada Limited Btazeview Hones
INAL Towns 1) Ing.
YR3I438362 | 202290520 | Churpe 23,240, | Stateview Homes (NACD Towns 11} [hsrr Capital
Ine. C papesration,
Adrium Maortgage
Investment
Comparaion
YRIAZHI6T | 20220520 | No Assgn Rent Gen Stateview Homes (NAD Towns 11} Bharr Capital
L. Comproration,
Adrivm Morigage
lvestmsent
L orporation
YRIS09408 | 202212416 | Chorge A5 | Stateview Homes (MAD Towns 11} Hergo Investment
It Limiied,
MOCY Manngement
I,
Knramifsos, Tony
YR3IZ30464 | 2023804406 | Charge £37,134,000 | Stateview Homes (NAD Towns 1) The Teronto-
L. Dusmimang Bank
YRISASHIE | 20230505 | Constrocton Lien Ll 368 GED Consultants Licd.
YR3IS53305 | A58 | APL Count Oeder Ointario Superior Coort of Jostice ESY Restruciusing
b
YRISERAI0 | 20230630 | Certificate (BT Consultants Lid,
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EIN 02963-0271 (LT)
Reg. Mo, Diate Instrument Tyvpe Amonint Parties From Parties To
YRIJIEIG | 20220520 | Tewnsfer S12, 300,000 | Weweliffe Internotional Development | Stuieview Homes
It {MACH Towns L)y Ine.
YRI4IE362 | MAINS20 | Charpe £33 2400000 | Sraveview Hopwes (NAO Towns 1) Duary Capital
Irig. Comparafion,
Adrim Maortgage
Investment
Cospearation
YRIZIG | 202200 | Na Assgn Rent Gen Stateview Hames (NAD Towns 1} [hrr Capiial
Inc. L ofporation,
Adriwm Mortizage
Investment
C nepaoration
YRISOME | 202212704 | Charge MBS0 | Stateview Homes (NAD Towns [T} Bergo [nvestment
Ine. Limited,
MCO Managerment
Inc,
kKararmitzos, Tony
Y R3539464 23006 | Charge ST 104.091 | Stareview Homes (NAD Towns 11 The Toronto-
Ine. ominion Bank
YHRIS4RR58 | 202305405 | Constructon Lisn EhK, 368 GEl Consultants Lid,
YRIS53305 | 20230518 | APL Coun Order Ointano Superior Coort of Justice KSY Hestructuring
Ime.
YRISGEEL0 | I0IAMI0 | Cerificate Ol Consultants Lid,
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PIN 02962-0272 (L'T)
Reg. Mo, Dvate Inztrument Type At Farties Freom Parties To
YRI2Z360 | MO20520 | Transfer S12.300.000 | Weyclitfe International Development | Staseview Hames
Ine (MAC Towns 11} Ing,
YRIIR562 | 2220520 | Charpe 240000 | Stareview Homes (NAD Towns 11} [Morr Capital
Inc. Corparation,
Adrium Morgage
[mvestment
- —| == — = =  Comporation
YR3428343 | 2020520 | No Assgn Rent Gen Stateview Homes (NAD Towns 1) Darr Captal
Ine. L omporation,
Atrium Maortgage
Investment
L oaperalion
YRIS00408 | 2003013706 | Charpe 20 B50L000 | Stateview Homes (NAD Towns [1} Bergo [nvestment
Inc: Limited,
MO Management
Ine,
Karamitsos, Tony
TRISAHGS | 202308706 | Charge FT7,0504081 | Saeview Homes (NAO Towns 11y The Toronto-
Ine. Cominion Bank
TRISHERIE | 20250505 | Construction Lien S0, 568 GEI Consultants Lid.
TRIS55505 | 202505/18 | APL Coun Order Optano Superior Court of Justice K.5Y Restructuring
11
YRIFEHREI0 | 202370030 | Cenificine CRE] Consultants Ll
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EIN 02962-0273 (LT
Heg. Mo, Dvate Instrument Type Aot Parties Freom Farties To
YRI2Z360 | MO20520 | Transfer S12.300,000 | Weyclitfe International Development | Staseview Hoames
Ine AMAC Towns 1) Ing,
YRAIQIRI6D | 2OIIAS0 | Charpe S23.2400000 | Stateview Homes (TRAD Towns 1 [darr Capntal
Inc. Corporation,
Adrium Morgage
[mwestrmenl
R | L — = : e {Cowmomation -
YR342I8343 | 2022520 | No Assgn Rent Gen Stateview Homes (NAQ Towns 11} Darr Capital
Ing. L orporation,
Atrium Morigage
Investment
C paparalinn
YRIS00408 | 2003013006 | Charpe 20 B50L000 | Stateview Homes (NAO Towns 1} Bergo Investiment
e Limaited,
MO Managenment
I.Tl'l:-l
Karamitsos, Tony
TRISIHGS | 202308706 | Charge B37,0534081 | Saeview Homes (NAO Towns 1) The Torono.
Ine. Cominion Bank
TREISSEA5E | 20250505 | Construction Lien SO 368 GEl Consultants Lid.
TR3IF55505 | 202505408 | APL Coun Order Onptanio Superior Court of Justice k5% Restnucturing
I
YRISERAI0 | 202300530 | Cenificie CRE Consultants Ll

1251430




DacuSign Ervelopa I0: TCRBCLOE- TE5-46EE-ESER-TCAZ3F 564000

258
Schedule “1I¥ (AVO) — Permitted Encumbrances
PIN 02962-0270 (L.T)
Reg. Mo, Dare Instrument Ampunt Parties From | Parties Ta
ESCUIRIRNL LIPS | Type b P T
Y RAZHITT 20050818 | Nalice Her Magesty The Cheeen in Right of Camada
as represented by The Minister of
Transport
PIN 02962-0271 (LT
Reg. Moy [hate Tnstrwment Al Parties Frim | Parties Tu
Type |
T RAHGATT 205N T Moticg Her Maigsty The {heeen in Right of Canado |
s represanied by The Mimster of |
Trunsport |
FIN 02962-0272 (LT)
Reg Mo, Duate Instroment Ammarmi Parties From ! Parties Ta
Type |
YRABGITT 20050818 MNotice Her Majesty The Queeen in Right of Canada
s representad by The Minister of
Transpoit
PIN 02962-0273 (LT)
Meg, Mo, Dhie Instrument ENTT Parties From Parties Ta

1
Tyvpe |

W RARESTT
ns represantad by The Minister of
Transaport

JHES0H T Y Motice Her Magesty The (eeen in Right of Canada i
|

19E25144.1
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ATRIUM MORTGAGE INVESTMENT ~and- STATEVIEW HOMES (NAD TOWNS 1) INC., et al
CORPORATION, cf al.
Plamntiffs Defendants

Court File No. CV-23-00693395-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)

Proceedings commenced at Toronto

AFPROVAL AND VESTING ORDER

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 Wellington Street West, 35™ Floor
Toronte, ON M35V 3HI

Jeffrey Larry (LSO #44608D)
Tel: 4160464330
jeff.larryi@ paliareroland. com

Daniel Rosenbluth (LSO #7104417)
Tel: 416.646.6307
daniel.rosenbluthi@paliareroland .com

Lavivers for the Becptiver

19R25 143 .4
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SCHEDULE C (APS)
“Permittcd Encumbrances™
PIN 02962-0270 (LT
Reg. Mo, Date Insirument A i Parties From | Farties Ta
Type
Y RAR65ETT 200570818 | Motice Her Magesty The OQuesen i Bight of Canads |
as represented by The Mimister of |
Tranapo
PIN 02962-0271 (LT
Reg, Mo, Date Instrument Aot Parties From | Parties Ta
Type
YRA3GITT 200508718 Motice Her Majesty The Dueeen in Right of Canada
s representad by The Mimister of
Transpof
PIN 02962-0272 {(LT)
Reg Mo, [hare Instrument RN Parties From Parties Ta
Type
TRAEGSTT 2003 Mot Her Mapesty The Checen in Right of Canada |
as represcited by The Minister of
Transport |
PIN 02962-0273 (LT)
Reg, ™Mo, [rate lstrument ENITTT Parties From FParties To
Type
Y RAFSSTT ADENEA A Moo Her Magesty The Qucen in Right of Canada

ns represented by The Minister of
Tru.nupnrl.

19E25 145,10




DacuSign Envelopa I0: FACH1064-2E38-457TT-AF5E-4FTBZEEF 5400

WAIVER AND AMENDING AGREEMENT

THIS AGREEMENT dated as of the 17" day of January, 2024 (the "Execution Date™)

BETWEEN:

K3V RESTRUCTURING INC., solely in its capacity as the Court-
appainied receiver and manager of the Deblor and not in its
personal capacity or in any other capacity

(the "Vendor™)

- and -

1000707996 ONTARIO INC.
(the “"Purchaser’)

261

WHEREAS the Purchaser and the Vendor entered Into an agreement of purchase and sale dated
Movember 28, 2023, as amended from time to time (collectively, the "Purchase Agreement”),
pursuant to which the Vendor, solely in its capacity as the Court-appointed receiver and manager
of Stateview Homes (NAQ Towns 1) Inc. {the “Debtor”) and not in its personal capacity ar in any
othar capacity, has entared an agreement to sall the Purchased Assets {as defined in the
Purchase Agreement) including the property municipally known as 7810, 7822, 7834 and 7846

MeCowan Road, Markham, Ontario (the *Property”) to the Purchaser;

AND WHEREAS the Purchaser and the Yendor wish to amend the terms of the Purchase

Agreament in accordance with the terms contained herain,

AND WHEREAS the Purchaser wishas to waive the condition in its favour contained Section 4.7
of the Purchase Agreamant, subject to the parties agreeing to amend the Purchase Agreement

as more particularly set out herein;

AND WHEREAS all capitalized terms used in this Waiver and Amending Agreament, unless

otherwise defined herein, have the same meaning as set out in the Purchase Agreement;

NOW THEREFORE in consideration of the mulual covenants, agreements and conditions herain
set forth and the sum of Ten ($10.00) Dollars now paid by each of the Viendor and the Purchaser
to the other and for ather good and valiable consideration, the receipt and sufficiency of which

are hereby acknowledged, the parties hereto agree as follows:

1. The Purchaser hereby confirms that the Due Diligence Condition in ite favour provided for
in Section 4 7 of the Purchase Agreement has been satisfied and is hereby waived by the

Purchasar.

M2
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2. The Purchaser and Vendor hereby acknowladge and agree that Section 4.1 of the
Purchasa Agreemaent is haraby deletad in its antirety and replaced as follows:

| SESESSsssasssy 20

2. Except as harein expressly amended herein, the Purchase Agreement shall remain in full
force and effect, unamended, and the parties hereto confirm and ratify all terms and

conditions contained therein.

4. Each of the parties shall at all times hereafter execute and deliver all such further
documeanis and instruments and shall do such further acts and things as may be
reasonably required to give effect to this Waiver and Amending Agreement

B. Time is and shall be of the essence of this Waiver and Amending Agreement.

6. This Waiver and Amending Agreement shall enure to the benefit and shall be binding upon
the paries hereto and their respedive successors and assigns.

[rermained of page feft infentionaly tiank. Signalure page o fofilcw.)

2T 6E29.1
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KSV RESTRUCTURING INC., solely in its capacity
as the Court-appointed recaiver and manager of the
Debior and not in its personal capacity or in any
other capacity

)

Per: i
Mame; Bobby Kofman

Thle:  President and Managing Director

Per;
MName:
Title:

I'we have authority to bind the Corporation

1000707996 ONTARIO INC.

g b
Ber- I'l'l.lmpm.g pATS
Mame: Resego Xue
Title: President

| have authority to bind the Corporation
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This AGREEMENT OF PURCHASE AND SALE made as of the 14 day of December, 2022

BETWEEN:

THE REGIONAL MUNICIPALITY OF YORK
(the “Region”)
-and -

STATEVIEW HOMES (NAO TOWNS II) INC.

(the “Purchaser”)

DESCRIPTION OF PROPERTY

1.1

The Region agrees to sell to the Purchaser and the Purchaser agrees to purchase from the Region the
fee simple interest in the following property:

(a) Part of Lot 6, Concession 6, Markham, more particularly described as Part 6 on Plan 65R-
14127, City of Markham, Regional Municipality of York; and

(b) Part of Lot 6, Concession 6, Markham, more particularly described as Part 3 on Plan 65R-
38179, City of Markham, Regional Municipality of York,

collectively referred to as (the “Property”).

CLOSING DATE

2.1

The closing of this transaction shall take place on March 15, 2023, or as may be mutually agreed by
each party’s solicitor (the “Closing Date”).

PAYMENT OF COMPENSATION

3.1

FEES
4.1

4.2

The Purchaser shall pay to the Region on closing the sum of FOUR HUNDRED AND FORTY-
FIVE THOUSAND ($445,000.00) DOLLARS, exclusive of harmonized sales tax (“HST”), as
compensation for the Property (the “Compensation”) in lawful money of Canada, payable to the
Region, or as the Region may direct, by electronic funds transfer.

Upon acceptance of this Agreement, the Purchaser agrees to pay appraisal fees incurred by the
Region in connection with this Agreement in the amount of Five Thousand ($5,000.00) Canadian
dollars, plus applicable HST, on the Closing Date, by electronic funds transfer.

Upon acceptance of this Agreement, the Purchaser agrees to pay to the Region an administration fee
of One Thousand, Eight Hundred ($1,800.00) Canadian dollars, on the Closing Date, by
electronic funds transfer.

INSPECTION AND CONDITIONS

5.1

5.2

The Purchaser’s obligation to complete this transaction is conditional upon the Purchaser, at its sole
risk and expense, conducting its own due diligence investigations with respect to the Property (the
“Due Diligence”) and being satisfied, in its sole and unfettered discretion, with the results thereof,
including but not limited to, its evaluation of the condition of the Property (including the
environmental, compaction, topographic and geotechnical conditions thereof), the zoning of the
Property, the availability of all required municipal, environmental, and other permits required for its
intended use of the Property, the availability and location of all services, and all building permit, site
plan and site plan agreement conditions and requirements (including application fees, development
charges and required security) (the “Purchaser’s Conditions”).

The Purchaser’s Conditions are for the sole benefit of the Purchaser and may be waived by the
Purchaser in whole or in part. If by 5:00 p.m. on December 20, 2022 (the “Due Diligence Date”), the

#14302751-v1 — SP-1749 — McCowan N of 14th - Markham Project No. 233
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-2.

Region has not received written notice from the Purchaser, or the Purchaser’s solicitor, of the

Purchaser’s satisfaction or waiver of such conditions, then this Agreement will be deemed to be at an

end and the parties shall have no further liability to each other save and except for the Purchaser’s

obligations and indemnity under Section 5.5, Section 5.6, and Section 5.7, which will survive such
termination.

From the date this Agreement is fully executed by the parties until the Due Diligence Date, the

Purchaser, its employees, agents, contractors, and consultants shall have the right:

(a) to enter on the Property for the purpose of preliminary site preparation, pre-engineering, and
construction, including conducting soil tests and drilling test holes, as the Purchaser deems
appropriate, upon five (5) business days’ notice to the Region; and

(b) to obtain access to any government records to determine if there are any building
deficiencies, violations of law, wastes, hazards, or soil conditions other than those identified
in this Agreement which might interfere with the Purchaser’s intended use of the Property or
with respect to which the Purchaser might be put to any additional expense.

The Purchaser acknowledges that the Purchaser’s entry onto the Property to perform the Due
Diligence will be subject to any terms and conditions imposed by the Region. Subject to the
foregoing, the Region shall execute any required consent or waiver to permit the Purchaser to
conduct the Due Diligence including any consent or waiver to permit the Purchaser access to any
government records as set out in Section 5.3(b).
The Purchaser shall be responsible for all damages caused by the Purchaser’s entry onto the
Property. Following entry on the Property, the Purchaser shall within 10 days restore, any part of
the Property that is disturbed by said entry to its original condition, without prejudice to any other
rights the Region may have at law or in equity. The Purchaser’s obligations under this Section shall
survive any termination of this Agreement.
The Purchaser shall fully indemnify and save harmless the Region, its Chair, Council members,
officers, employees, servants, contractors, contractors’ workers, agents, consultants, and invitees (the
“Regional Indemnitees”) from any costs, expenses, liability, suit, claim, demand, fine, action, or
proceeding of any kind of which the Regional Indemnitees may become liable or suffer by reason of
entry onto the Property by the Purchaser, or those for whom the Purchaser is in law responsible.
The Purchaser’s indemnity under this Section shall survive any termination of this Agreement.
The Purchaser shall treat the results of all its investigations, surveys, studies and tests in a strictly
confidential manner and shall not disclose the results to a third party except where required by law
or to complete this transaction, in which case it shall only be shared with a third party on a “need to
know basis” and requiring such third party to keep the results confidential. If the Purchaser does
not waive the Purchaser’s Conditions, the Purchaser shall share the results of the Due Diligence
with the Region including providing a copy of the Purchaser’s investigations, studies, surveys or
tests to the Region. The Purchaser’s obligations under this Section shall survive any termination of
this Agreement.

The Purchaser acknowledges and agrees that:

(a) in entering into this Agreement, the Purchaser has relied and will continue to rely entirely
and solely upon its own inspections and investigations with respect to the Property,
including without limitation, the physical and environmental condition of the Property, and a
review of any documentation respecting the Property, and the Purchaser acknowledges it is
not relying on any information furnished by the Region or any other person on behalf of, or at
the direction of, the Region in connection therewith;

(b) The Purchaser acknowledges that the Purchaser is purchasing the Property in “as is, where
is” condition, without representation, warranty, or condition, whether express or implied and
without abatement of the Compensation or recourse against the Region. Without limiting

#14302751 — Part of Old McCowan Road - Markham Project No. PR-233
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the foregoing, the term “as is, where is” means the Property in its condition or state on the
Closing Date including but not limited to the state of title to the Property, fitness for
purpose, the condition of the Property including the condition of the soil, the subsoil, the
ground water, the surface water or any other environmental matters, the condition of the
buildings on the Property, if any, or any other matter respecting the Property whatsoever,
including without limitation (a) compliance with all applicable laws, regulations, and bylaws
including Environmental Laws, (b) the existence of any Environmental Contaminant, (c) the
previous or future use to which the Property has been or will be put, or (d) the Property’s
zoning.

Without limiting the foregoing, the Purchaser agrees to purchase the Property subject to: (i)
any municipal bylaws or regulations affecting the Property or its use and any other
municipal land use instruments including without limitation, official plans and zoning and
building bylaws, as well as decisions of the Committee of Adjustment or any other competent
authority permitting variances therefrom, and all applicable building codes, (ii) any
reservations, limitations, provisos and conditions expressed in the original grant from the
Crown as the same may be varied by statute, (iii) the exceptions and qualifications contained
in section 44(1) of the Land Titles Act, and (iv) any defects, encroachments or breach of a
zoning or building bylaw or any other applicable bylaw or regulation.

“Environmental Law” means, collectively, all applicable laws and agreements with
authorities and all other applicable federal and provincial statutes, municipal and local laws,
common law, all bylaws, regulations, codes, licenses, permits, approvals, orders, directives,
guidelines, lawful decisions rendered by any authority relating to the protection of the
environment, natural resources, public health, occupational health and safety or the
manufacture, processing, distribution, use, treatment, storage, disposal, packaging,
transport, handling, containment, clean-up or other remediation or correct action of any
hazardous substance, and all authorizations issued pursuant to such applicable laws,
agreements or statutory requirements.

“Environmental Contaminant” means (i) any substance which, when it is released to the
natural environment, is likely to cause, at any time, material harm to the natural
environment or material risk to human health, and includes, without limitation, any
flammables, radioactive materials, mercury and its compounds, volatile organic compounds
(VOCs), chemicals known to cause cancer or reproductive toxicity, pollutants, contaminants,
hazardous wastes, toxic or noxious substances or related materials, petroleum and petroleum
products, (ii) any substance declared to be hazardous or toxic under any applicable
Environmental Laws now or hereafter enacted or promulgated by any authority during the
term of this Agreement; and/or (iii) any substance subject to any control or regulation by any
authority, including any substance the release of which in the natural environment is subject
to statutes and regulations enacted by any authority.

the Region shall have no obligations or responsibility to the Purchaser after the Closing Date
with respect to any matter relating to the Property or the condition thereof. Without limiting
the provisions of Section 5.11, the Purchaser acknowledges that the provisions of this Section
shall survive and not merge on the Closing Date.

#14302751 — Part of Old McCowan Road - Markham Project No. PR-233
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5.9 The Region represents and warrants to the Purchaser that:

(a) the Region has the necessary authority, power, and capacity to enter into this Agreement
and to complete the transaction in accordance with the terms and conditions of this
Agreement;

(b) this Agreement and the documents contemplated under this Agreement shall be valid and
binding obligations of the Region enforceable against the Region in accordance with their
terms; and

(@) no third party consents are necessary for the Region to enter into this Agreement.

5.10  The Purchaser represents and warrants to the Region that:

(a) the Purchaser has the necessary authority, power, and capacity to enter into this Agreement
and to complete the transaction in accordance with the terms and conditions of this
Agreement;

(b) this Agreement and the documents contemplated under this Agreement shall be valid and
binding obligations of the Purchaser enforceable against the Purchaser in accordance with
their terms; and

(¢ no third party consents are necessary for the Purchaser to enter into this Agreement.

5.11 The warranties and conditions contained in this Agreement shall not merge on and shall survive the
closing of the transaction. If, in its sole discretion, the Purchaser determines that the warranties or
conditions have been breached, the Purchaser may elect to terminate this Agreement.

TITLE

6.1 The Region represents and warrants that title to the Property is and will be on the Closing Date good
and free from restrictions, covenants, easements, charges, liens, and encumbrances except for the
encumbrances listed 1n Schedule “A” attached to this Agreement (the “Permitted
Encumbrances”).

6.2 The Purchaser shall be allowed until the Closing Date to investigate title at its own expense and if
within that time any valid objection to title is made in writing to the Region, which the Region shall
be unable or unwilling to remove, and which the Purchaser will not waive, this Agreement shall be,
at the election of the Purchaser, null and void.

6.3 Provided that title to the Property is free and clear of all encumbrances, the Purchaser shall not call
for the production of any title deeds or abstracts of title, proof of evidence of title, other than those in
possession or control of the Region.

6.4 The Region shall deliver to the Purchaser, on or before the Closing Date, each of the following:

(a) a registrable transfer/deed in favour of the Purchaser, in a form acceptable to the Purchaser
(except for any Land Transfer Tax Act affidavits); and

(b) such other deeds, conveyances, resolutions, and other documents as the Purchaser may
reasonably require in order to implement the intent of this Agreement.

6.5 There shall be no adjustments to the Compensation on closing for realty taxes or utility charges.

CLOSING ARRANGEMENTS

7.1 Where each of the Region and the Purchaser retains a solicitor to complete this Agreement, and

where the transaction will be completed by electronic registration pursuant to Part III of the Land
Registration Reform Act, R.S.0. 1990, c. 1.4, as amended, the Region and the Purchaser acknowledge
and agree that the delivery of documents and the release thereof to the Region and the Purchaser
may, at the solicitors’ discretion: (a) not occur contemporaneously with the registration of the
transfer/deed (and other registrable documentation); and (b) be subject to conditions whereby the
solicitor receiving documents and/or money will be required to hold them in trust and not release
them except in accordance with the terms of a written agreement between the solicitors.

#14302751 — Part of Old McCowan Road - Markham Project No. PR-233



DocuSign Envelope ID: A52F733F-23C5-4817-88CB-8D3B7470F1DF

269

HARMONIZED SALES TAX
8.1 If the sale of the Property is subject to HST, then such tax will be payable by the Purchaser in
addition to the Compensation.

IRREVOCABILITY

9.1 Upon the date of execution of this Agreement by the Purchaser, the Purchaser shall be deemed to
make an offer to the Region, which shall be irrevocable by the Purchaser for one hundred twenty
(120) days. Acceptance of this offer by Regional Council or its designate shall be good and sufficient
acceptance.

GENERAL

10.1  Time shall be of the essence.

10.2  Any covenants of this Agreement not completed on or before the Closing Date shall survive the
closing.

10.3  This Agreement, including any attached schedules, constitutes the entire agreement between the
parties, and there is no representation, warranty, collateral agreement, or condition affecting this
Agreement or the Property.

10.4  Any tender of documents or money under this Agreement may be made upon the Region or the
Purchaser, or their solicitors.

10.5  The provisions of this Agreement shall extend to, bind and enure to, the benefit of the heirs,
executors, administrators, successors, and assigns, as the case may be, of each of the parties.

10.6  This Agreement shall be construed in accordance with the laws of the Province of Ontario.

10.7  This Agreement shall be subject to the provisions of the Municipal Freedom of Information and
Protection of Privacy Act, R.S.0. 1990, c. M.56, as amended.

10.8  Each of the parties shall promptly do, make, execute, deliver or cause to be done, made, executed or
delivered all such further acts, documents, and things as the other party may reasonably require for
the purpose of giving effect to this Agreement whether before or after the Closing Date.

10.9 This Agreement may be executed in counterparts, each of which shall be deemed to be an original
and all of which taken together shall be deemed to constitute one and the same instrument.
Counterparts shall be accepted in original, electronic, or facsimile form, and the parties to this
Agreement adopt any signatures received by receiving facsimile or electronic mail as original
signatures of the parties.

10.10 Schedules “A” and “B” form part of this Agreement.

NOTICE
11.1  Any notice under this Agreement is sufficiently given if delivered personally or if sent by ordinary
prepaid mail or prepaid courier to the Region at:

The Regional Municipality of York
17250 Yonge Street

Newmarket, ON L3Y 6Z1

Attention: Manager, Realty Services
Telephone: 1877-464-9675 ext. 71706
Fax: 905-952-3134

Email: eric.bjornson@york.ca
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.6 -
and to the Purchaser at:

StateView Homes (Nao Towns II) Inc.
16-410 Chrislea Road

Woodbridge, ON L4L 8B5

Attention: Nicole Sampogna
Telephone: 905-851-1849

Email: nicole@stateviewhomes.com

This AGREEMENT OF PURCHASE AND SALE is effective on the date written above.

STATEVIEW HOMES (NAO TOWNS II) INC.

- Beoretary
i authority to bind the corporation.

Authorized by: THE REGIONAL MUNICIPALITY OF YORK

Bylaw No. 2018-50

DocuSigned by:

Approved (%&V Prue W“)"V)W

by Solicitor:

Bruce Macgregéi‘
Chief Administrative Officer
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Schedule “A”

Permitted Encumbrances

1. Any restrictions, limitations or conditions contained in the original grant from the crown.

2. Any restrictions, limitiations or conditions imposed by any applicable building and zoning
bylaws.

3. All easements existing at the date of acceptance of this Agreement, whether registered or
unregistered, for hydro, gas, telephone or like services to the Property.

4. Agreements and restrictions on title to the extent that they have been complied with,
including Instrument No. YR685037 — Notice re: Airport Zoning registered on August 16, 2005.

5. All bylaws registered on title at the date of acceptance of this Agreement, inlcuding without
limitation:

(a) Instrument No. MA89209 — Dedicating Bylaw registered on February 6, 1965
(b) Instrument No. R261406 — Renaming of Regional Roads Bylaw registered on November
19,1980.
6. Instrument No. MA54784 — Easement reserved in Transfer registered on August 4, 1965.
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Schedule “B”

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between The Regional
Municipality of York and STATEVIEW HOMES (NAO TOWNS II) INC, dated _the 14 day of December, 2022.

The Purchaser acknowledges that this Agreement is conditional on Regional Council passing and
enacting a bylaw stopping up and closing the Property as public highway and the registration on title of
the bylaw on or before the Closing Date, failing which this Agreement shall be null and void.
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AMENDMENT T AGREEMENT OF PURCHASE AND SALE
THLS AGREEMENT dated as of the | 3¢th day of March, 2023,

BETWEEN:
THE REGIONAL MUNICIPALITY OF YORK
(hereinalier called the "Reghon™)
OF THE FIRST PART
- and -
STATEVIEW HOMES (NAOQ TOWMNS JT) TNC,
{heremafler called the “Porchaser”)
OF THE SECOND PART
WHEREAS:

A, The Fegicn and the Purchaser sntared inte an agreemnent of purchase and zabe doted as of
Drecember 149, )22 (the “Purchase Agrecment”), whereby the Region agreed 1o sell and
the Purchaser agreed 1o parchase those certain lands and premises as more particularly
described in the Purcliase Agreevment fthe “Piropesty™),

5 Tiwe Repion and the Purchiser have agreed wo amend Whe Purchase Agreement us herstnatier
s ol

NOW THEREFORE THIS AGREEMENT WITNESSES THAT, m convideration of the
mutual covenants 2nd agrecimenis herein et out, the sum of Twe Dollars (5200 now paid by sach
of the parties heret to the others and other good and valusble consideration (the receipt end
sufficiency of whicl are hereby acknowledged by each party hereto), the panikes hereto herebry
agres as follows:

L. Capiialized Terms

Allcapitalized ierms used hevean and nol gtherwize defined hercin shail have e cespective
meanings ascribed therslo in the Purchage Agrecmen.

2. Amend ments
The Purchase Agreement is heceby amended as foliows:
(@ Section 2.1 5 bersby deletdd in its entirety and replaced with the following:
"2 1 The closing of this tranzaction shabl ke place on May 3, 2023 (the
“Chosing Date™)™

13539171 vl
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-J.

by The fellowing new Section 3.2 1% hereby added o the Purchase Agresmeni:

“3.2  Pror o 400 poaoonleesday, March 14% 2023, the Purchaser shall submit
a depasil of Fitty Thowsand Canadian Dollars (350,900,000 {1he “Dreposit™)
by electronic tunds teansler payable to the Region. There shall be no
obdigarion on e Regiod 1o invesl the Deposil in an inlcres) bearing account
or & pearaniéed invesimend cerificate of a Canadian Schedulz 1 chartered
hank. The Dleposil {hut nod e interest accraed therzon, iF any} shall be
credited againgt the Compensation on closing,  Motwithstanding the
foregoing or anything ol contsined hercin, the Purchassr acknowledges
Wl conlinns dac e Deposn s deemed w e nope-refundable o0 the
Purclaser and fully earoed by and released o0 the Region cifeviive as of
KMarch 14, 2023 For clanty, the Purchaser heoehy imevocably authorizes
andl directs the Region o release the Deposit on March 14, 2003, The
balance of the Compensation shall be pavable to the Region or as it directs,
am chosilg m accordance with mection 3.1 heveodl In the event that this
Agreement 15 termainated For any reason of the teansaclion contemplated
herein does nit close for any reason on or berore the Closing Cric. the
Creposil tozether with inlerest accrved thereon (1F any) shall be recained by
the Region as liquidaled damages and ned as a penalby.™;

(e Setnion 6.2 isherchy amended by deketing the woeds “the Closing Date™ i ihe first
line and replazing them with “barch 157, 20237 [n addicion, Section &.2 2 betrebr
amended by adding the fpllowing senlence atihe end ot'the Section:

“The Puechaser shall i be allowed to coboal any lurther requicitions ™

(d}  Section 4.5 i hereby amended by adding the following sentence at the end of the
Section:

“Meotwnthstanding the Clozing Date, he parties wknowlcdge ond agres that any
allwr adiustrrcms Io the Compensation shall be caleulatzd as of March 15, 2023.™

(e} Section 10445 hersby delered in itz ontivety and replaced with the fllowing:

“14 The Murchaser acknowlediges and agrecs that the Region has dslivered all
applicable closing decumenis w the Purchaser's soficitor in catrow,
comphied all vher sieps required W complete e transaction and the
Reygion is realy, willing apd abls 10 chose the tansaction contenplated in
this Agreement on or belore the Closing Date.  ‘The Purchaser further
acknonw |edges and agress thanthe Region shall be relisved ot its ol ipation
oo fenider i the evenl the trmnsaction of purchase and zale contemplaed in
this Agresment does not close on or befiore the Chosing Date.”

{1 Section | 1.1 is hereby amended by deleting the first seniznce and replacing i with;

*Any mHie under this Agreement is sufficiently given if delivered personally or

13539171 1wl
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electromeally o if sentby oedinary prepaid mail or prepaid courier addressed w the
Fegron or ihe Purchaser respectively as st out below:™

3. Confirmalion

hi all alher vespects, the terms and conditions of the Purchase Agreement shall remaim he
sare dtkd hioe shall conlinue U be of the estence,

4, Goveroing Law

This Agrecment shall be governed by and construed in accoddance with the lowe of the
Proswine e of Ontario and the laws of Canada applicable therein.

L ComnterpartsiFlectronic Tronsmission

This Agreement may be execuied in separawe tounterparts, #ach of which when execured
shall be deemed 1o be an original, and such counterparts Lalien 1ogzther shall constitne one
and the siwne agreement. The signatuee of any parky to any counberpart shall be deenved 16
be a signatars o aid may be appended 10 any other comuterpart. This Agreement may be
exneculed and deliversd by iclevopier ur plher glecironic transmission and, i§ 5o exeouted
amd transmilled, this Agrecment shall be ror all purposes as effective as il the partics had
delivered an execuied original Agreament.

0. Suseestors And AAsiEns

This Agreenverd shall enure by the beneit of and b2 binding upan the panics hereto aond
theit respeclive successons and parmitied pssigns.

|[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREDFT the pariies hereto have execuad this Agreenrent as of the date
lirst abxve wrinen.

Atthorized by

Bylaw Mo, 20]4-54

Approved
by Solicitor:

3&FITH

i

THE BREGIONAL MUNICIPALITY OF ¥ ORK

DocuSigned by:

Broce Macgyipr

= 57A96005F6BB449.

Bruce Megregor
Chief Adminisirative ORicsr

STATEVIEW HOMES (NAOQ TOWNS 1) INC.

AW liave audiocity 10 bind the corporalion.
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SECOND AMENDMENT TO AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT dated as of the 31" day of May, 2023,

BETWEEN:

THE REGIONAL MUNICIPALITY OF YORK
{hereinafter called the “Vendor™)
OF THE FIRST PART
- and -

KSV RESTRUCTURING INC, in its capacity as Court-appointed Receiver of
STATEVIEW HOMES (NAO TOWNS II) INC.

(hereinafter called the “Purchaser™)

OF THE SECOND PART

WHEREAS:

Al

The Vendor and Stateview Homes (NAO Towns 1) Inc. (the “Original Purchaser™)
entered into an agreement of purchase snd sale dated as of December 14", 2022, as
amended by a further agreement dated as of March 13", 2023 {collectively, the “Purchase
Agreement”), wherehy the Vendor agreed to sell and the Oniginal Purchaser agreed to
purchase those certain lands and premises legally described in the Purchase Agreement
(the “Property™);

By an order of Madam Justice Stecle, dated May 2™, 2023 (the “Appointment Order™),
KSV Restructuring Inc. was appointed receiver (the “Receiver™) of all of the assets,
undertaking and properties of the Onginal Purchaser acquired for, or used in relation to a
business carried on by the Original Purchaser;

Paragraph 3{¢) of the Appointment Order empowers and authorizes the Receiver to
manage, eperate and carry on business of the Onginal Purchaser, including the power to
enter into any agreements and incur any obligations in the ordinary course of business of
the Original Furchaser;

Paragraph 3(c) of the Appointment Order further empowers the Receiver to cease to
perform any contracts of the Onginal Purchaser, provided the Receiver shall not cease to
perform, repudiate. or disclaim, any agreements of purchase and sale entered nto by the
Original Purchaser prior to May 29, 2023, without further Order of the Court;

The prohibition set out in paragraph 3(c) of the Appointment Order applics to the Purchase
Agreement,

13728354 5wd
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The Vendor and the Purchaser agree that the foregoing recitals are true and correct;

The Vendor and the Purchaser have agreed to amend the Purchase Agreement as
heremafier set out,

NOW THEREFORE THIS AGREEMENT WITNESSES THAT, in consideration of the
mutual covenants and agreements herein set out, the sum of Two Dallars (52.00) now paid by cach
of the parties hereto 1o the others and other good and valuable consideration (the receipt and
sufficiency of which are hercby acknowledged by each party hereto), the parties hereto hereby
agree as follows:

Capitalized Terms

All capitalized terms used herein and not otherwise defined herein shall have the respective
meanings ascribed thereto in the Purchase Agreement.

Amendments
The Purchase Agreement is hereby amended as follows:
(a) Section 2.1 is hereby deleted in its entirety and replaced with the following:

“2.1  The closing of this ransaction shall take place on November 15 2023 (the
“Closing Date™), it being acknowledged that the Closing Date may be extended by
the Purchaser for an additional peniod of up to sixty (60 days on at [cast thirty (30
day prior wnitten notice to the Vendor.™.

Confirmation and Covenanis

The Receiver covenants and agrees that in consideration of the Yendor agreeing to this
amendment to the Purchase Agreement, the Receiver will not take any steps to either
amend the Appomtment Order, or seck a further Order of the Court, empowenng the
Receciver to terminate or repudiate the Purchase Agreement, or seck any Order of the Court
that would lead to the termination of the Purchase Agreement,

The Receiver will not take any steps under the Appointment Order, or seek a further Order
of the Court, to assign the Purchase Agreement to a third party, without the express written
consent of the Vendor, which consent shall not be unreasonably withheld.

The Recerver understands and confirms that the Vendor would not have entered mto this
amendment of the Purchase Agreement, but for the confirmation and covenants contained
herein.

In all other respects, the terms and conditions of the Purchase Agreement shall remam the
same and time shall continue to be of the essence, and the Purchaser hereby acknowledges
and confirms that it has assumed all of the covenants and obligations of the Orginal
Purchaser under the Purchase Agreement.

13728354 5wd
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4, Coverning Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein,

3 Counterparts/Electronic Transmission

This Apreement may be executed in separate counterparts, each of which when executed
shall be deemed to be an original, and such counterparts taken together shall constimite one
and the same agreement, The signature of any party to any counterpart shall be deemed to
be a signature o and may be appended to any other counterpart. This Agreement may be
executed and delivered by telecopier or other electronic transmission and, if so execured
and transmitted, this Agreement shall be for all purposes as effective as if the parties had
delivered an executed ornginal Agreement.

. Successors and Assigns

This Agreement shall enore to the benefit of and be binding upon the parties hereto and
their respective succeessors and permitted assigns,

|[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date

first above written.

Authonzed by:
Bylaw No. 2023-31

]
Approved by A7
solicitor:

per Borden Ladner Gervais LLP

13728354 5wd

THE REGIONAL MUNICIPALITY OF YORK
(Vendor)

Do s Sigread by:
PEI‘. SR T HERLT w‘
Bruce Macgregor

Chief Administrative Officer

KSV RESTRUCTURING INC. in its capacity as Court-
appointed Receiver of
STATEVIEW HOMES (NAO TOWNS II) INC.

[ Purchaser)

Per: 2
Name: Bobby Kofiman

Title: President

Per:

Mame:
Title:

I"'We have authonty to bind the corpomation. The corporaticn
has the authority to bind the Onginal Purchaser.
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NOTICE
T0O: THE REGIONAL MUNICIPALITY OF YORK (the “Vendor™).

WHEREAS the Vendor and Stateview Homes (NAO Towns 11} Inc. (the “ Purchaser™) entered
into am agreement of purchase and sale dated December 14, 2022 (the “Purchase Agreement”)
tor the purchase of the property described i section 1.1 of the Purchase Agreement;

AND WHEREAS the Purchase Agreement was amended on March 13, 2023 to extend the Closing
Date (as defined in the Purchase Agreement) to May 31, 2023;

AND WHEREAS on May 2, 2023, K5V Restructuring Inc. was appointed receiver and manager
(the “Receiver™) of all of the assets, undertaking and propertics of the Purchaser;

AND WHEREAS on May 317, 2023, the Receiver, in its capacity as receiver and manager of the
Purchaser, and the Vendor entered into a further amending agreement to extend the Closing Date
to November 15, 2023 and give the Purchaser the right to extend the Closing Date for up to a
further 60 days on at least 30 days notice 1o the Vendor.

NOW THEREFORE BE ADVISED THAT this constitutes written notice that the Purchaser is
exgrcising 1ts right under Section 2.1 of the Purchase Agreement (as amended) to extend the
Closing Date of November [5, 2023 for an additional sixty (600 days to January 15, 2024,

Date this 11" day of October, 2023

KAV RESTRUCTURING INC_. solely i s
capacity s the Court-agpointed recedver and manaper
of the Purchaser and not in its personal capacity or
any ather capacily

F |
s
| | =
¢ | i %
\"“:-.-r': — b b
— L -
o ;
e ot o

Par

Eobert Kotman
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THIRD AMENDMENT TO AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT dated as of the 19th day of December, 2023,

BETWEEN:

THE REGIONAL MUNICIPALITY OF YORK
{herematier called the *Vendor™)
OF THE FIRST PART
e

K5V RESTRUCTURING INC. in its capacity as Court-appointed Receiver of
STATEVIEW HOMES (NAQ TOWNS II) INC.

(herzinafter called the “Purchaser™)

OF THE SECOND PART

WHEREAS:

A

The Vendor and Stateview Homes (NAO Towns [1) Inc. (the “Original Purchaser™)
entered into an agreement of purchase and sale dated as of December 14", 2022, (the
“Purchase Agpreement”), whercby the Vendor agreed to sell and the Onginal Purchaser
agreed to purchase those centain lands and premises legally described in the Purchase
Apreement:

The Original Purchaser and the Vendor amended the Purchase Agreement on March 13,
2023 1o extend the Closing Date {as defined in the Purchase Agreement) to May 317, 2023;

By an order of Madam Justice Stecle, dated May 2™, 2023 (the “Appointment Order™),
K5V Restructuring Inc. was appointed receiver of all of the assets, undertaking and
properties of the Original Purchaser acquired for, or used in relation o a business camied
on by the Original Purchaser;

On May 315, 2023, the Purchaser and the Vendor entered into the Second Amendment to
the Purchase Agreement whereby: (i) the Closing Date was extended to November 15",
2023 and; (ii) the Purchaser was given the option w0 exiend the Closing Date for an
additional 60 days;

On October 11", 2023, the Purchaser notified the Vendor that it was exercising the option
to extend the Closing Date to January 15™, 2024;

The Vendor and the Purchaser agree that the foregoing recitals are true and correct; and

The Vendor and the Purchaser have agreed to further amend the Purchase Agreement as
hereinalter set out.

1212 24GE4 NS
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NOW THEREFORE THIS AGREEMENT WITNESSES THAT, in consideration of the
mutual covenants and agreements herein set out, the sum of Two Dollars {52.00) now paid by each
of the parties hereto fo the others and other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by cach party hercto). the partics hercto hereby
agree as follows:

3.

Capitalized Terms

All capitalized terms used herein and not otherwise delined hercin shall have the respective
meanings ascribed thereto in the Purchase Agrecment.

Amendments
The Purchase Agreement is hereby amended as follows:
{a) Section 2.1 15 hereby deleted in its entirety and replaced with the following:

“21 The closing of this transaction shall take place on February 29, 2024 (the
“Closing Date™).”

Confirmation and Covenanis

The Receiver covenants and agrees that in consideration of the Vendor agreeing to this
amendment to the Purchase Agreement as amended, the Receiver will not take any steps
to either amend the Appointment Order, or seek a further Order of the Court. empowering
the Receiver to terminate or repudiate the Purchase Agreement as amended, or seck any
Order of the Court that would lead to the termination of the Purchase Agrecment as
amended.

The Receiver will not take any steps under the Appointment Order, or seck a further Order
of the Court, to assign the Purchase Agreement as amended to a third party, without the
cxpress written consent of the Vendor, which consent shall not be unreasonably withheld.

The Receiver understands and confirms that the Vendor would not have entered into this
amendment of the Purchase Agreement as amended, but for the confirmation and covenants
contained herein.

In all other respects, the terms and conditions of the Purchase Agreement, as amended by
an agreement dated March 13", 2023 and further amended by an agreement dated May 31,
2023, shall remain the same and time shall continue to be of the essence.

Cooverning Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

1212 24GE4 NS
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5. Counterparts/Electronic Transmission

This Agreement may be exceuted in separate counterpants, cach of which when execuled
shall be deemed to be an original, and such counterparts taken together shall constitute one
and the same agreement. The signature of any party to any counterpart shall be deemed to
be a signature 1o and may be appended to any other counterpart.  This Agreement may be
executed and delivered by telecopier or other electronic transmission and, if so execuied
and transmitted, this Agreement shall be for all purposes as effective as if the parties had
delivercd an executed original Agreement.

b Successors and Assigns

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and permitted assigns.

|REMAINDER OF PAGE INTENTIONALLY BLANK)]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date

{irst above written.

Authorized by:
Bylaw Mo, 2023-31

Approved by —
solicitor: [_’;':"
per Borden Ladner Gervais LLP

1A12TAGRANT

THE REGIONAL MUNICIPALITY OF YORK
{Vendor)

Moz kgnad by
T

Pen_ s—omiraEina

MName: Erin Mahoney

Title: Chiel Administrative Officer

ESY RESTRUCTURING INC. in its capacity as Court-
appointed Receiver of

STATEVIEW HOMES (NAO TOWNS IT) INC.
{(Purchascr) "

Per- g :
MName: Bobby Kofman
Title: President and Managing Director

| have authonty to bind KSV Restructuning Ine. K5V
Restructuring Inc. has the authority to bind the Original
Purchaser.
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Court File No. CV-23-00698576-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 14™

JUSTICE CAVANAGH DAY OF SEPTEMBER, 2023

BETWEEN
KINGSETT MORTGAGE CORPORATION AND DORR CAPITAL CORPORATION
Applicants
-and -

STATEVIEW HOMES (MINU TOWNS) INC., STATEVIEW HOMES (NAO TOWNS) INC.,
STATEVIEW HOMES (ON THE MARK) INC., TLSFD TAURASI HOLDINGS CORP. AND
STATEVIEW HOMES (HIGH CROWN ESTATES) INC.

Respondents

IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

DISTRIBUTION ORDER
(ON THE MARK)

THIS MOTION, made by KSV Restructuring Inc. (‘KSV”) in its capacity as the Court-
appointed receiver and manager (in such capacity, the “Receiver”) without security, of the
property, assets and undertakings of each of the above noted Respondents, including their real
property, pursuant to the Order (Appointing Receiver) of this Court dated May 2, 2023 (the
“‘Receivership Order”) for an order in respect of Stateview Homes (On the Mark) Inc. (“On the
Mark”), inter alia, (i) approving the Second Report of the Receiver dated July 12, 2023 (the
“Second Report”) and the Third Report of the Receiver dated September 7, 2023 (the “Third
Report”) and the Receiver’s conduct and activities described therein; (ii) approving the Receiver’s
statement of receipts and disbursements attached at Appendix “F” to the Third Report; (iii)

approving the fees and disbursements of the Receiver and the Receiver’s counsel, Cassels Brock
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& Blackwell LLP (“Cassels”), as set out in the Affidavit of Noah Goldstein sworn on September 7,
2023 attached at Appendix “J” to the Third Report (the “Goldstein Affidavit’) and the Affidavit of
Ryan Jacobs sworn on September 7, 2023 attached at Appendix “K” to the Third Report (the
“‘Jacobs Affidavit’ and, together with the Goldstein Affidavit, the “Fee Affidavits”), respectively;
and (iv) authorizing and directing the Receiver to make certain payments and distributions and
establish, hold and maintain certain reserves as recommended and described in the Third Report,

was heard this day by judicial videoconference via Zoom in Toronto, Ontario.

ON READING the Notice of Motion of the Receiver, the Second Report and the
Appendices thereto, the Third Report and the Appendices thereto, the Fee Affidavits, and on
hearing the submissions of counsel for the Receiver, the Purchaser (as defined below), KingSett
Mortgage Corporation (“KingSett’), and the other parties listed on the counsel slip, no one
appearing for any other party although duly served as appears from the affidavit of service of Alec

Hoy sworn September 8, 2023,
SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service 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 capitalized terms used in this Order and not otherwise
defined herein shall have the meanings ascribed to them in the Asset Purchase Agreement
between the Receiver and 2077060 Ontario Inc. (the “Purchaser’) dated June 30, 2023 attached
at Appendix “D” to the Third Report (the “APA”) or the Third Report, as applicable.

APPROVAL OF RECEIVER’S REPORTS, R&D AND FEES AND COSTS

3. THIS COURT ORDERS that the Second Report and the Third Report, and the activities
of the Receiver described therein are hereby approved; provided that only the Receiver, in its
personal capacity and only with respect to its own personal liability, shall be entitled to rely upon

or utilize in any way such approval.
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4. THIS COURT ORDERS that the Receiver’s statement of receipts and disbursements for
the period from May 2, 2023 to August 31, 2023 attached at Appendix “F” to the Third Report is

hereby approved.

5. THIS COURT ORDERS that, in accordance with paragraph 31(c) of the Receivership
Order, the general fees, disbursements and costs incurred by the Receiver and Cassels in
connection with this proceeding shall be allocated to each receivership estate in this proceeding
on the basis set out in section 10.0 of the Third Report (the “Allocation Methodology”) and the
Receiver shall apply the Allocation Methodology to the allocation of further general fees,

disbursements and costs incurred by the Receiver and Cassels in this proceeding.

6. THIS COURT ORDERS that the fees and disbursements of the Receiver from April 12,
2023 to and including August 31, 2023 and those of Cassels from April 21, 2023 to and including
August 31, 2023, as described in the Third Report and supported by the Fee Affidavits, are hereby
approved and such amounts shall be paid from the proceeds of the Transaction (the “OTM

Purchase Proceeds”).
LIEN CLAIMS RESERVE FUND
7. THIS COURT ORDERS that the Receiver is authorized and directed to:
(a) pay from time to time from the Lien Claims Reserve Fund any amounts in respect
of Lien Claims (in aggregate up to the remaining amount held in the Lien Claims

Reserve Fund and in each case in full and final satisfaction of the priority portion

of such Lien Claim):

(i) with the written consent of the Purchaser, KingSett and the applicable

holder of the Lien Claim; or

(ii) that are determined by Final Order to have priority over the security interest

of KingSett against the On the Mark Real Property; and
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(b) on the date that is 180 days following Closing of the Transaction pursuant to the
APA, return any balance then held in the Lien Claims Reserve Fund to the

Purchaser.

RESERVE FOR OTHER PRIORITY CONSTRUCTION LIEN CLAIMS

8. THIS COURT ORDERS that no Assumed Trade Creditor shall be entitled to a payment or

distribution from the cash proceeds received by the Receiver from the OTM Purchase Proceeds.

9. THIS COURT ORDERS that the Receiver is authorized and directed to establish, hold
and maintain a reserve from the OTM Purchase Proceeds in the amount of $50,000 (the “Other
Construction Lien Reserve”) on account of the estimated maximum amount in respect of any
other claims (collectively, the “Other Lien Claims” and each an “Other Lien Claim”) that could
have priority over the security interest of KingSett against the On the Mark Real Property pursuant
to section 78(2) of the Construction Act, R.S.0. 1990, c. C.30 (the “Construction Act”) and the
Receiver is authorized and directed to pay from time to time from the Other Construction Lien
Reserve any amounts in respect of Other Lien Claims (in aggregate up to the remaining amount
held in the Other Construction Lien Reserve and in each case in full and final satisfaction of the

priority portion of such claim) according to:

(a) any such amounts that the Receiver determines, with the consent of KingSett and
the applicable holder of the Other Lien Claim, to have priority over the security
interest of KingSett against the On the Mark Real Property pursuant to section

78(2) of the Construction Act; or

(b) further order of this Court.
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OTM BANKRUPTCY RESERVE

10. THIS COURT ORDERS that the Receiver is authorized and directed to (i) reserve from
the OTM Purchase Proceeds the amount of $75,000 (the “OTM Bankruptcy Reserve”) and (ii)
use the OTM Bankruptcy Reserve to fund the fees and costs of the bankruptcy of On the Mark in
accordance with paragraph 4 of the Bankruptcy Order of this Court dated September 14, 2023

(the “OTM Bankruptcy Order”).

OTHER RESERVES

11. THIS COURT ORDERS that the Receiver is authorized and directed to establish, hold

and maintain reserves from the OTM Purchase Proceeds as follows:

(a) LIUNA Claims Reserve —in the amount of $39,139.50 on account of the estimated
maximum amount of the LIUNA Claim which could have priority over the security
interest of KingSett, which may be paid or distributed as determined by the
Receiver with the consent of KingSett and LIUNA or upon further order of this

Court;

(b) Realty Taxes Reserve — in the amount of $63,000 on account of the estimated
maximum amount pre-Closing realty taxes which could have priority over the
security interest of KingSett, which may be paid or distributed as determined by

the Receiver with the consent of KingSett or upon further order of this Court;

(c) Professional Costs Reserve — in the amount of $225,000 on account of additional
fees, disbursements and costs of the Receiver and its counsel in connection with

On the Mark, which may be paid or distributed upon further order of this Court; and

(d) General Contingency Reserve — in the amount of $125,000 on account of general

operating costs and fees and other claims which may have priority to the security
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interest of KingSett, which may be paid or distributed with the consent of KingSett

or upon further order of this Court.

TRANSFER TO TLSFD TAURASI HOLDINGS CORP

12. THIS COURT ORDERS that, in accordance with section 8.2 of the Third Report, the
Receiver is authorized and directed to pay from the OTM Purchase Proceeds the amount of
$171,949.83 to the receivership estate of TLSFD Taurasi Holdings Corp. to be held by the

Receiver in trust to the credit of such estate.

KINGSETT DISTRIBUTION

13. THIS COURT ORDERS that the Receiver is hereby authorized and directed to distribute
the balance of the OTM Purchase Proceeds, after deduction for the payments, distributions and
reserves provided for in this Order, to KingSett as partial payment of the KingSett Indebtedness
owing by On the Mark to KingSett, which shall be applied by KingSett to reduce such KingSett

Indebtedness in accordance with the KingSett Mortgage Loan Security Documents.

GENERAL

14. THIS COURT ORDERS that notwithstanding anything else contained in this Order, each
of the payments and distributions provided for in this Order shall be made free and clear of 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, including, without limiting the
generality of the foregoing: (i) any encumbrances or charges created by the Order of the

Honourable Justice Steele in the within proceedings dated May 2, 2023; and (ii) all charges,
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security interests, liens, trusts, or claims evidenced by registrations pursuant to the Personal

Property Security Act (Ontario) or any other personal property or real property registry system.

15. THIS COURT ORDERS that the Receiver or any other person facilitating payments and
distributions pursuant to this Order shall be entitled to deduct and withhold from any such payment
or distribution such amounts as may be required to be deducted or withheld under any applicable
law and to remit such amounts to the appropriate governmental authority or other person entitled
thereto as may be required by such law. To the extent that amounts are so withheld or deducted
and remitted to the appropriate governmental authority or other person entitled thereto, such
withheld or deducted amounts shall be treated for all purposes as having been paid pursuant to

this Order.

16. 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 On the Mark and any

bankruptcy order issued pursuant to any such application; and

(c) any assignment in bankruptcy made in respect of On the Mark;

any payment or distributions made pursuant to this Order are final and irreversible and shall be
binding on any trustee in bankruptcy that may be appointed in respect of On the Mark and shall
not be void or voidable by creditors of On the Mark, 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 they constitute oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.
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17, THIS COURT ORDERS that this Order shall have full force and effect in all provinces and

territories in Canada.

18. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal and
regulatory or administrative bodies, having jurisdiction in Canada or in any other foreign
|urisdiction, o give effecl to this Order and o assisl the Recelver and s respective agents in
carrying out the terms of this Order. All courts, tribunals and regulatory and administrative bodies
are hereby respectiully requested to make such orders and to provide such assistance to the
Receiver, as an officer of this Courl, as may be necessary or desirable to give effect to this Order

or to assist the Recaiver and its respeclive agents in carrying out the terms of this Order.

149, THIS COURT ORDERS thst this Order and sl of its provisions are effective as of
12:01 a.m. (Eastern Time) on the date of this Order withoutl the need for entry or filing.

Digitally signed by
as - Peter Cavanagh
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COURT FILE NO.: CV-23-00698395-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEMN:

ATRIUM MORTGAGE INVESTMENT CORPORATION AND DORR CAPITAL
CORPORATIOM

APPLICANT
- AND -

STATEVIEW HOMES (NAD TOWNS I} INC.
RESPONDENTS

AFFIDAVIT OF ROBERT KOFMAN
(Sworn Fabruary 7, 2024)

I, Robert Kofman, of the City of Toronto, in the Province of Ontario, MAKE OATH AMD

SAY,
1. | am the President of KSV Restructuring Inc. ("KSVT).
2. Fursuant to an Order of the Ontario Superior Court of Justice (Commercial List) {"Courd™)

made on May 2, 2023 ["Order”), K&V was appointed as receiver and manager ({the "Receiver’) of
the property, assets and undertaking of Stateview Homes (Nao Towns 11} Inc. ("Nao iI"), including

its real property.

2. | have been involved in the management of this mandate since the proceadings

commenced. As such, | have knowledge of the matters to which | heralnafter deposea,

&, On February 7, 2024, the Receiver issued its Seventh Report to Court in which it autlined

5 act|vities wilh respact to Maa |l and provided information with resgect 10 its feas.
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5. | hereby confirm that attached as Exhibit “A” hereto are true copies of the accounts of K3V
for tha pariods Indicated and confirm that these accounts accurately reflact the sarvices provided

by KSV with reapect to Nao |l and the fess and disbursements claimed by it.

6. Additionally, attachad hereto as Exhibit "B" is a summary of additional information with
respect o all members of K3V who have worked on this matier, including their hours and rates,

and | hereby confirm that the list represents an accurate account of such infermation.

Ta | consider the accounis to be fair and reasconable considering the circumsiances

connected with this administration.

B. I also confim that the Receiver has not received, nor expects to recaiva, nor has the

Heceiver bean promised any remuneraiion or consideration other than the amount claimed in the

sccounis.
SWORN BEFORE ME al the Gity of A
Toronto, en Fabruary 7, 2024, (2 |
1~ _hlirf'd_l"l\__,-f _“'\\____.
Robert Kofmari —

Calfhernme Anne Siuyck-Tharaull,

a Commissionad. gic, Provinie of Dntara,

for KEW Advizory Inc. and KSY Restructuring Ine.
Expires Feoruary 19, 2025
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This is Exhibit “A" referred to in the
Affidavit of Bobby Kofman
sworm before me, this T day of February 5, 2024

Cathanine Arne Stuyek-Thedault 8 Commizzionar, abe.
Provinge of Ontama, far K5Y Advisory Ing. and KEV Rasbuclunng Inc
Expires Fabnsary 18, 2025



220 Bay Sinest Suls 1300
Tomris, Orara, MEJ 24
T =1 &6 B3Z G262
F =1 616 ¥3Z 6268
kavadvisary.com
INVOHCE
Staleview Hormes (MaD Towns ) In Fabeuary 6, 2024
cho KEW Restructuring Inc.
220 Bay Streel, Suite 1300
Toronto, OMN M5 2W4
Invoice No; 3473

HST & B1BBOETEERTOOO

R Stateview Homes (Nao Towns I} Inc., (WA 117)

For professional serviced renderad by KEV Restrucluring e for the period Agell 12, 3023 to
January 31, 2024 in its capacity a5 receiver and manager (the "Receiver”] of MAQ 11 including &s
real property (e "Nao |l Real Property™)-and all other property, sssets and undertaking of Mao 11,
pursuant to an order of the Cntario Supedor Court of Justice (Commencial List) (the “Court") Issued

on May 2, 2023 (the "Recavership Order’), inchding:
All Receivership Companiss’
Background and Genaral

= Corresponding sctenawely with (i) Paflare Roland Rosenberg Rothsiedn LLP {"Palas
Roland™), the Receiver's counsal in reapect of MAD |1 Stateview Homeas (BEA Towns] Inc.,
Highwiew Bullding Carp Ine. and Staleview Homes (Elm & Ce) Ine; and (i) Cassels Brack
B Blackwall LLP {"Casseis”), the Recaiver's counsal in respect of Stateniew Homes (Minu
Towns) Inc, Stateview Homes {Mao Towns) Inc, Stateview Homes (On the Mark) Inc.,
TLEFD Taurasi Holdings Comp. and Siateview HMomes (High Crown Estaies) Inc. (the
entilies sublec to the recelvership are listed on Appendix "A" and are heredn collactively
referred fo a5 the "Companies™;

& Comesponding with Dorr Capital Corporation ("Dore') {on behalf of varous morigagess),
KingSelt Mortgage Corporation ("KingSett'}, Alrlum Mortgage Corporation ("Alrium”), and
Meridian Credit: Linion Lirmited ["Meridian” and collectively with Alrum, Do, Kingsett and
certaln other mortgagees. the “Mongagees’) regarding the commencement of these
receivership proceedings;

= Corresponding with Bennetl Jones LLP {"Bannell Jones®), KingSelt's counsel, Blaney
MeMurtry LLP "Blaney”), Dorr's counsel, Chattons LLP {"Chaitons”), Atrium's counsel, and
Fogler Rubinoff LLFP ("Fogler”), Meridian's counsel, regarding the receivership
proceedings;

1 The activiles described in this secton srein respecl of all ol the Companies, unless specilically noded
Thesa costs hava baan split avandy amongst all receivarship companias, whara popsibia,
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Pragaring for the Compankes’ recaivership procesdings, Incuding reviawing information
regarding the status of gach of the Companies’ development projects and performing anling
szarches regarding sach of he Companies;

Abterding al the head office of the Siateview Group of Companies (ihe "Sleview Group”)
located at 410 Chrisiea Read, Woodbridge, Ontarlo, Includingon May 4, 5, 8, 5, 10, 11 and
15, 8023 to, amaong other things, meel with Carde Tauras and Dine Taurasi (logether, the
"Taurasiza®), the principals of the Stateview Group, Morton Rose Fulbright LLP [*Morton

Rosa"), counssl to the Companias, and BDC Canada Limiled ("BDOT), the court appointed
information officer for tha Stateview Group,

Cormasponding with BDO to, among other things, obtain the Companles’ books and
records, including financial information pertaining to the real proparties owned by the
Compantes, a5 listed on Appendix "B” (each a "Real Propery” and collectively, the "Real
Proparties”} and informafion ragarding the Companies’ pre-receivership trensacbons;

Coresponding with the Morgagess o obtain infarmation relating to the developrmant
status of the Real Propariiss;

Caoresponding with FAAN Advisors Group Ine. ("FAANT), the Companies’ financial advisor,
tx abtain finanstal and other Infarmation petaining o the Companles, Ineluding genaral
ledgers, Irial balances and accounts payablas information;

Raviewing financial and othar imformation related to the Companies. moluding, among othar
things, the:

Rasl Properiies’ development stahus;

o most recent rial balances;
o most recent benk stetemenis;
o me searches;

insurance policies; and
real estate apprakaks,

B L

Engaging Terl & Ross Inc. ["TER"), a third-party contracior, to perform sie visits and 1o
sacure and monitor he Real Propertes;

Corresponding extensively with T&R lo secure and safeguard the Real Properties;
Reviewing reports from T&R regarding site conditicns and security matters,

Corresponding wilh Kroll Consalting Canada Co. o image the Companias’ electronic
records and the Taurasis' cell phones;

Corresponding with Cassels and Palare Roland regarding & protocol o address the
imaging of the Companles' elecironic records and the: Taurasls' cell phones (the *IT
Protocol™);

Opening estate bank accounts for each of the Companias;

Corresponiding with Bank of Montreal (“BMO) regarding the Companies' banking and
requesting that the Companias’ balances be transferred to the Receiver's accounts;

Caorresponding with Norton Rose, BDO and the Taurasis regarding the Companies’ cash
batances, including thelr sources and uses of cash;



305

Paga

Corresponding extensively wilh Masiers Insurance Limited (‘Mesters Insurance”), the
Companies’ insurance broker, to oblaincopies of the hsurance policies and to reglses! thal

the Recaiver be added as a named Insured end loss payes on the policies;

Corresponding extenzively with Masiers Insurgnie reganding Lhe ranewal and extension
cariain of the insurance policles,

ol

Corresponding with Cassels megarding the nsurance policles and reviewlng a summany

preparsd by CGassels regarding same;

Comresponding with Canade Revenue Agency ("CRA") regarding the Companies’ HST

accounts and opening new HET sccounts far the recalvarship procesedings,
Corresponding with GRA regarding the status of the Companies’ HST accounts;

Filing the Companies’ monthly HST returns through December 2023,

Courl Maliers

Attending a receivership scheduling hearlng on Aprl 28, 2023,

Reviewing and commenting on application materiaks Ted by the Mortgagees reganding
the zppeintment of a meceiver,

Rewviewing the Recalvership Orders and the comespondng Endersements ssuad by the
Court,

Feviewing maierials Mied wilh the Coun i connecion wilh @ modion TNed by e Recsiver
returmable on Jure 5, 2023 {the “Sale Process Motion™), Including:

e the Mofice of Moton of the Receiver; and
a the draft Orders;

Freparng the Recelver's First Report to Court dated May 30, 2023 (the “First Report®);

Corresponding exlensively with Palizre Roland and Gassels regarding the First Report and

the Sale Process Motion;
Reviewing materals féad with the Courl In conneciion with -a motion filed by Taron
Watranty Coerporation ("Taron”) returneble on November 2, 2023 (the "Taron Molon™},
including:

@ the maotion record and factum of Tarion; and

a the reaponding factum and affidavit of Kingaatt;

Freparing the Receiver's Fifth Repod o Court dated Ociober 2, 2023 in connection with
the Tarion Malion (the “Fifth Reporl®|;

Reviewing responding matanals fied In Court by the Moerigagees In conmection with the
Tarion Motion, including the affidavil of Daniel Poliaok, & representative of Kingsott

Corresponding extensively with Paliare Roland and Cassels regarding the Fifth Report;
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= Praparing project-related information for Cassels with respact to the Tanon Motion;
= Aiending ai the Tarion Motion an Movember 2, 2083

= Reviewing the decisicn of the Coun dated December 32, 2023 0 respect of the Tanon
hotor;

Class Acion Claim
= Reviewing acopy of a Siatemant of Tlam issued on Seplember 28, 2023 by Dhanm| Mahia
(a5 proposed representative plaintdl on behalf of 8 proposed class of homebuyers)
cammencing 8 proposed class achon against cealn of he Staleview Recelyverzhip
Companies, including NAD I, and olher individuals (the “Proposed Class Action™);
»  Corresponding with Cassels and Paliare Roland regarding ihe Proposed Class Action;

= REeviewing and comimenting on correspondence between Cassels and counsel in the
Froposed Class Actior,

Request For Proposals from Realtors

= Raguesting proposzls from commercial real estate brokerage firms (the “Brokers’) to list
the Real Properties lor sale ["RFP);

= Corresponding with each of the Brokers regarding the recelvership procesdings and the
RFP process,

= Praparng an RFP package for each of the Brokers, Including a conflidentiatty agresmeant;

=  Preparng & vitual data room with information regarding the Real Properies Including
drawings, designs, development applicatores, endronmental repors amnd comespondences
with municipalities for the purposes of providing the Brokers with information 1o perform
dus diligernce;

= Coresponding and attending calls with the Brokers to assist with ther diligence;

= Reviewing the proposats submiited by the Brokers and consldering thelr approaches o
each of the Real Propesties,

o Preparng & summary of the proposals and discussing same with the applicabie
Morigagess,

= Altending calls and meetings with each of the Brokers and he applicable Mongagee
regarding ihe proposal,

= Praparing ollow-up guestions for 2ach of the reallors regarding their proposals;

= Megoiating [Bsting agreements with the reaitors selecied to marke! the Real Properties, and
carmesponding with Pakare Roland and Cassels reganding (e Same,
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Homebuyer Matlers’

= Attending calls and coresponding by emall with numernous homebuyers of the Companies
an & near daily basls,

= Prepating & MNotice 1o Homebuyers dated May 5, 2023, advising homebuyers of the
receivership procesdings and to advise of Teron's warranty coverage,

= Praparing 2 MNolice to Homebuyers dated May 21, 2023, advising of the Sals Procass
Maotion,

= Preparing & Nolice io Homebuyers dated June 13, 2023 advising of the Sals Procass
Ordar;

=  Carresponding with Gassels and Palare regarding @ further bomebuyer nolices,

= Corresponding with and considering comments from Cassels andfior Paliare Rokand on [he
notcas,

o Corresponding with Torys LLP, counsed to Tanon, regarding the receivership procesdings,
the statis of the Real Properties, Tafion's warmanly coverage and homebuyer deposits;

=  Reviewing the Companies’ Information concarnng hemebuyer deposts,
=  Correspomding with Morton Rose regarding the status of the homabuyer deposits;

= Coresponding and communicabing with homebuyers extensively throughout these
proceedings;

NAD I

MAD |l Real Property

= Retaining KLM Ptanning Partnars inc. ("KLM"), an urban ptanner, o pregare a planning
letter regarding the status of the NAD |1 Real Property (the "KLM Letter”) and discussing

same with Dorr;

= Raviewing a draft of tha KLM Letter and cormesponding with Cushman & Wakefield ULC
(‘Cushman®}), the broker relained o market the NAQ I Real Praperty for sale, and KLM
regarding aams;

=  Atending calls with Stawewview Group employess o obtain informaton regarding the
development siatus of the NAD Il Real Property;

= HRsiaining Arcadls Professiomal Services (Canada) Inc. ("Arcadis™}, an environmenial
conasulent, to prepare & phase one and limited phass two environmeantal alte gaasssmeant
al the NAD || Res! Proparty (tha "ESAS™)

= Rewviewing the EEAs and comesponding with Cushman regarding samea,

 The activities described in this section do nol pertain 1o TLSFD Taurasi Holdings Corp. &8 1t does not hava
any hameabuyers

" Thie aciivities descdbed in te below secions reiple speciically fo NAD 1L Uniess otherwise noted,
subslanfially all of the acliviles described in the above seclons alio elsle 1o NAD I, and, accordingly, ams
not rapeatad in the saciions below
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MAQD I Sale Process

= Caorresponding extensively with Cushman regarding all aspects of the sake process for tha
NAG || Real Proparty {the "HAD || Sale Process");

=  Prepatng & non-dikclosure agresment ("NDAT) o prospective purchasers 1o sign 1o
access a virual data room preparad by Cushman ("WDR™)

= Raviewing the VDR and marketing materiaks prepared by Cushman including a teaser and
offering meesmosandum,

= Preparing a template form of agreement of purchase and sale for prospechive purchasers
and making same available n the VDR,

=  Caorresponding exdensively with the morlgagees, including Dorr and Adrium (e "NACK 1]
Morigagess") regarding lhe stalus of the NAD | Sele Process and 1o review offers and
opportunitizs for the NAD || Real Property;

=  Allending numerows dpdatle and slalus calls with cedam of the MNAD || Morgsgeess and
Cushman,

= Speaking with carain NAD || Mongagess throughout tha NAD || Sale Procass,;

=  Roviewing numeous offers submitled for the NAGQ || Real Properly and dscussing same
with Cushman ard the NAQ 1T Mortgagaos;

= Comesponding with cerain NAO || Mortgagees regarding the Sale Process and transaction
aptions for the NAQ || Real Proparty;

« Cormesponding with GCushman concerming  severml prospechve  fransactions  and
opportuntes, incudng a condilonal ofler executed on Awvgust 24, 2023 from a potential
purchaser (“First Potentiesl Purchaser™);

= [Macussing the offer from the Potential Purchaser with cerfain MAG 1| Mertgages;
= [aaling with the terminatien of the offer from the First Potential Purchaser;

e Corresponding with Cushman regarding 3 conditional offer recalved on Novembear 2,
2023 from 100070TE06 Ontario Ing. (Tthe Purchaser™),

= [issussing: the offer from the Purchaser with certain NADO || Morfgages;
= Rewlewing and commenting on several amendments to the Purchasear's oflar;

= Considering the Tarion motlon 0 the context of the offer from the Purchaser and
negatiating Emendments o the Purchasees offer o dddress same,

= [scussing the Purchasers offer with (ks counssal;
= Rewviewing end commeanting on the waiver and amendment to the Purchaser's offer;
= Exsculing the APS;

» Starting o drefl the Recehvers 7 report 10 Cowrt megarding the transaction with the
Purchaser;
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Land Purchaser from York Regon

Reviewing an agreement of purchase and sale dalad December 14, 2022 betwesn WA 1
and Reglonal Municipallty of York {the “York Reglon”} and the first amendrment dated blarch
13, 2023 (the “York Region APS"),

Cofresponding with the York Region regarding the York Reglon APS and the ierms of a
further amendment and corresponding with Paliaie and certain NAC || Morgagees
regarding same;

Reviewing and axeculing a second amendment to the York Reglon APS dated May 31,
2023 and o notice to the York Region doted Qolober 11, E023;

Reviewing and executing @ third amendment to the York Region APS daled Decembaer 13,
2023,

Other Mollers

Responding to nemergus mquiries from credfors and intgresied porties regarding the
Companies;

Maintaining the repeivership cose websile,

Freparng Maolioes and Stalements of the Reooiver (the "Motices™) for each of the
Companies pursuant to Subsectiona 245( 1) and 246(1 | of the Bankruptcy and Insofvemsy
Ak

Cormesponding with the Companies. BDO and FAAN to obain the Companigs’ pavabilas
ligting for the MNotioes;

Reviewing the Companies’ payables listings,

FPoying al vendors who provided services during fhese receivership proceedings;
Arranging for tunding from Dorr under the Recelver's Certificate and suing same,
Comdening internal meetings; and

To all other meetings, comespondsnce, efc. related to this matter.

Total feees and disbursemants o a5, 385,05

HaT

12,781.36

Tatal due 5 1171, 186.41




K3V Rasiruchunng Inc.
Slateview Homes (Kao Towns 1) Inc.
Time Summary
For the Period Ending January 31, 2024
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Personnel Rate (§)* Hours Amount (3}
Fobert Kofman B00-B50 T6.37 fi1,385 93
Jaordan Wong 525550 30.52 16,129.13
Murtaza Tallat 525 1758 9,384 58
Mikta Gupla 125 15.50 5. 167.50
Diher Bisf end Adminisiration 23.19 5 TET.&2

Tofl Fees 18395 5783274

Add: Out of Pocket Disbursemenis
Mileage 7458
bbmals 5547
Phatocopy 7808
Ascand Fea 275.00
Postage 30.88
Courier 4529

Cht of pocket disbursements 560,30

Total Fees and Disbursements T BB3%E0E

“KSVY Restructunng Inc. incressed its houry rates effective January 1, 2024.
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Appendix “A"

Stateview Homes (Minu Towns) Inc.
Stateview Homes (Mao Towns) Inc.
Stateview Homes (Mao Toewns i) Inc.
Sigtaview Homes {On the Mark) Inc.
TLSFD Taurasi Holdings Caorp.

Stateview Homes {High Crown Esiates) Inc.
Highview Building Corp Ing.

Stateview Homes (BEA Towne) ne.
Etataview Homes (Elm & Caoj Inc.
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Appendix “B”

Minu Towns — 32940 Minth Lina, Markham

Mao Towns - 5112, 5122, 5245 14" Avenue, Markham

Meo Towns || — T810, TE22, F834, TA46 McCowan Road, Markham
MashvilleHighriew — 89, 849 Nashvillz Road, Klsinberg

BEA Towns— 188 Summerzet Drve, Barre

ELM — 12842 ¥York Durham Line, Stouville

High Crown Estales — 13151-131681 Keele Streset. King City

Chn the Mark — 165 Avenuwe and Woodblne Avenue, Markham
TLEFD - 301 Bradwick Dyive, Concord, On L4K 1KS

. TLSFD - 5848 Oster Lane, Concord, OGN L4K 201
. TLSFD - 448 Morth Rivermeade Road, Concord, ON L4K 3G
. TLSFD - 5-8 Bradwick Drive. Concord, ON LAK-2T3
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This is Exhibit “B" referred to in the
Affidavit of Bobby Kofman
sworm before me, this T day of February 5, 2024

Cathanine Arne Stuyek-Thedault 8 Commizzionar, abe.
Prowinge of Ontaria, for KSY Advisory Ing, and KEW Rasbruciunng inc.
Expires Fabnsary 18, 2025
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Steteview Homes (Mao Towns i1 Inc Exhibit “B"
Time Summary
For the Pariod of Agril 12, 2023 to January 31, 2024

Nams Hours Hoisrly Rate (3} Total (F)
Robari Kofman 7837 BOD-a50 61,385.93
Jordan Wong 30.62 525-550 18,128.13
Murtazza Talial 17,84 525 0,384,348
Hikita Gupta 1580 325 5,167.50
Other staff and admenistrative 23.18 5,767 .82
163.95 a7.834.74

Avarage hourly rafa 596.73
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Court File No. CV-23-00698395-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
ATRIUM MORTGAGE INVESTMENT CORPORATION and DORR CAPITAL
CORPORATION
Plaintiffs
-and -

STATEVIEW HOMES (NAO TOWNS II) INC., DINO TAURASI and CARLO TAURASI
Defendants

AFFIDAVIT OF BEATRICE LOSCHIAVO
(Sworn February 5, 2024)

I, Beatrice Loschiavo, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY:

1. I am an assistant at the law firm of Paliare Roland Rosenberg Rothstein LLP (“Paliare
Roland”). | have personal knowledge of the matters to which | hereinafter refer.

2. Pursuant to the order of the Honourable Court dated May 2, 2023 (the “Appointment
Order”), KSV Restructuring Inc. was appointed as receiver and manager (the
“‘Receiver”’) without security, of all the assets, undertakings and properties of
Stateview Homes (NAO Towns Il) Inc.

3. Paliare Roland has provided legal services to and incurred disbursements on behalf
of the Receiver. The detailed invoices attached hereto and marked as Exhibit “A” are
dockets (the “Dockets”) which set out Paliare Roland’s fees and disbursements from
April 24, 2023 to January 31, 2024. The Dockets describe the services provided and
the amounts charged by Paliare Roland.

4. The following is a summary of the professionals whose services are reflected in the

Dockets, including hourly rates, fees billed, hours billed and the average hourly rate
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charged by Paliare Roland. The hourly rates charged are the usual hourly rates

charged by Paliare Roland for the listed professionals.

Professional Hourly Rate Hours Billed Fees Billed
Jeffrey Larry $913.70 61.15 $55,605.00
Daniel Rosenbluth $615 8.00 $5,444.75
Paul Davis $750 0.50 $375.00
Janet Song $450 1.90 $855.00
Deanna Watters $275 1.10 $385.00
Meredith Francis $275 4.45 $1,223.75
Subtotal 77.1 $63,888.50
5. Inclusive of HST and disbursements, the total amount of the Dockets is $71,770.71.

SWORN remotely by Beatrice Loschiavo at
the City of Toronto, in the Province of
Ontario before me, on this 5" day of
February 2024 in accordance with O. Reg.
431/20, Administering Oath or Declaration

Remotely

A Commissioner for taking Affidavits

Daniel Rosenbluth 71044U

BEATRICE LOSCHIAVO



drosenbluth
Pencil

drosenbluth
Typewriter
Daniel Rosenbluth 71044U
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This is Exhibit “A”
Referred to in the Affidavit of Beatrice Loschiavo
Affirmed remotely before me this 5" day of February 2024

[

A Commissioner for Taking Affidavits (or as may be)



drosenbluth
Pencil
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35th Floor 416.646.4300

155 Wellington St. West paliareroland.com

Toronto, Ontario M5V 3H1

Canada
Private and Confidential May 31, 2023
KSV Restructuring Inc. Invoice No.: 119643
150 King Street West, Suite 2308 Our File No.: 38004-101235

Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns Il

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending May 31, 2023:

OUR FEES $ 12,606.00
Total HST 1,638.78
INVOICE TOTAL $14,244.78

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP

Per:

Jeffrey Larry

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001



Private and Confidential
KSV Restructuring Inc.

35th Floor

155 Wellington St. West

Toronto, Ontario M5V 3H1

Canada

150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns Il

320

416.646.4300
paliareroland.com

May 31, 2023

Invoice No.: 119643
Our File No.: 38004-101235

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending May 31, 2023:

DATE
24/04/23

27/04/23

28/04/23

01/05/23

02/05/23

03/05/23

10/05/23

LYR
JL

JL

JL

JL

JL

JL

DR

DESCRIPTION
Review materials; call with B.
Kofman;

Review materials; prepare for
case conference;
correspondence with B.
Kofman;

Various calls; review email
correspondence; review
proposal; attend at court;

Correspondence with KSV;
correspondence with Cassels;
internal discussion re
organizing file; review draft
Order;

Prepare for and attend at
court; discussions with
counsel; email
correspondence;

Correspondence and organize
files;

Review liens received from C.
Janssen; drafting
correspondence re same;
emails with J. Larry and
revisions to letter;
correspondence to counsel on

RATE
900.00

900.00

900.00

900.00

900.00

900.00

615.00

HOURS
0.10

0.70

0.70

0.20

0.20

0.20

0.50

AMOUNT
90.00

630.00

630.00

180.00

180.00

180.00

307.50

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 119643
Our File No.: 38004-101235

Page No.: 2

DATE

11/05/23

11/05/23

12/05/23

16/05/23

16/05/23

17/05/23

17/05/23

18/05/23

19/05/23

23/05/23

LYR

JL

DR

JL

JL

JL

JL

DW

JL

JL

JL

DESCRIPTION
separate lien claim re service
of statement of claim;

Call to discuss
correspondence and strategy;
internal discussions; drafting
letters to counsel re: lien
claims; draft letter to BDO;

Meeting with receiver and
counsel group; draft letter re
Tarion request;

Further revisions to letter to
BDO; email correspondence;

Review and consider issues re
purchase of land;

Various issues re: sales
process and upcoming motion;

Discussions with J. Stam;
correspondence; internal
discussions; discussion re:
imaging protocol; discussions
re: sales process;

Instructions from J. Larry;
conduct title searches;

Various steps re co-ordination
service lists; call with D.
Rosenbluth; email
correspondence;

Consider issues re sales
procedure order; call with
Cassels Brock; email
correspondence with D.
Rosenbluth;

Discussion with D.
Rosenbluth;

RATE

900.00

615.00

900.00

900.00

900.00

900.00

275.00

900.00

900.00

900.00

HOURS

1.00

0.40

0.10

0.20

0.10

0.50

0.30

0.40

0.20

0.10

AMOUNT

900.00

246.00

90.00

180.00

90.00

450.00

82.50

360.00

180.00

90.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 119643
Our File No.: 38004-101235

Page No.: 3

DATE
24/05/23

25/05/23

25/05/23

26/05/23

26/05/23

27/05/23

28/05/23

29/05/23

29/05/23

29/05/23

LYR
JL

JL

JL

JL

JL

JL

JL

JL

JL

JL

DESCRIPTION

Call with counsel re protocol
for preserving and imaging
documents; email
correspondence with counsel;
internal discussions;

Correspondence with counsel;
call with B. Kofman;

Call with N. Goldstein and B.
Kofman; discussion re motion;
correspondence with A.
Parley; issues re drafting
Notice of Motion and Orders;

Calls with BLG re extension;
call with B. Kofman re
extension agreement;

Call with A. Parley; review
correspondence relating to
imaging protocol;
correspondence with KSV re
imaging protocol; review and
comment on draft report;

Call with B. Kofman; call with
J. Bellissimo; call with D.
Rosenbluth; revise Report;
drafting new section in report;

Correspondence with KSV and
Cassels; revise Order and
Notice of Motion;

Calls with BLG; discussions
with B. Kofman re: extension
agreement; consider issues;

Review and comment on draft
extension agreement;

Calls with counsel; calls with
B. Kofman; revisions to report,
Notice of Motion and Order;
calls re imaging protocol with

RATE
900.00

900.00

900.00

900.00

900.00

900.00

900.00

900.00

900.00

900.00

HOURS
0.50

0.20

0.60

0.40

0.70

0.40

0.30

0.20

0.50

2.40

AMOUNT
450.00

180.00

540.00

360.00

630.00

360.00

270.00

180.00

450.00

2,160.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 119643
Our File No.: 38004-101235

Page No.: 4
DATE LYR DESCRIPTION RATE HOURS AMOUNT
A. Parley and J. Stam; revise
protocol; calls with J.
Bellissimo; discussions with D.
Rosenbluth re: process and
factum relating to imaging
protocol,
29/05/23 JL Further revisions to report; 900.00 0.30 270.00
further discussions with A.
Parley and J. Stam;
correspondence to client;
30/05/23 JL Revisions to Amending 900.00 0.50 450.00
Agreement; correspondence
with mortgagees and
Receiver;
30/05/23 JL Further revisions to report; 900.00 1.00 900.00
correspondence with counsel
re imaging protocol; call with J.
Bellissimo;
31/05/23 JL Review revised Amending 900.00 0.50 450.00
Agreement; call with counsel;
correspondence with KSV and
mortgagees; co-ordinate
signing of Amending
Agreement;
31/05/23 JL Discussions with Cassels; 900.00 0.10 90.00
review Listing Agreement; call
with D. Rosenbluth;
TIME SUMMARY
MEMBER HOURS RATE VALUE
Watters, Deanna (DW) 0.30 275.00 82.50
Larry, Jeffrey (JL) 13.30 900.00 11,970.00
Rosenbluth, Daniel (DR) 0.90 615.00 553.50
14.50
OUR FEES $ 12,606.00
HST at 13% 1,638.78

INVOICE TOTAL

$14,244.78

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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35th Floor 416.646.4300

155 Wellington St. West paliareroland.com

Toronto, Ontario M5V 3H1

Canada
Private and Confidential May 31, 2023
KSV Restructuring Inc. Invoice No.: 119643
150 King Street West, Suite 2308 Our File No.: 38004-101235

Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns I

REMITTANCE COPY
PLEASE REMIT WITH PAYMENT

OUR FEES $ 12,606.00
Total HST 1,638.78

INVOICE TOTAL $14,244.78
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35th Floor 416.646.4300

155 Wellington St. West paliareroland.com

Toronto, Ontario M5V 3H1

Canada
Private and Confidential June 30, 2023
KSV Restructuring Inc. Invoice No.: 120312
150 King Street West, Suite 2308 Our File No.: 38004-101235

Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns Il

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending June 30, 2023:

OUR FEES $ 3,561.00
Total HST 462.93
INVOICE TOTAL $ 4,023.93

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP

Per:

Jeffrey Larry

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001



Private and Confidential
KSV Restructuring Inc.

35th Floor

155 Wellington St. West

Toronto, Ontario M5V 3H1

Canada

150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns Il

326

416.646.4300
paliareroland.com

June 30, 2023

Invoice No.: 120312
Our File No.: 38004-101235

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending June 30, 2023:

DATE
29/05/23

01/06/23

01/06/23

02/06/23

02/06/23

05/06/23

05/06/23

09/06/23

LYR
DR

JL

DR

JL

DR

JL

DR

JL

DESCRIPTION

Preparing draft orders for
sales process and imaging
motion;

Call with D. Rosenbluth; call
with Cassels; organize and
prepare for hearing;
correspondence with KSV;
review draft factum;

Conference call with Cassels
re motion hearing prep; review
and revise draft factum on sale
process motion;

Discussions re preparation for
sales procedure motion;

Finalizing draft orders for sales
approval motion;

Prepare for and attend at court
for approval of sales process;

Revisions to draft orders;
attending motion hearing re
sales process;

Correspondence re
arrangements for imaging
devices;

RATE
615.00

900.00

615.00

900.00

615.00

900.00

615.00

900.00

HOURS
0.20

0.50

0.20

0.20

0.10

0.60

0.30

0.10

AMOUNT
123.00

450.00

123.00

180.00

61.50

540.00

184.50

90.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001



327

Invoice No.: 120312
Our File No.: 38004-101235

Page No.: 2

DATE

11/06/23

11/06/23

12/06/23

14/06/23

19/06/23

20/06/23

23/06/23

26/06/23

27/06/23

27/06/23

LYR

JL

DR

JL

DR

JL

JL

JL

JL

JL

DR

DESCRIPTION

Various correspondence;
attend to issues re imaging
devices;

Review inquiry from counsel to
homebuyer and preparing draft
response re same;

Various issues re dealing with
counsel; review notice to
homebuyers; consider issues
re homebuyers’ deposits;

Review proposed listing
agreements from realtors and
emails with B. Kofman re
same;

Correspondence internally and
discussions re next steps and
process;

Prepare for and participate on
call with Tarion and counsel;
correspondence with KSV:
review letter from HCRA; draft
letter to HCRA;

Various matters including
correspondence and
discussions with D.
Rosenbluth;

Correspondence re Tarion;
correspondence with B.
Kofman; internal discussions;

Consider issues related to
Tarion claim; call with D.
Rosenbluth; call with A.
Merskey and D. Rosenbluth;

Discuss Tarion issues with J.
Larry; attend meeting with A.
Merskey re same;

RATE

900.00

615.00

900.00

615.00

900.00

900.00

900.00

900.00

900.00

615.00

HOURS

0.10

0.20

0.10

0.20

0.10

0.60

0.10

0.10

0.20

0.10

AMOUNT

90.00

123.00

90.00

123.00

90.00

540.00

90.00

90.00

180.00

61.50

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 120312
Our File No.: 38004-101235

Page No.: 3
DATE LYR DESCRIPTION RATE HOURS AMOUNT
30/06/23 JL Prepare for and attend call re 900.00 0.30 270.00
Tarion; discussion with D.
Rosenbluth; discussion with B.
Kofman; correspondence with
A. Merskey;
30/06/23 DR Attending meeting with 615.00 0.10 61.50
counsel re Tarion issues;
TIME SUMMARY
MEMBER HOURS RATE VALUE
Larry, Jeffrey (JL) 3.00 900.00 2,700.00
Rosenbluth, Daniel (DR) 1.40 615.00 861.00
4.40
OUR FEES $ 3,561.00
HST at 13% 462.93
INVOICE TOTAL $4,023.93

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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35th Floor 416.646.4300

155 Wellington St. West paliareroland.com

Toronto, Ontario M5V 3H1

Canada
Private and Confidential June 30, 2023
KSV Restructuring Inc. Invoice No.: 120312
150 King Street West, Suite 2308 Our File No.: 38004-101235

Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns I

REMITTANCE COPY
PLEASE REMIT WITH PAYMENT

OUR FEES $ 3,561.00
Total HST 462.93

INVOICE TOTAL $ 4,023.93
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35th Floor 416.646.4300

155 Wellington St. West paliareroland.com

Toronto, Ontario M5V 3H1

Canada
Private and Confidential August 31, 2023
KSV Restructuring Inc. Invoice No.: 121437
150 King Street West, Suite 2308 Our File No.: 38004-101235

Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns Il

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending August 31, 2023:

OUR FEES $4,187.75
Total HST 544.41
INVOICE TOTAL $4,732.16

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP

Per:

Jeffrey Larry

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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35th Floor 416.646.4300

155 Wellington St. West paliareroland.com

Toronto, Ontario M5V 3H1

Canada
Private and Confidential August 31, 2023
KSV Restructuring Inc. Invoice No.: 121437
150 King Street West, Suite 2308 Our File No.: 38004-101235

Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns Il

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending August 31, 2023:

DATE LYR DESCRIPTION RATE HOURS AMOUNT
04/07/23 MF Telephone call with Jeff Larry 275.00 1.20 330.00

re instructions for information

to be included in various

agreements of purchase and

sale; update APS (X4) with

relevant information from title

searches; reporting emails to

J. Larry;

04/07/23 JL Drafting Agreements of 900.00 0.80 720.00
Purchase and Sale; drafting
Approval and Vesting Orders;

04/07/23 DR Meet with J. Larry re form of 615.00 0.10 61.50
APSes for sale process;

05/07/23 MF Emails from/to Jeff Larry; order 275.00 0.50 137.50
numerous corporate searches,
as requested;

06/07/23 MF Update agreements of 275.00 0.25 68.75
purchase and sale with
relevant information from
updated title searches;
reporting emails to J. Larry;

07/07/23 MF Emails from/to Jeff Larry; 275.00 0.80 220.00
update and revise agreements
of purchase and sale with
relevant information from
counsel, and as instructed;

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 121437
Our File No.: 38004-101235

Page No.: 2

DATE

07/07/23

11/07/23

13/07/23

14/07/23

01/08/23

21/08/23

21/08/23

22/08/23

23/08/23

24/08/23

25/08/23

28/08/23

LYR

JL

JL

JL

JL

JL

JL

DR

DR

JL

JL

DR

JL

DESCRIPTION

Further revisions to agreement
of purchase and sale;

Consider and respond to email
from S. Thom re trust claim;

Review and consider proposal
re Tarion stated case; discuss
issues internally;

Correspondence re stated
case; review and consider
issues; internal discussions;

Prepare for and attend on
motion; discussions with D.
Rosenbluth;

Review agreement;
correspondence;

Call with F. Schumann,
counsel to interested party re
status of sales process;

Emails with counsel to
interested party re sales
process;

Review and consider
memorandum re Tarion
claims; discussion with D.
Rosenbluth;

Email correspondence; review
APS and consider issues;

Review draft legal memo from
Cassels; discuss same with J.
Larry; emails with Cassels re
revisions to memo;

Review and consider Tarion
affidavit;

RATE

900.00

900.00

900.00

900.00

900.00

900.00

615.00

615.00

900.00

900.00

615.00

900.00

HOURS

0.30

0.20

0.30

0.10

0.20

0.40

0.20

0.10

0.20

0.30

0.20

0.15

AMOUNT

270.00

180.00

270.00

90.00

180.00

360.00

123.00

61.50

180.00

270.00

123.00

135.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 121437
Our File No.: 38004-101235

Page No.: 3
DATE LYR DESCRIPTION RATE HOURS AMOUNT
30/08/23 MF Review of email instructions 275.00 0.50 137.50
from J. Larry; ordering updated
and full parcel registers as per
instructions, reporting emails
to Mr. Larry;
30/08/23 JL Review and consider Tarion 900.00 0.30 270.00
issues and affidavit;
correspondence with B.
Kofman re: Tarion issues;
TIME SUMMARY
MEMBER HOURS RATE VALUE
Francis, Meredith (MF) 3.25 275.00 893.75
Larry, Jeffrey (JL) 3.25 900.00 2,925.00
Rosenbluth, Daniel (DR) 0.60 615.00 369.00
7.10
OUR FEES $4,187.75
HST at 13% 544 .41
INVOICE TOTAL $4,732.16

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 4.8% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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35th Floor 416.646.4300

155 Wellington St. West paliareroland.com

Toronto, Ontario M5V 3H1

Canada
Private and Confidential August 31, 2023
KSV Restructuring Inc. Invoice No.: 121437
150 King Street West, Suite 2308 Our File No.: 38004-101235

Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns I

REMITTANCE COPY
PLEASE REMIT WITH PAYMENT

OUR FEES $4,187.75
Total HST 544.41

INVOICE TOTAL $4,732.16
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35th Floor 416.646.4300

155 Wellington St. West paliareroland.com

Toronto, Ontario M5V 3H1

Canada
Private and Confidential January 31, 2024
KSV Restructuring Inc. Invoice No.: 124610
150 King Street West, Suite 2308 Our File No.: 38004-101235

Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns Il

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending January 31,
2024:

OUR FEES $ 43,009.00
Total Disbursements subject to HST 150.15
Total HST 5,610.69
INVOICE TOTAL $ 48,769.84

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP

Per:

Jeffrey Larry

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 5.3% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001



35th Floor

155 Wellington St. West
Toronto, Ontario M5V 3H1
Canada

Private and Confidential

KSV Restructuring Inc.

150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns Il

338

416.646.4300
paliareroland.com

January 31, 2024
Invoice No.: 124610
Our File No.: 38004-101235

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending January 31,

2024:

DATE LYR DESCRIPTION RATE

19/09/23 JL Review correspondence from 900.00
G. Hall; correspondence with
Cassels;

21/09/23 JL Review and respond to 900.00
correspondence re Tarion
issue and motion;

25/09/23 JL Review Fifth Report; 900.00

26/09/23 JL Revisions to draft report; 900.00
correspondence;

27/09/23 JL Revisions to draft report on 900.00
Tarion Motion;
correspondence with KSV;
discussion with D. Rosenbluth;

28/09/23 MF Emails from D. Watters and J. 275.00

Larry re tax certificate; review
of various avenues for
obtaining tax certificate and
process for same; telephone
call to City of Barrie (no
answer) and instructions re
obtaining request information
and costs; reply email to J.
Larry;

HOURS AMOUNT
0.10 90.00
0.10 90.00
0.10 90.00
0.40 360.00
1.20 1,080.00
0.40 110.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 5.3% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 124610
Our File No.: 38004-101235

Page No.: 2

DATE
28/09/23

29/09/23

29/09/23

29/09/23

01/10/23

01/10/23

02/10/23

03/10/23

05/10/23

LYR
JL

PJD

MF

JL

PJD

JL

JL

JL

JL

DESCRIPTION

Further revisions to report; call
with A. Merskey;
correspondence with B.
Kofman;

Meeting with J. Larry re
background to proceedings;
preliminary review of class
action statement of claim;
reviewing background
documents;

Request MPAC report and tax
certificate online; calculate
estimated yearly taxes on
property; numerous emails
with J. Larry and ESC;
telephone call with J. Larry;

Review and comment on
report; call with B. Kofman;
consider class action issues;
discussion with P. Davis;

Detailed review of Tarion
motion record and class action
claim; analyzing law re same;
telephone call with J. Larry re
same;

Review and consider issues
re: class action claim; call with
B. Kofman; correspondence
with P. Davis;

Review and consider issues re
class action claim; call with
KSV and Cassels; internal
discussions;

Review and consider issues re
extending the Amending
Agreement;

Various issues re extending
closing; correspondence with
agents and counsel,

RATE
900.00

750.00

275.00

900.00

750.00

900.00

900.00

900.00

900.00

HOURS
0.80

0.30

0.80

0.80

0.10

0.20

0.40

0.20

0.60

AMOUNT
720.00

225.00

220.00

720.00

75.00

180.00

360.00

180.00

540.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 5.3% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 124610
Our File No.: 38004-101235

Page No.: 3

DATE

05/10/23

06/10/23

06/10/23

06/10/23

10/10/23

10/10/23

11/10/23

12/10/23

16/10/23

19/10/23

LYR

JL

PJD

JL

JL

JL

JS

JS

JL

JL

JL

DESCRIPTION

Various issues re Tarion
motion; discussions with D.
Rosenbluth;

Teleconference with Tarion
counsel re response to class
action;

Correspondence with counsel
re extension; correspondence
and call with broker;

Prepare for and attend
conference call re Tarion and
related issues;

Arrangements re extension;
calls and correspondence;
draft Amending Agreement;
prepare notice; discuss with J.
Song'

Call with J. Larry re amending
agreement; draft same;

Review correspondence with
the Receiver; review
Agreement of Purchase and
Sale, as amended; draft notice
of extension; draft cover letter
for notice courier;

Finalize notice of extension;
correspondence;

Review and consider legal
memorandum re constructive
trust claims and remedies;

Review and consider
correspondence from Sotos;
discussions with counsel and
internally with P. Davis;
correspondence with KSV;

RATE

900.00

750.00

900.00

900.00

900.00

450.00

450.00

900.00

900.00

900.00

HOURS

0.20

0.10

0.40

0.20

1.70

0.60

1.30

0.30

0.20

0.20

AMOUNT

180.00

75.00

360.00

180.00

1,530.00

270.00

585.00

270.00

180.00

180.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 5.3% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 124610
Our File No.: 38004-101235
Page No.: 4

DATE
20/10/23

23/10/23

24/10/23

25/10/23

25/10/23

26/10/23

28/10/23

28/10/23

29/10/23

29/10/23

30/10/23

LYR
JL

JL

DR

JL

DR

DR

JL

DR

JL

DR

JL

DESCRIPTION

Call with P. Davis; various
correspondence; consider
issues re factum and
argument;

Consider issues re Tarion
motion; call with A. Merskey;
issues re factum;

Review factum on Tarion
motion; comments to J. Larry
re same;

Call with D. Rosenbluth;
review and comment on
factum;

Review Tarion motion factum;

Review Tarion motion factum;

Working on factum; calls with
B. Kofman; call with D.
Rosenbluth;

Review Tarion motion factum
and supporting materials; call
with J. Larry re same; legal
research and discuss same
with J. Larry and Cassels
Brock;

Further revisions to factum;
call with B. Kofman;
correspondence with A.
Merskey;

Review updated factum re

Tarion motion; discuss with
team re same; revisions to

factum; call with J. Larry re
same;

Final revisions to factum; call
with D. Rosenbluth;

RATE
900.00

900.00

615.00

900.00

615.00

615.00

900.00

615.00

900.00

615.00

900.00

HOURS AMOUNT
0.30 270.00

0.30 270.00

0.20 123.00

0.20 180.00

0.20 123.00

0.10 61.50

1.20 1,080.00

0.50 307.50

0.70 630.00

0.30 184.50

0.60 540.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 5.3% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 124610
Our File No.: 38004-101235
Page No.: 5

DATE

30/10/23

31/10/23

31/10/23

01/11/23

02/11/23

02/11/23

03/11/23

06/11/23

08/11/23

09/11/23

14/11/23

LYR

DR

JL

DR

JL

JL

DR

DR

JL

JL

JL

JL

DESCRIPTION

Review updated factum; call
with J. Larry re same;

Call with Sotos; discussion
with D. Rosenbluth; discussion
with Cassels; correspondence
re motion; various
correspondence and call with
B. Kofman;

Call with Sotos re procedural
issues on class action;

Call with D. Sterns; consider
issues re holdbacks and class
action; internal discussions;

Prepare for and attend at
Tarion motion;

Attending Tarion motion
hearing;

Drafting reporting note re
motion for circulation to
stakeholders;

Revisions to Agreement of
Purchase and Sale;
correspondence with G.
Benchetrit; correspondence
with counsel re York Region;

Consider issues re class
action; conference call with
Cassels;

Discussion re distribution and
class action issues;

Call with B. Kofman and D.
Rogers re status and revisions
to APS; consider next steps;
call with Weir Foulds; revise
APS; call with Cassels;

RATE

615.00

900.00

615.00

900.00

900.00

615.00

615.00

900.00

900.00

900.00

900.00

HOURS AMOUNT

0.30 184.50

0.60 540.00

0.20 123.00

0.50 450.00

1.70 1,530.00

0.80 492.00

0.10 61.50

0.60 540.00

0.20 180.00

0.20 180.00

1.60 1,440.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 5.3% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 124610
Our File No.: 38004-101235

Page No.: 6

DATE
16/11/23

16/11/23

17/11/23

17/11/23

20/11/23

20/11/23

21/11/23

21/11/23

22/11/23

22/11/23

LYR
JL

DR

JL

DR

JL

DR

JL

DR

JL

DR

DESCRIPTION

Review revisions to APS from
counsel; correspondence;
consider and discuss next
steps;

Review proposed
amendments to APS: emails
with J. Larry re same;

Call with counsel re York
Region APS; correspondence

Various calls and emails with
J. Larry and T. lvanov re
amendments to York Region
APS;

Calls with D. Rosenbluth; call
with B. Kofman; review and
consider amendments; call
with D. Rogers;

Correspondence with agent
and receiver re proposed
amendments to APS re York
Region transaction issues;

Various correspondence and
discussion re negotiations and
status of APS; revise APS;

Discuss with J. Larry re
amendments to APS
concerning Tarion issue;
preparing amendments;

Various correspondence and
phone calls re status of
transaction and potential
revisions to APS; revise APS;
correspondence with counsel
re extension of deal for York
Region lands;

Revisions to APS;

RATE
900.00

615.00

900.00

615.00

900.00

615.00

900.00

615.00

900.00

615.00

HOURS
0.60

0.20

0.30

0.30

1.50

0.60

1.60

0.90

2.10

0.40

AMOUNT
540.00

123.00

270.00

184.50

1,350.00

369.00

1,440.00

553.50

1,890.00

246.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 5.3% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 124610
Our File No.: 38004-101235

Page No.: 7

DATE
23/11/23

24/11/23

25/11/23

27/11/23

28/11/23

29/11/23

30/11/23

05/12/23

09/01/24

LYR
JL

JL

JL

JL

JL

JL

JL

JL

JL

DESCRIPTION

Various calls and
correspondence re status of
negotiations and APS; draft
Third Amending Agreement re
York Region;

Call with B. Kofman and D.
Rogers; review and consider
revisions to agreement of
purchase and sale;

Correspondence with B.
Kofman, R. Munroe and D.
Rogers; revise APS:
correspondence with counsel;

Review and consider further
amendments to APS;
correspondence to group;
correspondence with B.
Kofman;

Call with T. Rotman;
correspondence with B.
Kofman; revise draft APS;
correspondence with counsel
re finalizing APS;

Finalize and execute
agreement; correspondence
with BLG re: extension
agreement;

Various correspondence with
counsel; revise authorization;
call with T. Rotenberg;

Prepare Third Amending
Agreement with York Region;
correspondence;

Drafting amending agreement;
calls and correspondence re
waiver date and potential
amendments and process;

RATE
900.00

900.00

900.00

900.00

900.00

900.00

900.00

900.00

950.00

HOURS
2.60

0.70

1.20

0.40

0.80

0.60

0.60

0.40

1.40

AMOUNT
2,340.00

630.00

1,080.00

360.00

720.00

540.00

540.00

360.00

1,330.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 5.3% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 124610
Our File No.: 38004-101235
Page No.: 8

DATE
10/01/24

11/01/24

16/01/24

17/01/24

18/01/24

22/01/24

30/01/24

30/01/24

LYR
JL

JL

JL

JL

JL

JL

JL

DW

DESCRIPTION

Various issues re arranging for
closing and outlining next
steps for sale and approval
motion; discussion with D.
Rogers; review and revise
amending agreement;
discussion with counsel; calls;

Steps re motion date for sale
approval and vesting order;

Correspondence and organize
issues re agreement and
potential amendment;

Call with D. Rogers, B.
Kofman, R. Munroe regarding
proposed revisions and
amendment; review amending
agreement; issues re finalizing
agreement;

Consider and plan issues for
sale approval hearing;
correspondence with Weir
Foulds re various issues;
schedule hearing date with
court;

Correspondence with Chaitons
re York Region issues; review
and consider issues re sale
approval hearing;

Correspondence with B.
Kofman; call with T. Rothman;
correspondence with Chaitons;
correspondence with Sotos;
consider issues re motion;

Instructions from J. Larry;
conduct title searches: 7810
McCowan Road, Markham,
ON; 7822 McCowan Road,
Markham, ON; 7834 McCowan
Road, Markham, ON; 7846

RATE
950.00

950.00

950.00

950.00

950.00

950.00

950.00

275.00

HOURS AMOUNT
3.20 3,040.00

0.90 855.00

0.30 285.00

1.40 1,330.00

1.20 1,140.00

0.60 570.00

0.80 760.00

0.60 165.00

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 5.3% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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Invoice No.: 124610
Our File No.: 38004-101235

Page No.: 9
DATE LYR DESCRIPTION RATE HOURS AMOUNT
McCowan Road, Markham,
ON; email to J. Larry;
31/01/24 JL Discussion with D. Sterns re 950.00 0.60 570.00
upcoming motion and class
action claim; correspondence
with B. Kofman; outline issues
for upcoming motion;
31/01/24 JL Drafting security opinion; 950.00 1.00 950.00
31/01/24 DW Receipt and review of various 275.00 0.50 137.50
searches re: Stateview Homes
(NAO Towns II) Inc. -
corporate profile, Bankruptcy
and Insolvency; CCAA search;
Bank Act s. 427 search, OWL
report; Bankruptcy - Superior
Court, Toronto; emails to J.
Larry with status update;
TIME SUMMARY
MEMBER HOURS RATE VALUE
Song, Janet (JS) 1.90 450.00 855.00
Watters, Deanna (DW) 1.10 275.00 302.50
Francis, Meredith (MF) 1.20 275.00 330.00
Larry, Jeffrey (JL) 41.60 913.70 38,010.00
Rosenbluth, Daniel (DR) 5.10 615.00 3,136.50
Davis, Paul (PJD) 0.50 750.00 375.00
51.40
OUR FEES $ 43,009.00
HST at 13% 5,691.17
Taxable Disbursements:
30/01/24 Execution Searches Re: CSP Search Voucher No. 35038 for Invoice 150.15
No. 5833636 issued by: (130)CIBC
HST at 13% 19.52

INVOICE TOTAL

$ 48,769.84

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED.
INTEREST AT THE RATE OF 5.3% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE.
HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001
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35th Floor 416.646.4300

155 Wellington St. West paliareroland.com

Toronto, Ontario M5V 3H1

Canada
Private and Confidential January 31, 2024
KSV Restructuring Inc. Invoice No.: 124610
150 King Street West, Suite 2308 Our File No.: 38004-101235

Toronto, Ontario M5H 1J9

RE: Stateview Homes - NAO Towns I

REMITTANCE COPY
PLEASE REMIT WITH PAYMENT

OUR FEES $ 43,009.00
Total Disbursements subject to HST 150.15
Total HST 5,610.69

INVOICE TOTAL $ 48,769.84
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Court File No.  CV-23-00698395-00CL

ATRIUM MORTGAGE INVESTMENT CORPORATION et al. -and- STATEVIEW HOMES (NAO TOWNS 1) INC., et al.
Plaintiffs Defendants

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF BEATRICE LOSCHIAVO

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 Wellington Street West

35th Floor

Toronto, ON M5V 3H1

Jeffrey Larry (LSO# 44608D)
Tel: 416.646.4330
jeff.larry@paliareroland.com

Daniel Rosenbluth (LSO #71044U)

Tel: 416.646.6307
daniel.rosenbluth@paliareroland.com

Lawyers for the Receiver




