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Court File No.: CV-10-9004-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION UNDER
SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3

AND IN THE MATTER OF SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, C. C.43

BETWEEN:

CAREVEST CAPITAL INC.

Applicant
—and -
SILJON INVESTMENTS INC. and
SILJON FAR HILLS LTD.
Respondents
NOTICE OF MOTION

(returnable August 19, 2011)

BDO CANADA LIMITED in its capacity as receiver of all of the assets, undertakings
and properties of the Respondents (the “Receiver”), appointed pursuant to the Order of the
Honourable Justice Morawetz dated November 30, 2010 (the “Appointment Order”), will make
a motion to the Court on August 19th, 2011, at 10 a.m. or as soon after that time as the motion

can be heard, at 330 University Avenue, Toronto.

THE PROPOSED METHOD OF HEARING: The motion is to be heard orally.



THE MOTION IS FOR ORDERS:

The Sales Process Order:

(@)

(b)

(c)

(d)

(e)

H

if necessary, abridging the time for service of this Notice of Motion and the
motion materials filed in support of this motion and dispensing with further

service thereof;

approving the First Report to the Court of the Receiver dated August 9, 2011 (the

“Receiver’s First Report”), and the activities of the Receiver described therein;

ratifying the sales process as described in the Receiver’s First Report (the “Sales
Process”) in respect of the condominium units that are presently existing and
those that are proposed to be created (the “Units”) situated on the Thornbury
Property (as such term is described in Schedule “A” to each of the attached draft

Orders) and authorizing the Receiver to carry out the Sales Process;

approving the listing agreement entered into between the Receiver and Chestnut
Park Real Estate Limited, Brokerage (“Chestnut Park”) dated May 17, 2011,
attached as Appendix “D” to the Receiver’s First Report (the “Listing

Agreement”)

approving the forms of agreements of purchase and sale in respect of the Units
comprising Phase 1 of the townhomes and lodges, substantially in the forms
attached to the draft Sales Process Order as Schedules “B” and “C”, respectively
(together, the “Phase 1 Forms of Sale Agreement”), together with any

amendments thereto deemed necessary and appropriate by the Receiver;

approving the forms of agreement of purchase and sale in respect of the Units
comprising Phase 2 of the townhomes and lodges, substantially in the forms
attached to the draft Sales Process Order as Schedules “D” and “E”, respectively
(together, the “Phase 2 Forms of Sale Agreement”, and together with the Phase



(g)

(h)

W)

)

M
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| Forms of Sale Agreement the “Forms of Sale Agreement”), together with any

amendments thereto deemed necessary and appropriate by the Receiver;

approving the disclosure statements, substantially in the forms attached as
Schedules “F” and “G” to the draft Sales Process Order (the “Disclosure
Statements”), together with any amendments or modifications thereto deemed

necessary and appropriate by the Receiver;

authorizing the Receiver to accept an offer or offers to purchase any or all of the
Units provided that the sale price of the Unit(s) is acceptable to the Receiver
having regard to the suggested sales prices attached as attached as Schedule “A”
to the Listing Agreement (the “Suggested Sales Prices”), and the terms of the
offer or offers are, in the Receiver’s sole opinion, in the best interests of the

stakeholders of the Respondents;

approving the Amending Site Plan Agreement, entered into between the Receiver
and the Corporation of the Town of the Blue Mountains (the “Town”) dated
August 3, 2011, attached as Appendix “C” to the Receiver’s First Report (the

“Amending Site Plan Agreement”);

approving the Receiver’s Statement of Receipts and Disbursements for the period
from the date of the Appointment Order to July 27, 2011, as contained in the
Receiver’s First Report (the “Receiver’s First R&D”);

approving the professional fees and disbursements of the Receiver and certain of

its legal counsel;

authorizing and directing the Receiver, nunc pro tunc, to redact paragraph 38
from the Receiver’s First Report served on any party other than this Honourable

Court; and
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sealing the unredacted version of the Receiver’s First Report filed with this
Honourable Court from the public record until after the closing of the sale of the

last Unit, or further order of this Honourable Court;

The Omnibus Approval and Vesting Order:

(n)

(P

prospectively approving the sale transactions (each such transaction, a
“Transaction”) in respect of the Units, and authorizing the execution of an
agreement of purchase and sale in respect of each Unit by the Receiver, as vendor,
and the purchaser of each Unit (each purchaser hereinafter referred to as the
“Purchaser”) substantially in the form of the applicable Forms of Sale
Agreement, together with any amendments or modifications thereto deemed
necessary by the Receiver (each agreement hereinafter referred to as a “Sale

Agreement”);

providing that, upon the delivery by the Receiver to a Purchaser of a Receiver’s
Certificate (as such term is defined in the attached draft Omnibus Approval and
Vesting Order) confirming the satisfaction or waiver of the conditions precedent
under an applicable Sale Agreement, for the vesting of the Debtors’ right, title and
interest in and to the Unit(s) and the other assets described in each applicable Sale
Agreement (collectively, the “Purchased Assets”) in and to the applicable
Purchaser, free and clear of all encumbrances, save and except for those
encumbrances listed in Schedule “D” of the draft Omnibus Approval and Vesting

Order; and

such further and other relief as counsel may request and this Honourable Court

may permit.

THE GROUNDS FOR THE MOTION ARE:

Pursuant to an Order of this Honourable Court made on November 30, 2010 (the

“Appointment Order”), BDO Canada Limited was appointed as receiver (in such

capacity, the “Receiver”) without security, of all the assets, undertakings and properties
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(the “Property”) of Siljon Investments Inc. (“Siljon Investments”) and Siljon Far Hills
Ltd. (“Siljon Far Hills” and together with Siljon Investments, the “Debtors”), pursuant
to subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as
amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43,
as amended (the “CJA”).

Pursuant to the Appointment Order, the Receiver was authorized and empowered to,

among other things,

(a) market any or all of the Property including, in particular, the Units in the

condominium development which constitutes the Thornbury Property; and

(b) apply for any vesting order or other orders necessary to convey the Property,
including the Units and all other assets to be conveyed to a Purchaser in
connection with any such Unit to a purchaser or purchasers thereof, free and clear

of any liens or encumbrances affecting such Purchased Assets;

The Receiver is of the view that the conveyance of the Purchased Assets to Purchasers
will be facilitated by the implementation of a pre-approval mechanism by this

Honourable Court for the sale of the Units;

It is inefficient and uneconomical for the Receiver to return to this Court to obtain a

Court Order in respect of the approval and vesting of each bundle of Purchased Assets;

The Land Registrar for the Land Registry Office for the Land Titles Division of the
County of Grey has confirmed to counsel for the Receiver that the draft Omnibus
Approval and Vesting Order is acceptable and upon filing of the Omnibus Approval and
Vesting Order with an executed Receiver’s Certificate, title to the Unit(s) will be

transferred to each Purchaser;

The Receiver will conduct the Sales Process in respect of the Units in the manner as

described in the Receiver’s First Report;



10.

11.

12.
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The Units will be sold into an established market, in accordance with customary real

estate listing and sale practices. The Receiver has entered into the Listing Agreement in
respect of the Units with Chestnut Park, a nationally recognized real estate brokerage

firm;

The marketing process commenced by the Receiver and Chestnut Park include the

following principal elements:

(a) redecorating the model Units;

(b) creating and distributing new brochures, price lists and feature sheets;
(c) updating the Debtors’ website including a movie tour;

(d) billboard advertising program;

(e) direct mail advertising program,;

H the posting of signs and banners at the Thornbury Property; and

(g) a grand opening BBQ for realtors;

The Units will be sold in two phases with Phase 1 encompassing those Units currently
registered for sale, and Phase 2 encompassing those Units that are not currently registered
for sale and for which the Receiver intends to enter into occupancy arrangements for the

interim period with each Purchaser;

The Phase 1 Forms of Sale Agreement will be utilized in respect of the Phase 1 Unit sales
and the Phase 2 Forms of Sale Agreement, which contain the terms of the occupancy
arrangements to be entered into by the Receiver with Purchasers, will be utilized in

respect of the Phase 2 Unit sales;

The Receiver is required by the Condominium Act (Ontario) to provide to each Purchaser

the Disclosure Statements which contain prescribed information about the Thornbury

Property;

The Receiver will accept an offer or offers to purchase some or all of the Units provided

that sale price of the Unit is acceptable to the Receiver having regard to the Suggested



13.

14.

15.

16.

17.

18.

19.

20.

21.
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Sales Prices and the terms of the offer or offers are, in the Receiver’s opinion, in the best

interests of the estate herein;

Title shall vest in and to a respective Purchaser in respect of any individual bundle of
Purchased Assets upon delivery of a Receiver’s Certificate to the Purchaser confirming
that the conditions to closing as set out in each applicable Sale Agreement have been
satisfied or waived by the Receiver and Purchaser and the Transaction contemplated by
each applicable Sale Agreement has been or will be completed to the satistaction of the

Receiver;

The Amending Site Plan Agreement provides for the amendment of the declarations and
descriptions previously registered against the Thornbury Property to provide for the
registration of Phase 2 and amendments to the common elements, in exchange for the

payment of outstanding realty taxes;

The Town’s consent to the Receiver’s application to register Phase 2 is necessary for the

Receiver to sell the Units comprising Phase 2;
The Receiver’s First R&D is detailed in the Receiver’s First Report;

The fees and disbursements of the Receiver and certain of its legal counsel are detailed in

the fee affidavits of Ken Pearl, Susan Rosen and Kenneth Kraft;

The Receiver’s Second Report contains commercially sensitive information which, in the
Receiver’s view should be sealed pending the closing of all of the Transactions or further

order of this Honourable Court;
Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure (Ontario);
Section 243(1) of the Bankruptcy and Insolvency Act (Canada); and

Such further and other grounds as counsel may advise and this Honourable Court permit.
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. The First Report to the Court of the Receiver, dated August 9,2011; and

2. The Affidavit of Ken Pearl, sworn August 9, 2011;

3. The Affidavit of Kenneth Kraft, affirmed August 8, 2011;

4, The Affidavit of Susan Rosen, sworn August 8, 2011;

5. Such further and other evidence as counsel may advise and this Honourable Court permit,

Date:  August 9, 2011

HEENAN BLAIKIE LLP
Lawyers

Suite 2900, 333 Bay Street
Bay Adelaide Centre
Toronto, ON  MS5H 2T4

Kenneth D. Kraft LSUC# 31919P
John J. Salmas LSUC #42336B

Tel: 416.643.6822/416.360.3570
Fax: 416.360.8425 /1.866.895.2093

Lawyers for BDO Canada Limited, in its
capacity as the Court-appointed receiver of the
assets, undertakings, and properties of Siljon
Investments Inc. and Siljon Far Hills Ltd.

TO: THE SERVICE LIST
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By order of this Honourable Court dated November 30, 2010 (the “Receivership
Order”), BDO Canada Limited was appointed as Receiver (the “Receiver”) of all
of the assets, undertakings and properties of Siljon Investments inc. (“Siljon
Investments”) and Siljon Far Hills Ltd. (together “Siljon” or the “Debtors”). A
copy of the Receivership Order is attached hereto as Appendix “A”.

The purpose of this First Report to the Court of the Receiver dated August 6, 2011
(the “First Report”) is to:

(@)

to provide this Honourable Court with information on:

(i)

(i)

(iii)
(iv)

(vi)

(vii)

the Receiver’s activities from the date of the Receivership Order to
the date of this First Report;

the process undertaken by the Receiver in order to retain a realtor
to market for sale the condominium units that are presently
existing and those that are proposed to be created (the “Units”)
situated on the Thornbury Property (as such term is described in
Schedule “A” to each of the draft orders);

the completion by the Receiver of construction of the Units;

turnover of Phase 1 of Condominium Corporation 82 (as defined
below) pursuant to the Condominium Act (Ontario) (the
“Condominium Act”);

an agreement between the Receiver and the Town of the Blue
Mountains (the “Town”) for the approval of registration of Phase 2
of each of the Condominium Corporations (as defined below)
pursuant to the Condominium Act;

the discussions involving the Receiver and Gowlings (as defined
below) with Tarion Warranty Corporation (“Tarion”) and Tarion’s
confirmation that the Units will be subject to the warranties under
the Ontario New Home Warranties Protection Act (“ONHWPA”);

the discussions involving the Receiver and Heenan (as defined
below), with the Land Registrar in respect of the Land Registry
Office for the Land Titles Division of the County of Grey (the “Land
Registrar”);

/A



(viii)

(ix)
(x)

-4 -

the forms of agreements of purchase and sale intended to be used
by the Receiver for sale of the Units;

the Receiver’s statement of receipts and disbursements; and

fees and disbursements of the Receiver and its legal counsel.

to seek an Order of this Honourable Court (the “Sales Process Order”):

(i)

(i)

(i)

(iv)

(vi)

approving the First Report and the activities of the Receiver
described herein;

approving the sales process as described herein (the “Sales
Process”) in respect of the Units and authorizing the Receiver to
carry out the Sales Process;

ratifying the listing agreement entered into between the Receiver
and Chestnut Park Real Estate Limited, Brokerage (“Chestnut
Park”) dated May 17, 2011, attached hereto as Appendix “D” (the
“Listing Agreement”)

approving the forms of agreements of purchase and sale in respect
of the Units comprising Phase 1 of each of the Condominium
Corporations (defined herein), substantially in the forms attached
to the draft Sales Process Order as Schedules “B” and “C”,
respectively (together, the “Phase 1 Forms of Sale Agreement”),
together with any amendments thereto deemed necessary and
appropriate by the Receiver;

approving the forms of agreement of purchase and sale in respect
of the Units comprising Phase 2 of each of the Condominium
Corporations, substantially in the forms attached to the draft Sales
Process Order as Schedules “D” and “E”, respectively (together,
the “Phase 2 Forms of Sale Agreement”), together with any
amendments thereto deemed necessary and appropriate by the
Receiver;

approving the disclosure statements, substantially in the forms
attached as Schedules “F” and “G” to the draft Sales Process Order
(the “Disclosure Statements”), together with any amendments or
modifications thereto deemed necessary and appropriate by the
Receiver;

/3
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(viii)

(ix)

(x)

(xii)
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authorizing the Receiver to accept an offer or offers to purchase
any or all of the Purchased Assets (as defined herein) provided that
the sale price of the Purchased Assets is acceptable to the Receiver
having regard to the suggested sales prices attached as Schedule A
to the Listing Agreement (the “Suggested Sales Prices”), and the
terms of the offer or offers are, in the Receiver’s sole opinion, in
the best interests of the stakeholders of the Respondents;

ratifying the Amending Site Plan Agreement, entered into between
the Receiver and the Town, attached hereto as Appendix “C” the
“Amending Site Plan Agreement”);

approving the Receiver’s Statement of Receipts and Disbursements
for the period from November 30, 2010 to July 27, 2011, as
contained herein (the “Receiver’s First R&D”);

approving the professional fees and disbursements of the Receiver
and certain of its legal counsel;

authorizing and directing the Receiver to redact paragraph 38 from
this First Report served on any party other than this Honourable
Court; and

sealing the unredacted version of this First Report filed with this
Honourable Court from the public record until the closing of all of
the Transactions, or further order of this Honourable Court;

to seek an Order of this Honourable Court (the “Omnibus Approval and
Vesting Order”):

(i)

prospectively approving, subject to certain parameters set out in
paragraph 38 below, the sale transactions (each such transaction, a
“Transaction”) in respect of the Units, and authorizing the
execution of an agreement of purchase and sale in respect of each
Unit by the Receiver, as vendor, and the purchaser of each Unit
(each purchaser hereinafter referred to as the “Purchaser”)
substantially in the form of the applicable Forms of Sale
Agreement, together with any amendments or modifications
thereto deemed necessary by the Receiver (each agreement
hereinafter referred to as a “Sale Agreement”); and
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(i) providing, upon the delivery by the Receiver to a Purchaser of a
Receiver’s Certificate (as such term is defined in the draft Omnibus
Approval and Vesting Order) confirming the satisfaction or waiver
of the conditions precedent under an applicable Sale Agreement,
for the vesting of the Debtors’ right, title and interest in and to the
Unit(s) and the other assets described in each applicable Sale
Agreement (collectively, the “Purchased Assets”) in and to the
applicable Purchaser, free and clear of all encumbrances, save and
except for those encumbrances listed in Schedule “D” of the draft
Omnibus Approval and Vesting Order.

DISCLAIMER

3. The Receiver has relied upon the financial records and information provided by
the Debtors, as well as other information supplied by management, appraisers,
accountants, auditors and advisors, and the Receiver has not independently
reviewed or verified such information. The Receiver assumes no responsibility or
liability for any loss or damage incurred by or caused to any person or entity as a
result of the circulation, publication, re-production or use of or reliance upon this
First Report. Any use which any person or entity, other than the Ontario Superior
Court of Justice (Commercial List), makes of this First Report, or any reliance on
or a decision made based upon this First Report is at such person’s or entity’s own
risk.

INTRODUCTION AND BACKGROUND

4. Siljon Investments Inc. (“Siljon Investments”) is a privately owned Ontario
corporation that carries on business as a commercial and residential real estate
developer and investor. Siljon Far Hills Ltd. (“Siljon Far Hills”), related to Siljon
Investments by common ownership, is a privately owned Ontario corporation that
carries on business as the builder and general contractor of the residential
condominium development known as “Far Hills”, which is located on the
Thornbury Property.

5. The development plans for the Thornbury Property provided for the construction
of 87 Units to be registered as two phased condominium corporations as follows:

(a) Grey Standard Condominium Corporation No. 82 (“Condominium
Corporation 82”) - consisting of 39 townhouse units (the “Townhouses”),
planned as follows:
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(i) Phase 1 - 22 Townhouses

(ii) Phase 2 - 17 Townhouses

(b) Grey Standard Condominium Corporation No. 83 (“Condominium
Corporation 83” and together with Condominium Corporation 82 the
“Condominium Corporations”) - consisting of 48 apartment units (the
“Lodges”) in two three story buildings, planned as follows:

(i) Phase 1 - 24 Lodges
(ii) Phase 2 - 24 Lodges

CareVest Capital Inc. (“CareVest”) made available to Siljon a loan in the initial
principal amount of $24,000,000 pursuant to a Commitment Letter dated April 28,
2006, as amended by commitment letter amending agreements (collectively, the
“Credit Agreement”). Further advances were made by CareVest to Siljon and
evidenced by the issuance of promissory notes. As security for Siljon’s obligations
under the Credit Agreement, Siljon granted to CareVest, inter alia, a General
Security Agreement dated June 5, 2006 and a Charge/Mortgage of Land in the
principal amount of $24,000,000 registered as Instrument No. LT1084 on June 12,
2006 against the Thornbury Property (the “Mortgage”). The Mortgage was
subsequently amended on December 5, 2007, and again on December 11, 2008 to
increase the principal amount of the mortgage to $34,178,349. In addition,
further advances were made by CareVest during October, 2009 totalling
$3,658,903.27, which advances were evidenced by a promissory note dated
October 8, 2009.

Siljon, with financing provided by CareVest, commenced construction of the
Thornbury Property during 2006. Construction of Phase 1 of the Townhouses and
Phase 1 of the Lodges was completed by June, 2009. During 2009 and early 2010,
sales of the Units were much less than anticipated and Siljon was in default of its
lending agreement with CareVest. Siljon and CareVest entered into forbearance
agreements dated February 26, 2010 and November 10, 2010 (together, the
“Forbearance Agreements”) wherein CareVest agreed to advance additional
funds to Siljon for the purposes of constructing Phase 2 of each of the Townhouses
and the Lodges. Construction of Phase 2 of each of the Townhomes and Lodges
commenced during 2010.

Prior to the date of the Receivership Order, Siljon sold a total of eighteen (18)
Units (the “Previously Sold Units”) to various purchasers. Title to sixteen (16) of
the Previously Sold Units from Phases 1 of each of the Condominium Corporations
was transferred to the purchasers of the Previously Sold Units before the
Receiver’s appointment. Title to the remaining two (2) of the Previously Sold

‘e
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Units from Phase 2 of Condominium Corporation 82 will be transferred to the
purchasers following the registration of Phase 2 and closing of those sale

transactions.

By late November 2010, in addition to being in default of the Credit Agreement,
Siljon was also in default of the Forbearance Agreements. On November 30, 2010
(the “Receivership Date”), CareVest applied for the appointment of the Receiver
in order to, among other things:

(a) complete construction of the Thornbury Property;

(b) register Phase 2 of each of the Condominium Corporations pursuant to the
Condominium Act;

(c) discuss and settle any ONWHPA warranty issues with Tarion; and

(d) sell the remaining unsold Units.

INITIAL RECEIVERSHIP ACTIVITIES

(@)

10.

1.

12.

13.

Construction Matters

Following the granting of the Receivership Order, the Receiver met with the
existing site supervisor and project manager, each of whom were under contract
with Siljon Far Hills, to discuss the status of the construction and the steps to be
undertaken to complete the construction of the Thornbury Property.

In addition, the Receiver undertook a review of the budgeted costs for completing
construction. The remaining work was estimated to cost in the range of $1.5 to
$2 million, and primarily consisted of installation of interior work including final
electric, plumbing, HVAC units, trim, painting, and floor coverings. Such estimate
did not include any costs related to the completion of the Site Plan Agreement
(including road and curb repairs, final grading and landscaping, etc.).

Shortly after the Receivership Date, the Receiver advised CareVest of the amounts
outstanding for work which was completed prior to the Receivership Date, as well
as the remaining costs required to complete construction. On a regular basis, the
Receiver continues to provide cost summaries and requests for funding to
CareVest. To date, CareVest has advanced $3 million to the Receiver by way of
the Receiver’s Certificates approved pursuant to the Receivership Order.

During December 2010, the Receiver met with existing key contractors and
suppliers in respect of the Thornbury Property and advised them that the Receiver

/7
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15.

16.

(b)

17.

(<)

18.
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would be funded to pay for work already completed, and subject to approval by
the Receiver, the work completed would be paid.

The Receiver reviewed existing contracts, and where necessary, entered into new
contracts with subcontractors, for the supply of goods and services to complete
construction.

The Receiver has responded to a number of inquiries and continues to advise the
owners of the Previously Sold Units regarding the status of the Thornbury
Property, as well as coordinating outstanding repairs to the Previously Sold Units
pursuant to the Tarion warranty (as described below).

The Receiver has held weekly conference calls with CareVest in order to report on
the status of the ongoing construction and discuss issues related to construction
contracts, cost estimates and required funding, the registration of Phase 2 of each
of the Condominium Corporations, and the proposed marketing and sales
strategies in respect of the Units.

Insurance

The Companies’ property and liability insurance for Phase 2 of each of the
Condominium Corporations expired just prior to the Receivership Date and the
Receiver obtained quotes from insurance brokers and arranged temporary
property coverage through CareVest’s insurer. Insurance coverage for the entire
Thornbury Property has now been arranged by the property manager, retained by
the Receiver (as described below).

Statutory Duties

On December 13, 2010, the Receiver prepared and mailed to all known creditors
of the prescribed Notice and Statement of Receiver (the “Notice and Statement
of Receiver”), pursuant to subsections 245(1) and 246(1) of the Bankruptcy and
Insolvency Act (Canada). A copy of the Notice and Statement of Receiver is
attached hereto as Appendix “B”.

SECURITY, LIENS, HOLDBACKS AND PRIORITY CLAIMS

(a)

19.

CareVest Security

The Receiver asked Heenan Blaikie LLP, (“Heenan”), independent counsel to the

Receiver, to perform an independent review of the security held by CareVest.

+ X
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20.

21.

(c)

22.
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Subject to certain standard assumptions, exceptions, and qualifications, Heenan’s
independent review confirmed that CareVest has good and valid priority security
over the personal property of the Debtors and the Thornbury Property, subject to
certain priority claims as detailed in the Heenan opinion.

GCNA Security

The Receiver has been provided with copies of the following documents from the
Guarantee Company of North America (collectively, the “GCNA Security
Documents”):

a. Deposit Trust Agreement, dated May 25, 2006;
b. Indemnity Agreement, dated May 25, 2006; and
c. Tarion Warranty Corporation Bond, May 25, 2006.

In light of Heenan’s opinion that CareVest has good and valid priority security over
the personal property of the Debtors and the Thornbury Property in priority to the
GCNA Security Documents, the Receiver has not instructed Heenan to review the
GCNA Security Documents and provide an opinion as to their validity or
enforceability.

Construction Liens

Registrations on title to the Thornbury Property include three construction liens
registered pursuant to the Construction Lien Act (Ontario) (the “CLA”). The
details and status of these construction lien claims are as follows:

(a) Brian Caron Holdings Ltd. o/a Havens Homes (“Havens”) registered a
construction lien against the Thornbury Property on March 11, 2010 in the
amount of $372,912 (the “Purported Havens Lien Amount”). Siljon
originally disputed the claim on the grounds that a number of the unpaid
invoices relate to a separate and distinct property. CareVest paid the full
amount of the Purported Havens Lien Amount to the Court and such lien
was discharged. During December 2010, the Receiver and Pace Law Firm,
counsel to Siljon on construction lien matters, met with representatives of
Havens to review the details of the invoices supporting the Purported
Havens Lien Amount. Since that time, the Receiver and Gowlings LLP
(“Gowlings”), counsel to CareVest and conveyancing counsel to the

24
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Receiver, have had a number of follow up discussions and exchange of
information with Havens. The Receiver has determined that a number of
Havens’ invoices in fact relate to a different and separate construction
project, and in addition the Purported Havens Lien Amount may include
finance charges on the overdue amounts, which are not eligible to be
included in a construction lien claim pursuant to the CLA. In addition, the
Receiver has recently learned that certain of the invoices submitted by
Havens may relate to product purchased by Siljon from a related company
of Havens, which is not named as a registered lien claimant. With. the
assistance of Gowlings, discussions with Havens continue.

(b) On November 16, 2010, LNR Alarms (“LNR”) registered a construction lien
in the amount of $58,949.37 (the “Purported LNR Lien Amount”).
Gowlings has been dealing with LNR regarding this matter and has advised
the Receiver that they have recently received detailed invoices from LNR,
which support the Purported LNR Lien Amount. Gowlings advises that
subject to the holdback provisions of the CLA, the secured claim of
CareVest is in priority to the lien of LNR. Gowlings has been instructed to
continue discussions with LNR in order to resolve this matter.

(c) On June 3, 2011, Northwest Painting Ltd. (“Northwest”) registered a
construction lien on title to the Thornbury Property in the amount of
$55,158.69 (the “Purported Northwest Lien Amount”). On July 27, 2011,
the Receiver was served with a statement of claim from Northwest relating
to the Purported Northwest Lien Amount. The Receiver has held
discussions with Northwest and reviewed Northwest’s outstanding account.
The Receiver has determined that $25,425.00 of the Purported Northwest
Lien Amount relates to invoices, which have not been received or
approved by the Receiver (the “Northwest Invoices”). The remaining
balance of the Purported Northwest Lien Amount consists of $25,820.50,
which represents amounts heldback from payment pursuant to the
holdback provisions of the CLA (the “Northwest Holdback”), and a
duplicate charge in the amount of $3,913.19. On July 28, 2011, the
Receiver advised Northwest that the unapproved Northwest Invoices will
be paid and the Northwest Holdback will be released subject to Northwest
complying with the protocol for release of holdbacks pursuant to the CLA.

Construction Holdbacks

The Receiver understands that Phase 1 of each of the Condominium Corporations
(the “Phase 1 Holdbacks”) was deemed complete by the Debtors pursuant to the
provisions of the CLA in June, 2009. The Receiver understands that the Phase 1
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Holdbacks were released to subcontractors by Siljon. As of the Receivership Date,
holdbacks retained by Siljon and owing in respect of the construction of Phase 2
of each of the Condominium Corporations (the “Phase 2 Holdbacks”) totalled
approximately $200,000 excluding HST. The Phase 2 Holdbacks have been
increased as a result of holdbacks deducted by the Receiver from contractor
invoices in respect of the construction of Phase 2 subsequent to the Receivership
Date, which total approximately $150,000 excluding HST.

24, Gowlings advised the Receiver that, pursuant to the CLA, holdbacks are not
normally released until the general contractor or owner of a property certifies
that the contract or the construction is deemed or certified to be complete.
Notwithstanding that Phase 2 construction of the Condominium Corporations is not
yet complete, the Receiver has advised subcontractors that the Phase 2 Holdbacks
will be released following their compliance with the protocol for release of
holdbacks to subcontractors as outlined in the provisions of the CLA.

(e)  Other Priority Claims

25. The Receiver understands that the Debtors have no employees and have not had
any employees for more than two years.

26. The Receiver has reviewed the financial statements of the Debtors, and has
determined that there is a significant refund of HST due to Siljon. The Receiver
has filed all outstanding HST returns and the Receiver is waiting for the results of
an HST audit, which was completed by the Canada Revenue Agency during mid
July.

PROPERTY MANAGER

27. After reviewing the state of the Thornbury Property, the Receiver determined
that the hiring of an experienced property manager was necessary to manage the
common elements of the Thornbury Property on behalf of the Unit owners. To
that end, the Receiver obtained referrals, spoke to local property management
firms and requested proposals to manage the Thornbury Property.

28. The Receiver assessed the proposals received and was of the opinion that the
proposal from E&H Property Management (“E&H”) was the best proposal. The
proposal from E&H was accepted subject to approval from the directors of the
Condominium Corporations.



29.
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On January 29, 2011, E&H scheduled a meeting to turnover Phase 1 of
Condominium Corporation 82 to the directors of Condominium Corporation 82
pursuant to the Condominium Act. The Receiver attended a meeting on January
29, 2011, where the turnover of Phase 1 was completed. Since then, the Receiver
has been advised that E&H has entered into a management agreement with the
directors of the Condominium Corporations.

E&H has prepared budgets for the common area expenses of Phases 1 of the
Condominium Corporations. The Receiver has been paying the maintenance fees
owing by Siljon for the unsold Units to E&H.

REGISTRATION OF CONDOMINIUM CORPORATIONS

31.

32.

The Receiver cannot complete sales of Units in Phase 2 of the Condominium
Corporations until Phase 2 of each of the Condominium Corporations is registered
pursuant to the regulations of the Condominium Act. During the spring of 2011,
the Receiver completed the required application documents and submitted them
to the Town for approval. The Town advised the Receiver that there are
significant property tax and utility arrears. The Receiver and the Town have
discussed this matter and entered into an agreement (the “Amending Site Plan
Agreement”) wherein the Town agreed to approve the application for registration
of Phase 2, subject to the payment of priority realty tax arrears from the future
net proceeds from the sale of the Units. In addition, the Receiver has paid the
utility arrears for the Units. A copy of the Amending Site Plan Agreement is
attached hereto as Appendix “C”.

The Receiver expects Phase 2 of the Condominium Corporations to be registered
within the next 45 days.

MARKETING OF THE UNITS FOR SALE

33.

34.

In February 2011, the Receiver placed an advertisement in the Globe and Mail to
solicit proposals from real estate brokers to market the Thornbury Property for
sale. The Receiver also contacted a number of commercial real estate brokers in
each of the Greater Toronto and Thornbury/Collingwood areas and requested
proposals from each of them.

The Receiver assessed the proposals and met with the realtors during the month
of March, 2011 to discuss the details of their proposals. The Receiver compared
and evaluated the realtor’s experience, marketing strategy and budgets, and the
terms of the desired remuneration.
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The Receiver is of the view that the terms of the proposal submitted by Chestnut
Park Real Estate Limited Brokerage (“Chestnut Park”), as well as the marketing
approach to be undertaken, were superior to those submitted by the other
realtors. With the approval of CareVest, the Receiver and Chestnut Park entered
into an exclusive commission arrangement to market and list the Units for sale
dated May 17, 2011 (the “Listing Agreement”). A copy of the Listing Agreement is
attached hereto as Appendix “D”.

The Receiver and Chestnut Park have commenced the Sales Process for the sale of
the Units, the primary elements of which include:

(a) redecorating of the model Units;
(b) creating new brochures, price lists and feature sheets;

(c) updating of the Far Hills Website, including a movie tour of the Thornbury
Property;

(d) engaging in a billboard advertising program;
(e) completing a direct mail advertising program;
(f) creating signs and banners posted at the Thornbury Property;

() hosting a grand opening BBQ for realtors - held during the May 28
weekend; and

(h) conducting weekly marketing calls with the Receiver, CareVest and
Chestnut Park.

Prospective purchasers are provided with a copy of the Suggested Sales Prices by
Chestnut Park. The Suggested Sales Prices, which were approved by the Receiver
and CareVest, were put together by Chestnut Park based on their experience
selling condominiums and an analysis of the local realty market. The Suggested
Sales Prices are the current list prices of the Units for sale, however the list prices
of the Units may be adjusted by the Receiver depending on market conditions and
the success of the Sales Process in the coming months.
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The Receiver will file with this Honourable Court, once all Transactions are
completed and title to all of the Units has transferred to Purchasers, a report
detailing the sale prices of each of the Units.

TARION REGISTRATION

40.

41.

42.

Tarion is responsible for administration of the ONHWPA. As of the Receivership
Date, Siljon was registered as a builder and vendor with Tarion.

Following a number of meetings and discussions among the Receiver, Gowlings
and representatives of Tarion, Tarion sent a letter dated July 15, 2011 (the
“Tarion Letter”) to the Receiver, wherein Tarion agreed that the registration of
Siljon will continue and all of the unsold Units will be warrantable pursuant to the
ONHWPA. The Tarion Letter requests that outstanding status reports pursuant to
Tarion’s Bulletin 19 be issued to it by the Receiver. The Receiver has been
advised by the consulting engineers responsible for Tarion reporting that updated
Bulletin 19 reports were sent to Tarion on July 29, 2011. A copy of the Tarion
Letter is attached hereto as Appendix “E”.

The Receiver understands that the performance audit required by the
Condominium Act was not carried out by Siljon within the prescribed timeframe
and, as a result, the Condominium Corporations will not be able to make a claim
under the ONHWPA for any construction deficiencies in the common elements.

AGREEMENTS OF PURCHASE AND SALE

43.

The Receiver has updated and revised the agreements of purchase and sale,
including the disclosure statements, used by Siljon to sell the Previously Sold
Units.

The Phase 1 Forms of Sale Agreement are for the sale of the Units comprising
Phase 1 of the Townhomes and the Lodges. The Phase 2 Forms of Sale Agreement
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(together with the Phase 1 Forms of Sale Agreement, the “Forms of Sale
Agreement”) are for the sale of the Units comprising Phase 2 of the Townhomes
and the Lodges. Separate agreements for Phase 1 and Phase 2 were necessary as
the Phase 2 Forms of Sale Agreement contemplate occupancy arrangements with
the Purchasers of Units in Phase 2 until Phase 2 is registered.

The Receiver is required by the Condominium Act to provide a Disclosure
Statement providing prescribed information about the Thornbury Property to each
Purchaser.

The Receiver is of the view that the Units will be more marketable if this
Honourable Court grants an order which (a) authorizes the Receiver to enter into
the applicable Sale Agreement, (b) approves the sale of the Units, and (c) vests
clear title to a purchaser on a prospective basis (the “Omnibus Approval and
Vesting Order”). Furthermore, if such order is granted, the Receiver will avoid
the costs and expenses of having to return to Court to request an approval and
vesting order in respect of the sale of each of the remaining unsold sixty-nine (69)
Units.

Heenan forwarded to the Land Registrar for the Land Registry Office of the
County of Grey (the “Land Registrar”) a copy of the draft Omnibus Approval and
Vesting Order. After discussing the provisions of the draft order with Heenan, the
Land Registrar confirmed to Heenan that the form of such order is acceptable and
that when filed with an executed Receiver’s Certificate, the form of which is
attached as Schedule “B” to the Omnibus Approval and Vesting Order, will
transfer title in respect of the Unit subject to the applicable Sale Agreement to
the Purchaser.

THE RECEIVER’S FIRST R&D

48.

49,

To date, the Receiver has issued Receivers’ Certificates and borrowed a total of
$3 million from CareVest to pay for the completion of construction, repairs and
maintenance of the Thornbury Property and the Units, administrative costs and
professional fees of the receivership administration.

As at July 27, 2011, the Receiver has net funds on hand of $534,993.04, which is
summarized as follows:

%5
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Receipts

Advance from CareVest $  3,000,000.00

Occupancy Fees 27,000.00

Misc refunds 24,924.32

Interest 1,729.06 S§ 3,053,653.38

Disbursements

Construction costs S  1,565,690.31

HST 275,801.92

Site Supervision 68,260.44

Common area expenses- Condo 82 59,068.17

Repairs and maintenance 53,463.73

Common area expenses- Condo 83 48,309.38

Consulting 40,223.62

Utilities- Unsold Units 39,391.61

Model Homes 16,735.86

insurance 15,789.60

Advertising 13,728.16

Registration Fees 5,655.00

Common Area - Rec Centre 4,056.50

Miscellaneous 395.00 2,206,569.30
$  847,084.08

Receiver's Fees 231,044.31

Legal Fees 81,046.73 312,091.04

Net Funds on Hand S 534,993.04

APPROVAL OF FEES

50.

51.

52.

The Receivership Order directs and empowers the Receiver to pass its accounts
from time to time, and to include any necessary fees and disbursements of its
legal counsel in the passing of its accounts.

The total fees and disbursements of the Receiver for the period ending May 31,
2011 total $231,044.31 (excluding HST). Full particulars of the Receiver’s fees
and disbursements are set out in the Affidavit of Ken Pearl sworn August 9, 2011
(the “Pearl Affidavit”). The Pearl Affidavit also contains particulars of hours
spent, hourly rates, total fees and disbursements of the Receiver. The average
hourly rate of the work that the Receiver charged is $360.38.

Heenan was retained to provide independent legal counsel to the Receiver for
matters where it was considered inadvisable for Gowlings to do the work. The
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total fees and disbursements incurred for services provided by Heenan for the
period ending May 31, 2011 amount to $37,805.53 (excluding HST). Full
particulars of Heenan’s fees and disbursements are set out in the affidavit of
Kenneth Kraft affirmed August 6, 2011 (the “Kraft Affidavit”). The Kraft Affidavit
also contains particulars of hours spent, hourly rates, total fees and
disbursements by Heenan. The average hourly rate of the work Heenan charged is
$506.00.

Gowlings has acted both as counsel to CareVest and on certain matters also as
counsel to the Receiver. The total fees and disbursements incurred for services
provided by Gowlings for the period ending May 31, 2011 amount to $38,461.50
(excluding HST). Full particulars of Gowlings fees and disbursements are set out
in the affidavit of Susan Rosen sworn August 6, 2011 (the “Rosen Affidavit”). The
Rosen Affidavit also contains particulars of hours spent, hourly rates, total fees
and disbursements by Gowlings. The average hourly rate of the work Gowlings
charged is $518.35.

Since the Receivership Date, the Receiver retained certain other legal counsel for
limited purposes. The Receiver will seek the approval of the fees and
disbursements incurred for services provided by its remaining legal counsel by this
Honourable Court upon its next return to court.

SUMMARY AND RECOMMENDATIONS

55.

56.

57.

58.

Since the Receivership Date, the Receiver has completed the bulk of the
remaining construction in respect of the Thornbury Property.

A property manager has been retained by the Condominium Corporations to
manage the common elements of the Thornbury Property on behalf of the
Condominium Corporations.

The Receiver has entered into an agreement with the Town wherein subject to
the payment of realty tax arrears from the net proceeds from future sales of
Units, the Town will approve the registration of Phase 2 of each of the
Condominium Corporations.

The Receiver has been working with Gowlings in order to address the lien claims
and the Phase 2 Holdbacks will be paid in accordance with the provisions of the
CLA.
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The Receiver has retained Chestnut Park to exclusively market the Units for sale
on behalf of the Receiver. The marketing program has commenced and the Units
are now being offered for sale.

Tarion has confirmed that the sale of the Units by the Receiver will be covered by
the ONHWPA.

The granting of the Omnibus Approval and Vesting Order by this Honourable Court
will make the Units more marketable and it will be less costly than the Receiver
returning to Court to request an approval and vesting order in respect of the sale
of each of the remaining sixty nine (69) unsold Units.

The Omnibus Approval and Vesting Order has been approved by the Land
Registrar.

The Receiver respectfully recommends that this Honourable Court grant Orders:

(a) approving the Receiver’s First Report and the activities of the Receiver
described therein;

(b) approving the Sales Process in respect of the Units and authorizing the
Receiver to carry out the Sales Process;

() ratifying the Listing Agreement;

(d) approving the Phase 1 Forms of Sale Agreement, together with any

amendments thereto deemed necessary and appropriate by the Receiver;

(e) approving the Phase 2 Forms of Sale Agreement, together with any
amendments thereto deemed necessary and appropriate by the Receiver;

(f) approving the Disclosure Statements, together with any amendments or
modifications thereto deemed necessary and appropriate by the Receiver;

(8) authorizing the Receiver to accept an offer or offers to purchase any or all
of the Purchased Assets provided that the sale price of the Purchased
Assets is acceptable to the Receiver having regard to the Suggested Sales
Prices and the terms of the offer or offers are, in the Receiver’s opinion,
in the best interests of the stakeholders of the Respondents;

(h) ratifying the Amending Site Plan Agreement;
(i) approving the Receiver’s First R&D;

() approving the professional fees and disbursements of the Receiver and its
legal counsel as set out herein;

(k) authorizing and directing the Receiver to redact from this First Report
served on any party other than this Honourable Court, paragraph 38 and
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sealing the unredacted version of this First Report filed with this
Honourable Court from the public record until the closing of all of the
Transactions, or further order of this Honourable Court;

prospectively approving the Transactions in respect of the Units, and
authorizing the execution of an agreement of purchase and sale in respect
of each Unit by the Receiver, as vendor, and the Purchaser of each Unit
substantially in the form of the applicable Forms of Sale Agreement,
together with any amendments or modifications thereto deemed necessary
by the Receiver; and

providing, upon the delivery by the Receiver to a Purchaser of a Receiver’s
Certificate confirming the satisfaction or waiver of the conditions
precedent under an applicable Sale Agreement, for the vesting of the
Debtors’ right, title and interest in and to the Purchased Assets in and to
the applicable Purchaser, free and clear of all encumbrances, save and
except for those encumbrances listed in Schedule “D” of the draft
Omnibus Approval and Vesting Order.

{The rest of this page intentionally left blank}
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Dated August 9, 2011

BDO CANADA LIMITED,

in its capacity as Court-Appointed Receiver and Receiver of
Siljon Investments Inc.

Siljon Far Hills Ltd.

and not in its personal capacity

i "/ ) L
Per: ;o .

Ken Pearl
Vice President
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Court File No. CV-10-9004-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) - TUESDAY, THE 30TH DAY
' )
JUSTICE MORAWETZ ) OF NOVEMBER, 2010
BETWEEN:
CAREVEST CAPITAL INC.
Applicant
-and -
SILJON INVESTMENTS INC. and SILJON FAR HILLS LTD.
Respondents

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢. B-3, as amended, and under section 101 of the
Courts of Justice Act, R.S.0. 1990, c¢. C.43

APPOINTMENT ORDER

THIS APPLICATION made by CareVest Capital Inc. (“CareVest” or the
“Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢. 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 BDO Canada Limited (“BDQO”) as
receiver (in such capacities, the ""Receiver") without security, of all of the assets, undertakings

and properties of Siljon Investments Inc. (“Siljon Investments”) and Siljon Far Hills Ltd.
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(“Siljon Far Hills”) (together, the "Debtors") acquired for, or used in relation to a business

carried on by the Debtors, was heard this day at 330 Universjty,Avenue, Toronto, Ontarig. ¢
‘/«L\Q G.wravted Lo \f’dliv?

%m* LN wip
ON READING the Affidavit of Jill Plasteras sworn Novamber 25, 2010, and the Exhibits -
thereto and on hearing the submissions of counsel for CareVest'and counsel for the Debtors no

one appearing for any other party although duly sefved as appears from the Affidavits of Service

of Alma Sullivan and Sharmaine Danielle sworn November 29, 2010, and on reading the

Consent of BDO to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion 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, BDO is hereby appointed Receiver, without security, of all of the assets, undertakings
and properties of the Debtors acquired for, or used in relation to a business carried on by the

Debtors, including all proceeds thereof (the ""Property").

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 of the Property, or any part or parts

thereof, including, but not limited to, the changing of locks and security
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(e)
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(h)
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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 Debtors, 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 Debtors;

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, and in this regard the Receiver is specifically
authorized to retain counsel for the Applicant to advise and represent it
save and except on matters upon which the Receiver in its judgment
determines it requires independent advice, in which case the Receiver

shall retain Heenan Blaikie LLP;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

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 Debtors, for any purpose pursuant to this Order;
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to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtors;

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 Debtors, 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 thc 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,

i without the approval of thlS Court in respect of any transaction not
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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, and in each case the Ontario

Bulk Sales Act shall not apply.

to apply for any vesting order or other orders nccessary 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;
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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 governméntal authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors;

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

owned or leased by the Debtors;

to exercise any sharcholder, partnership, joint venture or other rights

which the Debtors may have; and

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 Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtors, (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

&5
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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 reqd€§(i .

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 Debtors, 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,
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.

Loe

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 tfully
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.

Th . .
Th

Je



-7

NO PROCEEDINGS AGAINST THE RECEIVER

7. 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.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY
8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 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 Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
9. THIS COURT ORDERS that all rights and remedies against the Debtors, 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 Debtors to carry on any business
which the Debtors is not lawfully entitled to carry on, (i) exempt the Receiver or the Debtors
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER" ~

10. 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 Debtors, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES
11.  THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including
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without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors 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 Debtors’ current
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 Debtors 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

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the niaking of this Order from
any source whatsoever, including without limitatign}lﬂw sale of all or any of the Property and the
collection of any accounts receivable in whole (;r n;part, whether in existence on the date of this
Order or hereafter coming into exiétence, 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

13.  THIS COURT ORDERS that all employees of the Debtors shall remain the employees
of the Debtors until such time as the Receiver, on the Debtors' 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. Rt
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PIPEDA
14. 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
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 Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. 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 Prop\er't)/} 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.

sy
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LIMITATION ON THE RECEIVER'’S LIABILITY

16.  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
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
17.  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, 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.

18.  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.

19.  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 normal 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.

;T
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FUNDING OF THE RECEIVERSHIP

20.  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
$3,600,000.00 (or such greater amount as this Court may by {urther 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'")
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.

21.  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.

22. THIS COURT ORDERS that the Receciver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s

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

23.  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.

GENERAL
24.  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.

v/
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25.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtors.

26. 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.

27. 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
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

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

determine.

29.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not lcss 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.
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the ""Receiver'’) of the
assets, undertakings and properties [DEBTORS' NAME] acquired for, or used in relation to a
business carried on by the Debtors, including all proceeds thereof (collectively, the “Property™)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")
dated the __day of __,20__(the "Order') made in an action having Court file number
__-CL- , 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 notionalirate.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 Calgary, Alberta.

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
to any person other than the holder of this certificate without the prior written consent of the

ROt

holder of this certificate.
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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 , 20

" s

oyt

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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APPENDIX “B”



Tel: 416 865 0210 BDO Canada Limited
Fax: 416 865 0904 123 Front Street W, Suite 1200
www,bdo.ca foronto ON M5) 2M2 Canada

AR RENNY

IN THE MATTER OF THE RECEIVERSHIP OF
SILJON INVESTMENTS INC. AND SILJON FARHILLS LTD.
Of the Town of Caledon
In the Province of Ontario

FORM 87 - NOTICE AND STATEMENT OF RECEIVER
(Subsection 245(1) of the Act)

The Receiver gives notice and declares that:

1.

On the 30" day of November 2010 the undersigned, BDO Canada Limited, became the
Receiver {the “Receiver”) in respect of the property of Siljon Investments inc. and Sitjon
Farhills Ltd. (collectively “Siljon™), an insolvent person that is described below:

Development Properties Book Value

Far Hills -tand and buildings $23,938,679 - see Note
Sykes Riverside Property - Meaford - land and building 3,782,707

24 Boucher Street Property - Meaford - land and building 358,367

Lora Bay - Thornbury - land 325,723

Discovery Estate - Stoney Point - serviced building lots 440,705

Discovery Estate - Stoney Point - land 640,000

Note- represents the book value of the Far Hills property as reported in the financial
statements of Siljon Far Hills Ltd. for the year ended February 28, 2009. This is the most
current financial information available, however the Receiver understands that the current
book value of the Far Hills property may be in the range of $35 million to $40 million.

The undersigned became a Receiver by virtue of being appointed by an Order of the
Honourable Mister Justice Morawetz of the Ontario Superior Court of Justice dated
November 30, 2010.

The undersigned took possession or control of the Far Hills property described above on the
30" day of November, 2010.

4. The following information relates to the Receivership:

a. Addresses of the insolvent person:

i Registered head office: 5478 The Grange Sideroad
Caledon East, Ontario LON 1EQ

ii. Mailing address:  c/0: 241 Applewaood Crescent
Unit 9
Concord, Ontario L4K 4E6

b. Principal line of business: Real Estate Development

D0 Carada Limited 15 an affitiate of 80O Canada LLP BDO Canada LLA & Canadian tunited babtily partnsi<hip, i o member of 800 Intecrational Linntad. o UK company aruicd
i quacantee, ¢od forms part of the fnternational BUG neteGr of adependent member frms,
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C. Locations of businesses: 25-27 Beaver St S. and 2-47 Meadowbrook Lane, Thornbury,
Ontario

d. Amount owed by insolvent person to each creditor who holds a security on the property
described above:

CareVest Capital Inc. $39,501,973

The Guarantee Company of North America 2,361,000
LNR Alarms Inc. 58,949
Ontario Ministry of Revenue 12,000
GMAC Leaseco Corporatlon Unknown
LandRover Financial Services Inc. Unknown
Salvatare Lettieri o Unknown
Business Development Bank of Canada Unknown
Wakefield Services Unknown
Seagrove Investments Unknown

e. The list of other creditors of the insolvent person and the amount owed to each creditor
and the total amount due by the insolvent person is attached as Appendix “A".

f. The intended plan of action of the Receiver during the receivership, to the extent that
such a plan has been determined, is as follows:

The Receiver will complete the construction and market the property for sale.

g. Contact persons for the Receiver:
Indo Saini, CA
Manager
BDO Canada Limited
123 Front Street West, Suite 1200
Toronto, Ontario  M5J 2M2
Telephone: (416) 369-3063
Facsimile: (416) 865-0904
Email: ISaini@bdo.ca

Dated at Toronto, this 13™ day of December, 2010

BDO Canada Limited

In its Capacity as Receiver of

Siljon Investments Inc and Siljon Farhills Ltd.
and not in its personal Capacity

Per:

i,
Ken Peart
Vice President




Sifjon Investmants Inc.
Sitjon Far Hills Ltd.

Appendix A

Name Amount

1059229 Ontario Inc. o/a Krisant Construction S 61,860.00
1146282 Ontario Ltd. o/a Northern Windows and Glass 67.80
2251271 Ontario Inc, 26,120.99
A-1 Sanitation 4,509.15
Ainger Enterprises Inc. 14,819.58
Alcona Aluminum 2,110.00
AK Fence 5,989.00
Avanti Engineering & Design Inc. 17,868.04
Bank of Montreal Mastercard Account #5583 4600 0109 7815 25,828.08
Barcres Wholesale Hardware Ltd. 30,829.61
Bell Canada 896.40
Bell Mobility Inc. 1,203.57
Blue Mountain Welding & Machine Shop Ltd. 905.63
Blue Water Flooring Inc. 6,178.89
BonaVista Pools 23,975.93
C.C. Tatham & Associjates 9,813.27
C & H Security Agency 3,534.30
CJNJ Holdings Inc. 18,900.00
Clearlite Electrical, Excavating, Haulage o/b 1134905 Ontario Ltd. 17,628.39
Collus Power Corp 5,288.46
Connie Caccamo 2,365.00
Michael Di Paolo Professional Corporation 17,392.85
FAP Electrical Ltd. 7,868.50
Fogler, Rubinoff LLP Barristers & Solicitors 9,637.81
Four Season Mechanical Services Inc. 541.25
Gamsby and Mannerow Limited 1,454.44
Geofocus 2000 Construction Services o/b 1312471 Ontario Inc. 112,839.82
GeoFocus Mould Solutions o/b 995759 Ontario Limited 8,548.45
Georgian Triangle Plumbing Ltd. 51,299.36
Giancola Aluminum Contractors Inc. 31,889.62
GM Exteriors Inc. 27,931.97
Granito Interiars Inc., 4,404.75
Greenbay Contracting 306.60
Greg Hicks/G.H. Construction 2,257.50
Havens Home Building Centre d/o 99534 Canada Limited 68,150.92
Highview Plumbing Limited 19,416.79
Homes Publishing Group 2,625.00
Huronia Auto Wreckers & Recycling Ltd. 1,246.77
IFS Industrial Floor Solutions 1,710.18
Imperial Oil 2,763.69
Isomatrixx Building Products 188,902.73
JMF Interiors 26,022.81
John Hehn Construction 47,444.68




Slijon Investments Inc.
Siljon Far Hills Ltd.

Appendix A

Name Amount

J. Venturo Glazing Contractors inc. 2,300.00
Kopperud Hamilton Barristers & Solicitors 13,729.50
LNR Alarms Inc. 48,525.50
L-Ray Plumbing & Heating Ltd. 28,604.98
M & S Accounting 111,279.00
Manel Construction 24,596.02
Marel Contractors 89,065.42
Marvelle Mechanical Inc. 53,128.55
Maxco Contracting 5,339.25
McQueen Vue Paving 5,250.00
Medl Group Incorporated 102,701.02
Mr. Build Construction Canada Inc. 6,429.08
Northwest Painting Ltd. 157,866.65
O'Keefe and Associates Limited 5,430.81
QOtis Canada Inc. 27,420.12
Pelican Woodcliff Inc. 5,622.28
Pipe Vision 735.00
Quanbury Flooring Centre 3,615.36
Reinders + Rieder Ltd. 15,606.55
Rellance Home Comfort 1,943.02
Ritekote Painting Inc. 11,306.92
Road Readie Paving Ltd. 8,911.93
Romar Tile Inc., 168,822.00
Royal Bank Visa - Account #4516 0500 0186 8219 5,061.09
Royal Bank Visa - Account #4516 0500 0186 8185 2,449.96
Spacca Insurance Brokers 684.72
Stubbe's Precast Commercial Inc. 4,798.50
Sunshine Grounds Care 6,309.54
Technical Standards and Safety Authority 210.00
Total Engineered HVAC Solutions Inc. 4,457.85
Town of the Blue Mountains-Legal Fees 2,338.18
Town of the Blue Mountains-Water & Sewer 4,057.09
Town of the Blue Mountains-Property Tax 77,757.85
Trow Associates Inc. 2,970.27
Trudel & Sons Roofing Ltd. 26,591.27
Union Gas 1,502.07
W.D. Dimitroff 3,150.00
Wasaga Trim Supply (2006} Inc. 101,982.58
Workplace Safety and Insurance Board-Act #2243281 13,203.43
Zubek Emo Patten & Thomsen Limited 2,878.00

Total

$ 2,068,979.94
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AMENDING SITE PLAN AGREEMENT
THIS AGREEMENT made this 3rd day of August, 2011,
BETWEEN:

BDO CANADA LIMITED,
in its capacity as court-appointed receiver
of ail of the assets, undertakings and properties
of Siljon Investments Inc. and Siljon Far Hills Ltd.
and without personal liability

(hereinafter referred to as the "Receiver”)

-and -

THE CORPORATION OF THE TOWN OF THE BLUE MOUNTAINS

(hereinafter referred to as the "Town")

AND WHEREAS Siljon Investments Inc., (“Siljon") and the Town executed a Site
Plan Agreement dated October 6", 2005 and registered in the Land Registry
Office for the Land Titles Division of Grey (16) (the “Land Registry Office”) as
Instrument No. LT000199 on October 24", 2005 as amended by an Amending
Agreement dated December 23 2008 and registered in the Land Registry
Office as Instrument No. GY12723 on January 13" 2009 (the “Site Plan
Agreement’), which provides for the subdivision, development and servicing of
all of the lands and premises described therein (the "Lands”) in two (2) phased
condominiums in accordance with the Condominium Act, 1998 (Ontario);

AND WHEREAS Silion registered on a portion of the Lands declarations and
descriptions (the “Declarations and Descriptions”) to create Grey Standard
Corporation No. 82 and Grey Standard Corporation No. 83 as freehold phased
standard  condominium  corporations (together, the “Condominium
Corporations’);

AND WHEREAS by order dated November 30, 2010 (the "Order”), made by the
Ontario Superior Court of Justice (the “Court”) and registered in the Land
Registry Office as Instrument No. GY50260 on July 21, 2011, the Receiver was
appointed as receiver of all of the assets, undertakings and properties of Siljon,
including those portions of the Lands that have not otherwise been sold to
purchasers of units in each of the Condominium Corporations (the “Receiver
Real Estate Assets”);

AND WHEREAS at the date of this Agreement there are realty tax arrears owing
in respect of the Receiver Real Estate Assets and the Condominium
Corporations, in the total amount, inclusive of interest and penalties thereon, of
$168,484.23 (collectively, the “Tax Arrears”);

AND WHEREAS the Receiver wishes to amend the Declarations and
Descriptions in respect of the phase Il lands of the Condominium Corporations,
as such lands are more fully described in Schedule “A” attached hereto (the
‘Phase Il Lands”) in order to create additional units and common elements;

AND WHEREAS pursuant to the Site Plan Agreement, all of the Tax Arrears are
to be paid prior to the Town providing clearance for the registration of the
amendments to the Declarations and Descriptions;

AND WHEREAS the Town, at the request of the Receiver, has agreed to amend
the Site Plan Agreement and provide clearance for the registration of the
amendments to the Declarations and Descriptions, on the condition that the
Receiver delivers to the Town an irrevocable direction wherein the Receiver
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directs its solicitors to pay to the Town the Tax Arrears out of the net proceeds
received from the sale of the Receiver Real Estate Assets;

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration
of Ten Dollars ($10.00), the covenants hereinafter expressed and other good and
other valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by the parties, the Parties hersto covenant and agree one with the
other as follows:

PART |
DEFINITIONS AND BASIS OF AGREEMENT
1.1 Definitions

In this Agreement, including the recitals, the following terms shall have the
meanings set out below, unless otherwise redefined or where the subject matter
or context requires another meaning to be ascribed:

“Agreement’ means this amending site plan agreement, including all
recitals, exhibits and schedules hereto;,

“Parties” means the Receiver and the Town;

All other capitalized terms shall have the meanings ascribed to them in
this Agreement.

1.2  Interpretation of Agreement

(@  The part numbers and headings, subheadings and section, subsection,
clause and paragraph numbers are inserted for convenience of reference
only and shall not affect the construction or interpretation of this
Agreement.

(b)  Unless the context otherwise requires, in this Agreement words importing
the singular include the plural and vice versa and words importing a
gender include all genders.

(c) References herein to any statute or any provision thereof include such
statute or provision thereof as amended, revised, re-enacted and/or
consolidated from time to time and any successor statute thereto.

(d) Al references to parts, sections, clauses, paragraphs and schedules
unless otherwise specified are references to parts, sections, clauses,
paragraphs and schedules of this Agreement.

1.3 Lands Affected

This Agreement applies to the Receiver Real Estate Assets.

1.4 Raecitals

The Parties agree that the recitals herein are true and accurate and form part of
this Agreement.

FOR_LAWA 769449005
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PART I
AMENDMENTS TO THE SITE PLAN AGREEMENT
21 Amendments

The Parties agree that the Site Plan Agreement shall be amended in the manner
set out in Schedule “B".

2.2 Site Plan Agreement in Force

The Parties agree that all of the provisions of the Site Plan Agreement shall apply
to the subdivision, development and servicing of the Receiver Real Estate Assets
and shall remain in full force and effect unamended except for the amendments
set out in Schedule "B” attached hereto. Notwithstanding the foregoing, it is
understood that the Receiver's obligations pursuant to the Site Plan Agreement
as amended herein is only to the extent funded pursuant to the terms of the
Order as approved by the Court. Town acknowledges that it continues to hold a
letter of credit that was paid to the Town by Siljon and continues to be held by the
Town pursuant to the terms of the Site Plan Agreement.

2.3 Approval for Registration of the Second Phase of Condominium
Corporation

The Town hereby approves and consents to the amendment to the Declarations
and Descriptions to create additional units and common elements on the Phase |l
Lands.

PART il
ADMINISTRATION
3.1 Registration of Agreement

The Parties hereby covenant and agree that this Agreement may be registered
upon title to the Lands. The Receiver further agrees that it shall pay all costs
associated with the preparation and registration of this Agreement, as well as all
other costs incurred by the Town, which shall not exceed Five Thousand Dollars
($5,000.00) (the “Costs”) as a result of the registration of any other documents
pertaining to this Agreement notwithstanding that such registration may have
been solely at the instance of the Town.

3.2 Postponement and Subordination

The Receiver covenants and agrees, to obtain and register such documentation
from mortgagees or encumbrancers, as may be deemed necessary by the Town,
in order to postpone and subordinate the interests of such mortgagees and
encumbrancers in the Receiver Real Estate Assets in favour of the interest of the
Town and give this Agreement the effect and priority as if it had been executed
and registered prior to the execution and registration of the document or
documents providing to the mortgagees and/or encumbrancers their security
interest in the Receiver Real Estate Assets.

3.3 Governing Law

This Agreement shall be interpreted under and is governed by the laws of the
Province of Ontario.

3.4 Successors & Assigns
It is hereby agreed by and between the Parties hereto that this Agreement shall
be enforceable by and against the Parties hereto, their heirs, executors,

administrators, successors and assigns and that this Agreement and all
covenants by the Receiver contained herein shall run with the Receiver Real
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Estate Assets until such time as the Tax Arrears are repaid in full as provided for
herein, Notwithstanding the foregoing, the Receiver shall have no personal
liability and shall only be required to pay the Tax Arrears from proceeds of the
sale of the Receiver Real Estate Assets.

PART XMl
LIST OF SCHEDULES
The following schedules are attached hereto and form part of this Agreement:
"GCHEDULE A’ being a Description of the Phase |l Lands; and
*$CHEDULE B" being the amendments to the Site Plan Agreement.
IN WITNESS WHEREOF the parties hereto have hereunto affixed their corporate
seals duly attested by the hands of their proper signing officers in that behalf.

BDO CANADA LIMITED, in its capacity as
court-appointed receiver of all of the
assets, undertakings and properties of
Siljon Investments Inc. and Siljon Far

Hills Ltd. and;;vitho&rsonal liability
Per: 8%/ cls

Name:  w@w FERFL
Title: & freES DEN 7

[ have authority to bind the Corporation.

THE CORPORATION OF THE TOWN OF
THE BLUE MOUNTAINS

per: e e >

Name: Ellen Anderson
Title: Mayor

7

P %Q G

: - Name: Corrina Giles s
- Tide: Clerk.”
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SCHEDULE "A"

This schedule forms part of an Amending Agreement between BDO Canada
Limited, in its capacity as court-appointed receiver of all of the assets,
undertakings and properties Siljon Investments Inc. and Siljon Far Hills Ltd.
and without personal liability

and

The Corporation of the Town of The Blue Mountains

DESCRIPTION OF THE PHASE |l LANDS

Town of The Blue Mountains (formerly Town of Thornbury), County of Grey

Firstly — PIN 37136-0009(L.T)
Park Lot 11 Alfred Street NE
Part 18, Plan 16R-8321

Secondly — PIN 37132-0007(LT)
Park Lots 11 and 12 SW of Alice Streét
Parts 4, 5 and 6 Plan 16R-9321
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SCHEDULE "B"

This schedule forms part of an Amending Site Plan Agreement between
BDO Canada Limited, in its capacity as court-appointed receiver of all of
the assets, undertakings and properties of Siljon Investments inc. and
Siljon Far Hills Ltd. and without personal liability and
The Corporation of the Town of The Blue Mountains

The Parties agree that the Site Plan Agreement shall be amended by:
1. Adding the following paragraph at the end of section 54(f)(v):

"Despite section 54(f)(v), the Town agrees to provide a clearance for the
registration of amendments to the declarations and descriptions in respect of
Grey Standard Corporation No. 82 and Grey Standard Corporation No. 83 in
order to create additional units and common elements. Such clearance is being
provided on the condition that prior to providing such clearance the Town
receives an irrevocable direction from BDO Canada Limited, in its capacity as
court appointed receiver over all of the assets, undertakings and properties of
Siljon Investments Inc. and Siljon Far Hills Ltd. and without personal liability,
substantially in the form attached hereto as Exhibit “1”. Such direction will direct
the Receivers solicitor to pay the net proceeds (i.e. sales proceeds less all
commissions and other costs incurred in respect of unit sales) from the sale of
the units in Grey Standard Corporation No. 82 and Grey Standard Corporation
No. 83 (together, the “Siljon Units”) to the Town, which the Town will apply to pay
the outstanding tax arrears due and owing in connection with the Lands,
including, without limitation, the Siljon Units, together with accrued interest and
penalties thereon, the cumulative total being $168,484.23 (collectively, the “Tax
Arrears”), until such time as the Tax Arrears are paid in full.”

FOR_LAWA 760449005 6
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