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Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

KEVIN D’AMORE

Applicant
-and —
BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

NOTICE OF MOTION

(Returnable on a date to be determined by Regional Senior Justice Thomas)

BDO CANADA LIMITED (“BDO”), in its capacity as court-appointed receiver (the
“‘Receiver”) of the assets, undertakings and properties of Banwell Development Corporation
(“Banwell”) and Royal Timbers Inc. (“Royal Timbers”) pursuant to the Order of Mr. Justice
Thomas dated June 5, 2013 (the “Appointment Order”), will make a motion to Regional Senior
Justice Thomas to be heard on a date to be determined by Regional Senior Justice Thomas, at

the Courthouse, 245 Windsor Avenue, Windsor, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard in writing under

subrule 37.12.1(1) because it is unopposed.
THE MOTION IS FOR :
1. Orders substantially in the form appended hereto as Appendices “A”, “B”, “C” and “D”:

(a) if necessary, abridging or waiving the time for service and filing, dispensing with
service, or validating the method of service of all motion confirmation forms, the
Motion Record, including the Notice of Motion and the Twelfth Report of the
Receiver dated June 5, 2019 and all appendices thereto (the “Report”) and all

supplementary motion materials, if any, and directing that any further service of
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(b)

(e)

396122911

same be dispensed with such that this motion is properly returnable on a date to

be determined by Regional Senior Justice Thomas;

approving the sale transaction contemplated by an Agreement of Purchase and
Sale dated effective November 13, 2018 (the “Banwell Gardens Agreement”)
between the Receiver, as vendor, and Banwell Gardens Care Centre Facility Inc.
(“Banwell Gardens”), as purchaser, for the real property legally described as
Part of lots 143 & 144 Concession 1, designated as Parts 1, 2, 3, 4, 11, 12, 13,
14, 15, 26, 27, 28, 29 and 30, Plan 12R-27789, being part of PIN 01566-0979
(LT); LRO #12 (the “Banwell Road Parcels”) and authorizing the Receiver to
complete the transaction contemplated thereby (the “Banwell Gardens

Transaction”);

vesting in Banwell Gardens all of Royal Timbers’ right, title and interest in and to
the Banwell Road Parcels free and clear of any and all claims and
encumbrances, save and except the permitted encumbrances as identified on
Schedule “D” to the draft order attached as Appendix “A”;

approving the sale transaction contemplated by an Agreement of Purchase and
Sale dated January 3, 2019, as amended, the (“224 Ontario Agreement”),
between the Receiver, as vendor, and 2248144 Ontario Limited (“224 Ontario”),
as purchaser, for the real property legally described as Part of lots 143 & 144
Concession 1, designated as Part 24 on Plan 12R-27789, being part of PIN
01566-0979 (LT); LRO #12 (“Part 24”) and authorizing the Receiver to complete

the transaction contemplated thereby (the “224 Ontario Transaction”);

vesting in 224 Ontario all of Royal Timbers’ right, title and interest in and to Part
24 free and clear of any and all claims and encumbrances, save and except the
permitted encumbrances as identified on Schedule “D” to the draft order

attached as Appendix “B”;

approving the conveyance by the Receiver to the Corporation of the City of
Windsor (the “City”) of the real property legally described as Part of lot 144
Concession 1, designated as Parts 31, 39 and 40 on Plan 12R-27789, being part
of PIN 01566-0979 (LT); LRO #12 (“Parts 31, 39 and 40”);



(h)

()

vesting in the City all of Royal Timbers’ right, title and interest in and to Parts 31,
39 and 40 free and clear of any and all claims and encumbrances, save and
except the permitted encumbrances as identified on Schedule “D” to the draft

order attached as Appendix “C”;

approving the Report and the activities and actions of the Receiver described

therein;

sealing the Confidential Supplement to the Report (the “Confidential
Supplement”) until further order of the Court or the completion of the Banwell

Gardens Transaction, whichever is earlier.

approving the Statement of Receipts and Disbursements, the Royal Timbers
Statement of Receipts and Disbursements and the Real Ranchs’ Trust Account

Statement of Receipts and Disbursements, each as defined in the Report;

approving the professional fees of the Receiver and its legal counsel (the

“Professional Fees”); and

Such further and other relief as this Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:

(@)

by Order of the Honourable Mr. Justice Thomas dated June 5, 2013, as
amended, the Receiver was appointed as receiver without security of the assets,
undertakings and properties of Banwell and Royal Timbers pursuant to Section
248(3)(b) and 209 of the Business Corporations Act and Section 101 of the
Courts of Justice Act (the “Appointment Order”);

Approval of the Banwell Gardens Transaction and the 224 Ontario Transaction

(@)

(b)
(c)

396122911

the Receiver has entered into the Banwell Gardens Agreement and 224 Ontario

Agreement, subject to court approval,
the market for the Banwell Road Parcels has been extensively canvassed;

there is no other viable purchaser for Part 24. The 224 Ontario Transaction is in

the nature of a correcting deed;



(d) the Banwell Gardens Transaction and the 224 Ontario Transaction are
commercially reasonable and represent the highest and best price available for
the Banwell Road Parcels and Part 24; and

(e) it is in the best interests of the stakeholders that the Banwell Gardens

Transaction and the 224 Ontario Transaction be completed.

Conveyance of Parts 31, 39 and 40

(a) As part of the reconfiguration of the commercial lands owned by Royal Timbers
which front on Banwell Road, the Receiver has agreed to convey to the City,
without consideration, certain lands required to complete the construction of an
intersection to provide access to the commercial lands. Completing the

intersection will improve the saleability of the commercial lands.

Sealing Order

(a) the Confidential Supplement and the appendices thereto contain sensitive and
confidential information, the disclosure of which would be detrimental to the

interests of the stakeholders;

(b) the Confidential Supplement contains commercially sensitive information which if
disclosed could undermine the integrity of the marketing and sale process should

the Banwell Gardens Transaction not be completed for any reason;

(c) the sealing of the Confidential Supplement meets the Sierra Club of Canada test;

and
(d) section 137(2) of the Courts of Justice Act, R.S.0 1990., c. C-43 (“CJA”).

Approval of the Report and the Receiver's Activities and the Statements of Receipts and
Disbursements

(a) the Receiver has carried out its duties and responsibilities in accordance with the
terms of the Appointment Order and other orders made in these receivership

proceedings.
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Approval of Professional Fees

(a) pursuant to paragraph 19 of the Appointment Order, the Receiver and counsel to
the Receiver were granted a first charge on the Property as security for the

Professional Fees, both before and after the making of the Appointment Order;

(b) pursuant to paragraph 20 of the Appointment Order, the accounts of the Receiver
and its legal counsel must be passed from time to time by a judge of the Ontario

Superior Court of Justice; and

(c) it is the Receiver’'s opinion that the Professional Fees are fair and reasonable
and justified in the circumstances and accurately reflect the work performed by

the Receiver and Miller Thomson LLP.

Other
(a) the Appointment Order;
(b) Section 100 of the CJA;
(c) Rules 1.04, 1.05, 2.03, 3.02(1), 16 and 37 of the Ontario Rules of Civil
Procedure; and
(d) such other grounds as counsel may advise and this Honourable Court may
permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the
motion:

(a) the Report;
(b) the Confidential Supplement;
(c) all other pleadings and materials previously filed in these proceedings; and

(d) such further and other evidence as counsel may advise and this Honourable

Court may permit.
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Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE REGIONAL SENIOR ) DAY, THE DAY

JUSTICE THOMAS OF JUNE, 2019

BETWEEN:

KEVIN D’AMORE

Applicant
-and -
BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as Court-appointed
receiver (the “Receiver”) of the assets, undertakings and properties of Banwell Development
Corporation and Royal Timbers Inc. (‘Royal Timbers”) pursuant to the Order of The
Honourable Mr. Justice Thomas dated June 5, 2013, as amended, for, inter alia, an order
approving the sale transaction (the “Transaction”) contemplated by an Agreement of Purchase
and Sale dated effective November 13, 2018 (the “APS”) between the Receiver, as vendor, and
Banwell Gardens Care Centre Facility Inc. (the “Purchaser”), as purchaser, and appended as
Appendix “A” to the confidential supplement to the Twelfth Report of the Receiver dated June
5, 2019 (the “Twelfth Report”’), and directing the Receiver to complete the transaction
contemplated thereby in respect of the real property described on Schedule “A” (the “Real

Property”) and vesting in the Purchaser all of Royal Timbers’ right, title and interest in and to
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the Real Property, was heard in writing this day at the Courthouse, 245 Windsor Avenue,

Windsor, Ontario.

ON READING the Twelfth Report and the Confidential Supplement, the motion being
unopposed, and on noting that no one appeared, although properly served as appears from the
affidavit of Catherine O’Neill sworn June , 2019, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the APS by the Receiver is hereby authorized and approved, with such
minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Transaction and

for the conveyance of the Real Property to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the Purchaser substantially in the form attached as Schedule “B” hereto
(the “Receiver’s Certificate”), all of Royal Timbers’ right, title and interest in and to the
Real Property shall vest absolutely in the Purchaser free and clear of and from any and
all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they
have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the “Claims”) including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of the Honourable Mr.
Justice Thomas dated June 5, 2013; and (ii) those Claims listed on Schedule “C”
hereto (all of which are collectively referred to as the “Encumbrances”, which term shall
not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule “D”) and, for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Real Property are hereby expunged and discharged as

against the Real Property.

3. THIS COURT ORDERS that upon registration in the Land Registry Office for the Land
Titles Division of Essex (LRO #12) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land
Registrar is hereby directed to enter the Purchaser as the owner of the Real Property

described in Schedule “A” hereto in fee simple, and is hereby directed to delete and
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expunge from title to the Real Property described in Schedule “A” hereto all of the

Claims listed in Schedule “C” hereto.

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

prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver’s Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

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

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

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

federal or provincial legislation.

7. THIS COURT ORDERS that the Confidential Supplement shall be sealed until the earlier

of the completion of the Transaction and further order of this Court.
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8. 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.

Justice, Ontario Superior Court of Justice
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Schedule A - Real Property

The lands and premises legally described as:
Part of lots 143 & 144 Concession 1, designated as Parts 1, 2, 3, 4,

11, 12, 13, 14, 15, 26, 27, 28, 29 and 30, Plan 12R-27789, being
part of PIN 01566-0979 (LT); LRO #12

396122911
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Schedule B

Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

KEVIN D’AMORE

Applicant
-and —
BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Thomas of the Ontario Superior
Court of Justice (the "Court") dated June 5, 2013, as amended, BDO Canada Limited
(“BDO”) was appointed as the receiver (the "Receiver") of the assets, undertakings and

properties of Banwell Development Corporation and Royal Timbers Inc. (‘Royal Timbers”).

B. Pursuant to an Order of the Court dated June , 2019, the Court approved an
Agreement of Purchase and Sale dated effective November 13, 2018 (the “APS”) between the
Receiver, as vendor, and Banwell Gardens Care Centre Facility Inc., as purchaser (the
“Purchaser”), and appended as Appendix “A” to the Confidential Supplement of the Receiver
dated June 5, 2019 in respect of the real property legally described on Schedule B1 hereto (the
“Real Property”) and vesting in the Purchaser all of Royal Timbers’ right, title and interest in
and to the Real Property, which vesting is to be effective with respect to the Real Property upon
the delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by the

Purchaser of the Purchase Price for the Real Property; (ii) that the conditions to closing as set
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out in the APS have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.

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

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Real Property payable on closing pursuant to the APS;

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

Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on
[DATE].

BDO CANADA LIMITED solely in its capacity
as Court-appointed receiver of Banwell
Development Corporation and Royal Timbers
Inc. and not in its personal capacity

Per:

Name: Stephen N. Cherniak
Title: Senior Vice President
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Schedule B1 - Real Property

The lands and premises legally described as:
Part of lots 143 & 144 Concession 1, designated as Parts 1, 2, 3, 4,

11, 12, 13, 14, 15, 26, 27, 28, 29 and 30, Plan 12R-27789, being
part of PIN 01566-0979 (LT); LRO #12

396122911
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Schedule C — Claims to be deleted and expunged from title to the Real Property

Registration
Number

CE163177

CE269243

CE269244

CE269246

CE269247

CE269248

CE269250

CE269253

CE286717

CE292456

Date

2005/08/10

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/08/08

2007/09/12

Instrument

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Construction
Lien

Certificate

Amount

$8,000,000

$252,693

$103,706

$289,209

$96,403

$83,257

$194,267

$201,570

$385,450

Parties From

Banwell
Development
Corporation

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

J. Lepera
Contracting
Inc.

Superior Court
of Justice

Parties to

Bank of Montreal

Simba Group
Developments
Limited and
D'Amore, Patrick

Simba Group
Developments
Limited and
D'Amore, Patrick

Simba Group
Developments
Limited and
D'Amore, Patrick

Simba Group
Developments
Limited and
D'Amore, Patrick

Simba Group
Developments
Limited and
D'Amore, Patrick

Simba Group
Developments
Limited and
D'Amore, Patrick

Simba Group
Developments
Limited and
D'Amore, Patrick

J. Lepera
Contracting Inc.
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CE297633

CE297634

CE304400

CE304401

CE569187

CE714324

CE714326

CE714327

CE714329

CE714330

CE714331

CE714332

CE715026

2007/10/12

2007/10/12

2007/11/23

2007/11/23

2013/06/18

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/30

Construction
Lien

Construction
Lien

Certificate
Certificate
APL Court

Order

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transfer of
Charge

$42,828

$44,778

J. Lepera
Contracting
Inc.

J. Lepera
Contracting
Inc.

Superior Court
of Justice

Superior Court
of Justice

Superior Court
of Justice

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

Simba Group
Developments
Limited

D'amore, Scott

J. Lepera
Contracting Inc.

J. Lepera

Contracting Inc.

BDO Canada

D'Amore, Scott

D'Amore, Scott

D'Amore, Scott

D'Amore, Scott

D'Amore, Scott

D'Amore, Scott

D'Amore, Scott

Windsor Family
Credit Union
Limited
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants related to
the Real Property

a) The reservations, limitations, provisions and conditions expressed in the original
Agreement from the Crown and all statutory exceptions to title;

b) Any registered restrictions or covenants that run with the Real Property provided the
same have been complied with in all material respects;

c) Any easements, rights of way, or right of re-entry in favour of a developer, not materially
or adversely impairing the present use of the Real Property;

d) Any agreements with municipal, utilities or public authorities provided the same have
been complied with in all material respects;

e) Any minor encroachments which might be revealed by an up to date survey of the Real

Property; and

f) The following instruments:

Registration
Number

D37712178

LT336126

CE144181

Date

1991/12/18

2002/02/05

2005/05/04

Instrument

APL (General)

Bylaw

Transfer
Easement

Amount

$3,760

Parties From

See Document

The
Corporation of
the City of
Windsor

D'Amore, Pat

Parties to

E & E Builders
Limited

Di Mambro &
Mancini
Construction
Ltd.

The
Corporation  of
the City of
Windsor

The
Utilities
Commission-
Water Division

Windsor

Enwin
Powerlines
Limited
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CE185377

CE191966

12R22842
12R22922

CE267537

CE269223

CE269224

CE269225

CE269226

CE269227

CE269228

CE269392

CE277655

CE287636

CE447653

2005/11/29

2006/01/04

2006/11/21
2007/02/07

2007/04/12

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/25

2007/06/15

2010/11/02

APL  Absolute
Title

No Sub
Agreement

Plan Reference
Plan Reference

Transfer
Easement
Transfer
Transfer
Transfer
Transfer
Transfer
Transfer
Transfer

Easement

APL
Consolidate

Transfer

Notice

$1

$1

$1

$1

$1

$1

$1

$1

$1

Banwell
Development
Corporation

The
Corporation of
the City of
Windsor

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers

Union Gas
Limited

Bell Canada

Cogeco Cable
Systems Inc.

Banwell
Development
Corporation

Royal Timbers

Inc.
Royal Timbers
Inc.
Royal Timbers
Inc.
Royal Timbers
Inc.
Royal Timbers
Inc.
Royal Timbers
Inc.
Royal Timbers
Inc.

Bell Canada.

Royal Timbers

Inc.
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CE447656

CE449307

CE828900

CE882405

CE883362

12R27789

2010/11/02

20101117

2018/05/14

2019/04/23

2019/04/29

2019/05/14

Notice

LR's Order

APL
Consolidate

Transfer
Rel&Aband

Transfer
Rel&Aband

Plan Reference

Inc.

Royal Timbers
Inc.

Land Registrar

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.
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KEVIN D'’AMORE BANWELL DEVELOPMENT CORPORATION, 928579 Court File No: CV-11-17088
and ONTARIO LIMITED, SCOTT D’AMORE and ROYAL
Applicant TIMBERS INC. Respondents
ONTARIO

SUPERIOR COURT OF JUSTICE

Proceeding commenced at WINDSOR

APPROVAL AND VESTING ORDER

MILLER THOMSON LLP

One London Place

255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8

Tony Van Klink LSUC#: 29008M
Tel: 519.931.3509
Fax: 519.858.8511

Sherry A. Kettle LSUC#: 53561B
Tel: 519.931.3534
Fax: 519.858.8511

Lawyers for BDO Canada Limited,
Receiver of Banwell Development
Corporation and Royal Timbers Inc.
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Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE REGIONAL SENIOR ) DAY, THE DAY

JUSTICE THOMAS OF JUNE, 2019

BETWEEN:

KEVIN D’AMORE

Applicant
-and -
BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as Court-appointed
receiver (the “Receiver”) of the assets, undertakings and properties of Banwell Development
Corporation and Royal Timbers Inc. (‘Royal Timbers”) pursuant to the Order of The
Honourable Mr. Justice Thomas dated June 5, 2013, as amended, for, inter alia, an order
approving the sale transaction (the “Transaction”) contemplated by an Agreement of Purchase
and Sale dated effective January 3, 2019 (the “APS”) between the Receiver, as vendor, and
2248144 Ontario Limited (the “Purchaser”), as purchaser, and appended as Appendix “E” to
the Twelfth Report of the Receiver dated June 5, 2019 (the “Twelfth Report”), and directing the
Receiver to complete the transaction contemplated thereby in respect of the real property

described on Schedule “A” (the “Real Property”) and vesting in the Purchaser all of Royal
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Timbers’ right, title and interest in and to the Real Property, was heard in writing this day at the

Courthouse, 245 Windsor Avenue, Windsor, Ontario.

ON READING the Twelfth Report and the Confidential Supplement, the motion being
unopposed, and on noting that no one appeared, although properly served as appears from the
affidavit of Catherine O’Neill sworn June , 2019, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the APS by the Receiver is hereby authorized and approved, with such
minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Transaction and

for the conveyance of the Real Property to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the Purchaser substantially in the form attached as Schedule “B” hereto
(the “Receiver’s Certificate”), all of Royal Timbers’ right, title and interest in and to the
Real Property shall vest absolutely in the Purchaser free and clear of and from any and
all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they
have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the “Claims”) including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of the Honourable Mr.
Justice Thomas dated June 5, 2013; and (ii) those Claims listed on Schedule “C”
hereto (all of which are collectively referred to as the “Encumbrances”, which term shall
not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule “D”) and, for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Real Property are hereby expunged and discharged as

against the Real Property.

3. THIS COURT ORDERS that upon registration in the Land Registry Office for the Land
Titles Division of Essex (LRO #12) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land
Registrar is hereby directed to enter the Purchaser as the owner of the Real Property

described in Schedule “A” hereto in fee simple, and is hereby directed to delete and
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expunge from title to the Real Property described in Schedule “A” hereto all of the

Claims listed in Schedule “C” hereto.

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

prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver’s Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:
(d) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and
) any assignment in bankruptcy made in respect of Royal Timbers;

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

federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to
give effect to this Order and to assist the Receiver and its agents in carrying out the

terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
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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.

Justice, Ontario Superior Court of Justice

396122911



Schedule A - Real Property

The lands and premises legally described as:

Part of lots 143 & 144 Concession 1, designated as Part 24 on Plan
12R-27789, being part of PIN 01566-0979 (LT); LRO #12

396122911

31



32

Schedule B

Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

KEVIN D’AMORE

Applicant
-and —
BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Thomas of the Ontario Superior
Court of Justice (the "Court") dated June 5, 2013, as amended, BDO Canada Limited
(“BDO”) was appointed as the receiver (the "Receiver") of the assets, undertakings and

properties of Banwell Development Corporation and Royal Timbers Inc. (‘Royal Timbers”).

B. Pursuant to an Order of the Court dated June __ , 2019, the Court approved an
Agreement of Purchase and Sale dated effective January 3, 2019 (the “APS”) between the
Receiver, as vendor, and 2248144 Ontario Limited, as purchaser (the “Purchaser”), and
appended as Appendix “E” to the Twelfth Report dated June 5, 2019 in respect of the real
property legally described on Schedule B1 hereto (the “Real Property”) and vesting in the
Purchaser all of Royal Timbers’ right, title and interest in and to the Real Property, which vesting
is to be effective with respect to the Real Property upon the delivery by the Receiver to the
Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for

the Real Property; (ii) that the conditions to closing as set out in the APS have been satisfied or
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waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Receiver.

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

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Real Property payable on closing pursuant to the APS;

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

Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on
[DATE].

BDO CANADA LIMITED solely in its capacity
as Court-appointed receiver of Banwell
Development Corporation and Royal Timbers
Inc. and not in its personal capacity

Per:

Name: Stephen N. Cherniak
Title: Senior Vice President
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Schedule B1 - Real Property

The lands and premises legally described as:

Part of lots 143 & 144 Concession 1, designated as Part 24 on Plan
12R-27789, being part of PIN 01566-0979 (LT); LRO #12

396122911
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Schedule C — Claims to be deleted and expunged from title to the Real Property

Registration
Number

CE163177

CE269243

CE269244

CE269246

CE269247

CE269248

CE269250

CE269253

CE286717

Date

2005/08/10

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/08/08

Instrument

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Construction

Amount

$8,000,000

$252,693

$103,706

$289,209

$96,403

$83,257

$194,267

$201,570

$385,450

Parties From

Banwell
Development
Corporation

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

J. Lepera
Contracting

Parties to

Bank of
Montreal

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick
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CE292456

CE297633

CE297634

CE304400

CE304401

CE569187

CE714324

CE714326

CE714327

CE714329

CE714330

CE714331

CE714332

CE715026

2007/09/12

2007/10/12

2007/10/12

2007/11/23

2007/11/23

2013/06/18

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/30

Lien

Certificate

Construction
Lien

Construction
Lien

Certificate

Certificate

APL Court
Order

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transfer of
Charge

$42,828

$44,778

Inc.

Superior Court
of Justice

J. Lepera
Contracting
Inc.

J. Lepera
Contracting
Inc.

Superior Court

of Justice

Superior Court
of Justice

Superior Court
of Justice

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

Simba Group
Developments
Limited

D'amore, Scott

J. Lepera
Contracting
Inc.

J. Lepera
Contracting
Inc.

J. Lepera
Contracting
Inc.

BDO Canada

D'Amore,
Scott

D'Amore,
Scott

D'Amore,
Scott

D'Amore,
Scott

D'Amore,
Scott

D'Amore,
Scott

D'Amore,
Scott

Windsor
Family Credit
Union Limited
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Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants related to
the Real Property

a) The reservations, limitations, provisions and conditions expressed in the original
Agreement from the Crown and all statutory exceptions to title;

b) Any registered restrictions or covenants that run with the Real Property provided the
same have been complied with in all material respects;

c) Any easements, rights of way, or right of re-entry in favour of a developer, not materially
or adversely impairing the present use of the Real Property;

d) Any agreements with municipal, utilities or public authorities provided the same have
been complied with in all material respects; and

e) Any minor encroachments which might be revealed by an up to date survey of the Real
Property; and

f) The following instruments:

Registration Date Instrument Amount | Parties From Parties to
Number

D37712178 | 1991/12/18 | APL (General) See Document | E&E
Builders
Limited

Di Mambro &
Mancini
Construction
Ltd.

LT336126 2002/02/05 | Bylaw The
Corporation of
the City of
Windsor

CE144181 2005/05/04 | Transfer $3,760 | D'Amore, Pat The
Easement Corporation
of the City of
Windsor

The Windsor
Utilities
Commission-
Water
Division

Enwin
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CE185377

CE191966

12R22842
12R22922

CE267537

CE269223

CE269224

CE269225

CE269226

CE269227

CE269228

CE269392

CE277655

2005/11/29

2006/01/04

2006/11/21
2007/02/07

2007/04/12

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/25

2007/06/15

APL  Absolute
Title

No Sub
Agreement

Plan Reference
Plan Reference

Transfer
Easement
Transfer
Transfer
Transfer
Transfer
Transfer
Transfer
Transfer

Easement

APL
Consolidate

$1

$1

$1

$1

$1

$1

$1

$1

Banwell
Development
Corporation

The
Corporation of
the City of
Windsor

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Powerlines
Limited

Union Gas
Limited

Bell Canada

Cogeco
Cable
Systems Inc.

Banwell
Development
Corporation

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Bell Canada.
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CE287636

CE447653

CE447656

CE449307

CE828900

CE882405

CEB883362

12R27789

2010/11/02

2010/11/02

201011117

2018/05/14

2019/04/23

2019/04/29

2019/05/14

Transfer

Notice

Notice

LR's Order

APL
Consolidate

Transfer
Rel&Aband

Transfer
Rel&Aband

Plan Reference

$1

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Land Registrar

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.
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KEVIN D'’AMORE BANWELL DEVELOPMENT CORPORATION, 928579 Court File No: CV-11-17088
and ONTARIO LIMITED, SCOTT D’AMORE and ROYAL
Applicant TIMBERS INC. Respondents
ONTARIO

SUPERIOR COURT OF JUSTICE

Proceeding commenced at WINDSOR

APPROVAL AND VESTING ORDER

MILLER THOMSON LLP

One London Place

255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8

Tony Van Klink LSUC#: 29008M
Tel: 519.931.3509
Fax: 519.858.8511

Sherry A. Kettle LSUC#: 53561B
Tel: 519.931.3534
Fax: 519.858.8511

Lawyers for BDO Canada Limited,
Receiver of Banwell Development
Corporation and Royal Timbers Inc.
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Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE REGIONAL SENIOR ) DAY, THE DAY

JUSTICE THOMAS OF JUNE, 2019

BETWEEN:

KEVIN D’AMORE

Applicant
-and -
BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as Court-appointed
receiver (the “Receiver”) of the assets, undertakings and properties of Banwell Development
Corporation and Royal Timbers Inc. (‘Royal Timbers”) pursuant to the Order of The
Honourable Mr. Justice Thomas dated June 5, 2013, as amended, for, inter alia, an order
approving the conveyance (the “Transaction”) by the Receiver to the Corporation of the City of
Windsor (the “City”) of the real property described on Schedule “A” (the “Real Property”) and
vesting in the City all of Royal Timbers’ right, title and interest in and to the Real Property, was

heard in writing this day at the Courthouse, 245 Windsor Avenue, Windsor, Ontario.
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ON READING the Twelfth Report and the Confidential Supplement, the motion being
unopposed, and on noting that no one appeared, although properly served as appears from the
affidavit of Catherine O’Neill sworn June , 2019, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved. The
Receiver is hereby authorized and directed to take such additional steps and execute
such additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Real Property to the City.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the City substantially in the form attached as Schedule “B” hereto (the
“‘Receiver’s Certificate”), all of Royal Timbers’ right, title and interest in and to the Real
Property shall vest absolutely in the City free and clear of and from any and all security
interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or
been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i)
any encumbrances or charges created by the Order of the Honourable Mr. Justice
Thomas dated June 5, 2013; and (ii) those Claims listed on Schedule “C” hereto (all of
which are collectively referred to as the “Encumbrances”, which term shall not include
the permitted encumbrances, easements and restrictive covenants listed on Schedule
“D”) and, for greater certainty, this Court orders that all of the Encumbrances affecting
or relating to the Real Property are hereby expunged and discharged as against the

Real Property.

3. THIS COURT ORDERS that upon registration in the Land Registry Office for the Land
Titles Division of Essex (LRO #12) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land
Registrar is hereby directed to enter the City as the owner of the Real Property
described in Schedule “A” hereto in fee simple, and is hereby directed to delete and
expunge from title to the Real Property described in Schedule “A” hereto all of the

Claims listed in Schedule “C” hereto.

4. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver’s Certificate, forthwith after delivery thereof.
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5. THIS COURT ORDERS that, notwithstanding:
(9) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and
(i) any assignment in bankruptcy made in respect of Royal Timbers;

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

legislation.

6. THIS COURT 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.

Justice, Ontario Superior Court of Justice
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Schedule A - Real Property

The lands and premises legally described as:

Part of lot 144 Concession 1, designated as Parts 31, 39 and 40 on
Plan 12R-27789, being part of PIN 01566-0979 (LT); LRO #12
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Schedule B

Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

KEVIN D’AMORE

Applicant
-and —
BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Thomas of the Ontario Superior
Court of Justice (the "Court") dated June 5, 2013, as amended, BDO Canada Limited
(“BDO”) was appointed as the receiver (the "Receiver") of the assets, undertakings and

properties of Banwell Development Corporation and Royal Timbers Inc. (‘Royal Timbers”).

B. Pursuant to an Order of the Court dated June __ , 2019, the Court approved the
conveyance by the Receiver to the Corporation of the City of Windsor (the “City”) of the real
property legally described on Schedule B1 hereto (the “Real Property”) and vesting in the City
all of Royal Timbers’ right, title and interest in and to the Real Property, which vesting is to be
effective with respect to the Real Property upon the delivery by the Receiver to the City of this

Receiver’s Certificate.
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THE RECEIVER CERTIFIES the following:

47

1. This Certificate was delivered by the Receiver at [TIME] on

[DATE].

396122911

BDO CANADA LIMITED solely in its capacity
as Court-appointed receiver of Banwell
Development Corporation and Royal Timbers
Inc. and not in its personal capacity

Per:

Name: Stephen N. Cherniak
Title: Senior Vice President



Schedule B1 - Real Property

The lands and premises legally described as:

Part of lot 144 Concession 1, designated as Parts 31, 39 and 40 on
Plan 12R-27789, being part of PIN 01566-0979 (LT); LRO #12

396122911
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Schedule C — Claims to be deleted and expunged from title to the Real Property

Registration
Number

CE163177

CE269243

CE269244

CE269246

CE269247

CE269248

CE269250

CE269253

CE286717

Date

2005/08/10

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/08/08

Instrument

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Construction

Amount

$8,000,000

$252,693

$103,706

$289,209

$96,403

$83,257

$194,267

$201,570

$385,450

Parties From

Banwell
Development
Corporation

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

J. Lepera
Contracting

Parties to

Bank of
Montreal

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick

Simba Group
Developments
Limited and
D'Amore,
Patrick
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CE292456

CE297633

CE297634

CE304400

CE304401

CE569187

CE714324

CE714326

CE714327

CE714329

CE714330

CE714331

CE714332

CE715026

2007/09/12

2007/10/12

2007/10/12

2007/11/23

2007/11/23

2013/06/18

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/30

Lien

Certificate

Construction
Lien

Construction
Lien

Certificate

Certificate

APL Court
Order

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transmisson
Charge

Transfer of
Charge

$42,828

$44,778

Inc.

Superior Court
of Justice

J. Lepera
Contracting
Inc.

J. Lepera
Contracting
Inc.

Superior Court

of Justice

Superior Court
of Justice

Superior Court
of Justice

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

D'Amore,
Patrick

Simba Group
Developments
Limited

D'amore, Scott

J. Lepera
Contracting
Inc.

J. Lepera
Contracting
Inc.

J. Lepera
Contracting
Inc.

BDO Canada

D'Amore,
Scott

D'Amore,
Scott

D'Amore,
Scott

D'Amore,
Scott

D'Amore,
Scott

D'Amore,
Scott

D'Amore,
Scott

Windsor
Family Credit
Union Limited
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Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants related to
the Real Property

a) The reservations, limitations, provisions and conditions expressed in the original
Agreement from the Crown and all statutory exceptions to title;

b) Any registered restrictions or covenants that run with the Real Property provided the
same have been complied with in all material respects;

c) Any easements, rights of way, or right of re-entry in favour of a developer, not materially
or adversely impairing the present use of the Real Property;

d) Any agreements with municipal, utilities or public authorities provided the same have
been complied with in all material respects; and

e) Any minor encroachments which might be revealed by an up to date survey of the Real
Property; and

f) The following instruments:

Registration Date Instrument Amount | Parties From Parties to
Number

D37712178 | 1991/12/18 | APL (General) See Document | E&E
Builders
Limited

Di Mambro &
Mancini
Construction
Ltd.

LT336126 2002/02/05 | Bylaw The
Corporation of
the City of
Windsor

CE144181 2005/05/04 | Transfer $3,760 | D'Amore, Pat The
Easement Corporation
of the City of
Windsor

The Windsor
Utilities
Commission-
Water
Division

Enwin
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CE185377

CE191966

12R22842
12R22922

CE267537

CE269223

CE269224

CE269225

CE269226

CE269227

CE269228

CE269392

CE277655

2005/11/29

2006/01/04

2006/11/21
2007/02/07

2007/04/12

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/25

2007/06/15

APL  Absolute
Title

No Sub
Agreement

Plan Reference
Plan Reference

Transfer
Easement
Transfer
Transfer
Transfer
Transfer
Transfer
Transfer
Transfer

Easement

APL
Consolidate

$1

$1

$1

$1

$1

$1

$1

$1

Banwell
Development
Corporation

The
Corporation of
the City of
Windsor

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Powerlines
Limited

Union Gas
Limited

Bell Canada

Cogeco
Cable
Systems Inc.

Banwell
Development
Corporation

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Bell Canada.
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CE287636

CE447653

CE447656

CE449307

CE828900

CE882405

CEB883362

12R27789

2010/11/02

2010/11/02

201011117

2018/05/14

2019/04/23

2019/04/29

2019/05/14

Transfer

Notice

Notice

LR's Order

APL
Consolidate

Transfer
Rel&Aband

Transfer
Rel&Aband

Plan Reference

$1

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Land Registrar

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.

Royal
Timbers Inc.
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KEVIN D'’AMORE BANWELL DEVELOPMENT CORPORATION, 928579 Court File No: CV-11-17088
and ONTARIO LIMITED, SCOTT D’AMORE and ROYAL
Applicant TIMBERS INC. Respondents
ONTARIO

SUPERIOR COURT OF JUSTICE

Proceeding commenced at WINDSOR

APPROVAL AND VESTING ORDER

MILLER THOMSON LLP

One London Place

255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8

Tony Van Klink LSUC#: 29008M
Tel: 519.931.3509
Fax: 519.858.8511

Sherry A. Kettle LSUC#: 53561B
Tel: 519.931.3534
Fax: 519.858.8511

Lawyers for BDO Canada Limited,
Receiver of Banwell Development
Corporation and Royal Timbers Inc.
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Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE REGIONAL SENIOR ) DAY, THE DAY

JUSTICE THOMAS OF JUNE, 2019

BETWEEN:

KEVIN D’AMORE

Applicant
-and -
BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as Court-appointed
receiver (the “Receiver”) of the assets, undertakings and properties of Banwell Development
Corporation and Royal Timbers Inc. (‘Royal Timbers”) pursuant to the Order of The

Honourable Mr. Justice Thomas dated June 5, 2013 as amended, for, inter alia, an order,

(a) if necessary, abridging or waiving the time for service and filing, dispensing with
service, or validating the method of service of all motion confirmation forms, the
Motion Record, including the Notice of Motion and the Twelfth Report of the
Receiver dated June 5, 2019 and all appendices thereto (the “Twelfth Report”)
and all supplementary motion materials, if any, and directing that any further
service of same be dispensed with such that this motion is properly returnable on

a date to be determined by Regional Senior Justice Thomas;
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(b) approving the Twelfth Report and the activities and actions of the Receiver

described therein; and

(c) approving the Banwell Statement of Receipts and Disbursements, the Royal
Timbers Statement of Receipts and Disbursements and the Real Ranchs’ Trust
Account Statement of Receipts and Disbursements, each as defined in the
Twelfth Report; and

(d) approving the professional fees and disbursements of the Receiver, and Miller

Thomson LLP, counsel to the Receiver.
was heard in writing this day at the Courthouse, 245 Windsor Avenue, Windsor, Ontario.

ON READING the Twelfth Report, the motion being unopposed, and on noting that no
one appeared, although properly served as appears from the affidavit of Catherine A. O’Neill

sworn June , 2019, filed.

1. THIS COURT ORDERS that the time for service and filing of all motion confirmation
forms, the Motion Record, including the Notice of Motion and the Twelfth Report, are hereby
abridged and validated, as necessary, such that this motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Twelfth Report and the activities and actions of the

Receiver described therein are hereby approved.

3. THIS COURT ORDERS that the Banwell Statement of Receipts and Disbursements,
the Royal Timbers Statement of Receipts and Disbursements and the Real Ranchs’ Trust
Account Statement of Receipts and Disbursements, each as defined in the Twelfth Report, be

and the same are hereby approved; and

4. THIS COURT ORDERS that the Professional Fees of the Receiver and its legal counsel,
Miller Thomson LLP, as described in the fee affidavits of Stephen Cherniak sworn June 4, 2019

and Sherry Kettle sworn June 5, 2019 be and the same are hereby approved.

Justice, Ontario Superior Court of Justice
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KEVIN D’AMORE BANWELL DEVELOPMENT CORPORATION, 928579 Court Eile No: CV-11-17088
and ONTARIO LIMITED, SCOTT D’AMORE and ROYAL
TIMBERS INC.
Applicant Respondents
ONTARIO

SUPERIOR COURT OF JUSTICE

Proceeding commenced at WINDSOR

ORDER

MILLER THOMSON LLP

One London Place

255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8

Tony Van Klink LSUC#: 29008M
Tel: 519.931.3509
Fax: 519.858.8511

Sherry A. Kettle LSUC#: 53561B
Tel: 519.931.3534
Fax: 519.858.8511

Lawyers for BDO Canada Limited,
Receiver of Banwell Development
Corporation and Royal Timbers Inc.
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Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
KEVIN D’AMORE
Applicant
-and -
BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,

SCOTT D’AMORE AND ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

TWELFTH REPORT TO THE COURT SUBMITTED BY BDO CANADA LIMITED,
AS RECEIVER OF BANWELL DEVELOPMENT CORPORATION
AND ROYAL TIMBERS INC.

June __ 2019
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Introduction and Background

Introduction

This report is submitted by BDO Canada Limited, in its capacity as Receiver
(“BDO” or the “Receiver”’) of all assets, undertakings and properties (the
“Property”) of Banwell Development Corporation (“Banwell”’) and Royal Timbers

Inc. (“Royal Timbers” and collectively with Banwell, the “Companies”).

Upon application of Bank of Montreal (“BMO”), BDO was appointed as Receiver
by the Order of Mr. Justice Thomas dated June 5, 2013 (the “Appointment
Order”). A copy of the Appointment Order is attached as Appendix A to this
report.

Background

At all material times, the Companies were engaged in the development of the
lands located just west of Banwell Road in the City of Windsor, Ontario (the
‘Lands”). Banwell developed and sold that part of the Lands comprised of
residential building lots in what is known as the Royal Timbers Subdivision (the
‘Royal Timbers Subdivision”) and Royal Timbers developed the commercial
portion of the Lands, including the construction and subsequent leasing of a
commercial plaza located at the southwest corner of the Lands at the junction of

Banwell Road and Wildwood Drive, Windsor, Ontario (the “Commercial Plaza”).

Banwell was originally a joint venture between Mr. Murray Troup (“Troup”) and
Mr. Patrick D’Amore (“‘D’Amore”), with ownership held equally by Troup, through
his holding company, 928579 Ontario Limited, and D’Amore, as trustee for his
sons Kevin D’Amore (“Kevin”) and Scott D’Amore (“Scott”), as beneficiaries. In
August 2011, D’Amore passed away resulting in D’Amore’s 50% shareholding in

Banwell vesting equally in each of Kevin and Scott.
Royal Timbers is the wholly-owned subsidiary of Banwell.

Since its appointment on June 5, 2013, the Receiver has undertaken various

activities, including, without limitation, the sale of the Commercial Plaza and
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numerous residential building lots contained in the Royal Timbers Subdivision. A
number of reports have been filed by the Receiver in these proceedings wherein
these activities and transactions are described in greater detail. Mr. Justice
Thomas has made several Orders since the commencement of proceedings,

including, but not limited to the following:

By Order dated July 23, 2013 (the “Omnibus Approval and Vesting Order”), as
amended by Order dated December 2, 2013 (the “Amended Omnibus Approval
and Vesting Order”) Mr. Justice Thomas prospectively approved the sales
transactions in respect of each of the remaining lots in the Royal Timbers
Subdivision and prospectively vested all of Banwell’s right, title and interest in and

to the lots subject to certain conditions and restrictions.

By Order dated December 13, 2013 (the “Commercial Plaza Approval and
Vesting Order”), Mr. Justice Thomas, among other things, approved the
Commercial Plaza Transaction, vesting all of Royal Timbers’ right, title and
interest in the Commercial Plaza in Avila Investments Limited, directed the
Receiver to hold the net proceeds and declared that the Encumbrances attached
to such net proceeds in the same manner and to the same extent as they
attached to the Commercial Plaza prior to completing the Commercial Plaza

Transaction.

By Order dated January 27, 2014 (the “Distribution Order”), Mr. Justice Thomas,
among other things, authorized the Receiver to pay $1,917,494.69, plus per diem
interest and legal costs from January 20, 2014 to the date of payment in full and

final satisfaction of all claims of BMO against Royal Timbers.
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Under the terms of the Appointment Order, the Receiver's mandate was to
refinance or realize upon the Property as may be required to repay the debts
owing by the Companies to BMO and to pay the realty taxes owing upon the
Property. In Reasons dated June 10, 2014, Mr. Justice Thomas made an order
expanding the Receiver's mandate and ordered a full receivership of the

Companies.

By Order dated March 3, 2015 Mr. Justice Thomas, among other things, approved
the sale process and power of sale transactions for 22 lots owned by Real
Ranchs Inc. (the Real Ranchs’ Lots), discharging BMO and Simba Group
Developments Limited (“Simba”) mortgage security from title to the Real Ranchs’
Lots; and directing the Receiver to hold the net proceeds from the sale of the Real
Ranchs’ Lots in a segregated trust account. The Order also approved the sale of
the commercial lot municipally known as 3990 Wildwood Drive, Windsor (“Block
200”) to 838605 Ontario Limited and vested all of Royal Timbers’ right, title and
interest in Block 200 in 8388605 Ontario Limited.

The Order dated March 3, 2015 also authorized the Receiver to pay BMO the full
amount of Banwell indebtedness to BMO when such funds are available to the
Receiver.

By Order dated June 24, 2015 (the “Phase 3 Lands Approval and Vesting
Order”) Mr. Justice Thomas approved the sale of Lots 103-106, Block 121 and
Block 122 Plan 12M-533, Windsor (the “Phase 3 Lands”) to Hadi Custom Homes
Inc. (“Hadi”) and vested all of Banwell’s right, title and interest in the Phase 3
Lands in Hadi.

By further Order dated June 24, 2015 (the “Simba Distribution Order”) Mr.
Justice Thomas approved the distribution to Simba and D’Amore Estate of an
amount equal to all amounts secured by the Simba and D’Amore mortgages, as
defined in the Eighth Report to the Court dated June 12, 2015, as and when funds
are available to the Receiver provided that prior to making such distribution

written notice is provided to the Service List.
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By Order dated October 6, 2015 (the “Phase 3 One Foot Reserve Block Order”)
Mr. Justice Thomas approved the sale of certain one foot reserve blocks over the
Phase 3 Lands to Hadi and deleting from title all claims and encumbrances to the

Phase 3 One Foot Reserve Blocks, except permitted encumbrances.

By Order dated March 27, 2017 (the “Tecumseh Parcels Approval and Vesting
Order”) Mr. Justice Thomas approved the sale of the commercial lots owned by
Banwell being Part Lots 142 & 143, Concession 1 (McNiff's), Designated as Parts
22, 23, 25, 27 on Reference Plan 12R-21671 and Part 1 on Reference Plan 12R-
22066, Except Plan 12M-546; City of Windsor, Essex County, (the “Tecumseh
Parcels”) to Goodwill Industries — Essex Kent Lambton Inc. (“Goodwill”) and
vested all of Banwell’'s right, title and interest in the Tecumseh Parcels in

Goodwill.

By further Order dated May 29, 2017, (the “Simba Mortgages and D’Amore
Advances Order”’) Mr. Justice Thomas, among other things, approved the
schedule prepared by the Receiver, and included as Appendix F to the Tenth
Report, as the basis for future payments to be made by the Receiver under the
Simba and D’Amore mortgages, and declared that that the $871,000 advanced to
the Companies during 2009 by D’Amore is properly repayable to the estate of

D’Amore.

The Receiver submitted an Eleventh Report to the Court dated February 5, 2018
(the “Eleventh Report”) in support of a motion for, among other things, an Order
approving the sale of the commercial lot owned by Royal Timbers being Part Lot
143 Con 2 (PT Old Banwell Road closed by LT336126) designated as Parts 9 &
12 PL 12R19305 subject to easement over Parts 9 & 12 PL 12R19305 as in
LT336127, together with row over Parts 8 & 11 PL 12R19305 as in LT 387015;
Part Lot 144 Con 2 designated as Parts 3 & 6 PL 12R19305, subject to easement
over Part 3 PL 12R19305 as in R1541523, together with right over Parts 2, 5, 8 &
11 PL 12R19305 as in R1539706; subject to and together with an easement as in
CE267537; City of Windsor, Essex County (“3155 Banwell”) to Taplane Inc.

(“Taplane”) and directing the Receiver to enter into and complete the transaction
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contemplated therein (the “3155 Banwell Transaction”). A copy of the Eleventh

Report (without appendices) is attached as Appendix B.

By Order dated February 13, 2018 (the “3155 Banwell Approval and Vesting
Order”) Mr. Justice Thomas approved the 3155 Banwell Transaction and vested
all of Royal Timbers’ right, title and interest in Taplane. A copy of the 3155
Banwell Approval and Vesting Order is attached as Appendix C.



21

67

Terms of Reference

In preparing this, the Receiver's Twelfth Report, the Receiver has relied upon
unaudited and draft, internal financial information obtained from the Companies’
books and records and discussions with former management and staff (the
“Information”). The Receiver has not audited, reviewed or otherwise attempted to
verify the accuracy or completeness of the Information and expresses no opinion, or

other form of assurance, in respect of the Information.
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Purpose of The Receiver’s Twelfth Report

This constitutes the Receiver’'s Twelfth Report to the Court (the “Twelfth Report”) in

this matter and is filed:

(@)

To provide this Court with information on:

(iii)

(iv)

the Receiver’s activities since the date of the Eleventh Report;

the proposed conveyance by the Receiver to the City of Windsor (the
“City”) of three small parcels of land for the construction of a signalized

intersection;

the proposed sale by the Receiver of four commercial lots located on

Banwell Road and owned by Royal Timbers; and

the proposed sale by the Receiver of a small portion of the commercial
lands located on Banwell Road and owned by Royal Timbers to correct
an encroachment issue.

In support of an order of the Court:

(i)

approving the conveyance by the Receiver to the City of the parcels of
land described as Parts 31, 39 and 40 on 12R-27789 (“Parts 31, 39
and 40”) and vesting title to Parts 31, 39 and 40 in the City free and
clear of any and all claims and encumbrances, other than the

permitted encumbrances;

approving the Agreement of Purchase and Sale dated effective
November 13, 2018 between the Receiver, as vendor, and Banwell
Gardens Care Centre Facility Inc. (“Banwell Gardens”), as purchaser,
in respect of the lands comprised by Part of lots 143 & 144 Concession
1, designated as Parts 1, 2, 3, 4, 11, 12, 13, 14, 15, 26, 27, 28, 29 and
30, Plan 12R-27789, being part of PIN 01566-0979 (LT); LRO #12 (the

‘Banwell Road Parcels 1-4 APS”), and authorizing the Receiver to



(iif)

(iv)

(v)

(vi)

(vii)

(viii)
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enter into and complete the transaction contemplated therein (the

“‘Banwell Road Parcels 1-4 Transaction”);

vesting in Banwell Gardens all of Royal Timbers’ right, title and interest
in and to Banwell Road Parcels 1-4 free and clear of any and all claims

and encumbrances, other than the permitted encumbrances;

approving the Agreement of Purchase and Sale dated January 3,
2019, and to be amended in respect of the completion date, between
the Receiver, as vendor, and 2248144 Ontario Limited, as purchaser,
in respect of the lands comprised by Part of lots 143 & 144 Concession
1, designated as Part 24 on Plan 12R-27789, being part of PIN 01566-
0979 (LT); LRO #12 (“Part 24”) and directing the Receiver to enter into
and complete the transaction contemplated therein (the “Part 24

Transaction”);

vesting in 2248144 Ontario Limited all of Royal Timbers’ right, title and
interest in and to Part 24 free and clear of any and all claims and

encumbrances, other than the permitted encumbrances;

approving the Twelfth Report and the activities of the Receiver

described therein;

approving the Receiver's interim Statement of Receipts and
Disbursements for each of Banwell, Royal Timbers and Real Ranchs
Trust Account for the period ending April 30, 2019 (the “Banwell
Statement of Receipts and Disbursements”, the “Royal Timbers
Statement of Receipts and Disbursements” and “Real Ranchs
Trust Account Statement of Receipts and Disbursements”,

respectively);

approving the professional fees and disbursements of BDO as
Receiver (“BDO Fees”);



(ix)

(x)
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approving the professional fees and disbursements of Miller Thomson
LLP (“MT”), counsel to the Receiver (“MT Fees” and collectively with

the BDO Fees, the “Professional Fees”); and

sealing the Confidential Supplement to the Twelfth Report (the
“Confidential Supplement”) until further Order of the Court.
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Receiver’s Activities

In its Eleventh Report the Receiver reported to the Court on its activities through
February 5, 2018.

In this the Twelfth Report, the Receiver reports on its activities since the date of the

Eleventh Report

Royal Timbers subdivision

Phases 1 and 3

4.3

4.4

4.5

4.6

4.7

Phase 1 of the Royal Timbers subdivision (“Phase 1”) was assumed by the City

several years prior to the appointment of the Receiver.

In 2015 the Receiver sold two remaining residential lots in Phase 1 owned by

Banwell, and a third lot located in Phase 1 under power of sale proceedings.

One serviced, but irregularly shaped residential lot owned by Banwell remained

available for sale (“Lot 60”).

On May 10, 2018 the Receiver listed Lot 60 for sale with Bob Pedler Real Estate
Limited of Windsor at a listing price of $79,900. On June 6, 2018 the Receiver

completed the sale of Lot 60.

As noted in the Introduction and Background section of this report, and pursuant to
the Phase 3 Lands Approval and Vesting Order, the sale of the Phase 3 Lands to
Hadi was completed on July 31, 2015.

Phases 2 and 4

4.8

As outlined in the Eighth Report of the Receiver and prior reports, the Receiver
completed the sale of all residential lots owned by Banwell in Phases 2 and 4 of the
Royal Timbers subdivision (“Phase 2” and “Phase 4”) and the 22 Real Ranchs lots
located in Phase 4. Including Phase 1, the Receiver has completed the sale of 83 lots

in total. No residential lots remain unsold.

10
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The Tenth and Eleventh Reports outlined the Receiver’s activities in completing the
roads, sidewalks and infrastructure in Phase 2 and Phase 4 of the Royal Timbers
subdivision and the status of the storm water management pond (the “Pond”) located
within Phase 2.

On November 15, 2017 the engineer engaged by the Receiver, RC Spencer
Associates Inc. (“Spencer”) advised the City that all work had been completed to City
standards, including final inspections and recommended that Phase 4 be accepted

and assumed.

On November 30, 2017 Spencer advised the City that all work had been completed to
City standards, including final inspections and recommended that all of Phase 2 be
accepted and assumed, save and except for the Pond. The City subsequently
advised that Phase 2 would not be assumed, pending a third party engineering
review of the performance and design of the Pond. It was the Receiver’s view that a

third party review was not warranted and Phases 2 and 4 should be assumed.

Following various correspondence with the City that failed to produce a resolution,
and in an effort to expedite the assumption of Phases 2 and 4, the Receiver engaged
its legal counsel, MT to address the outstanding issues. On November 13, 2018, MT
advised the City of its position that the requirements for the assumption of Phases 2

and 4 had been satisfied for some time.

Subsequently the City’s in-house legal counsel provided MT with a copy of the Storm
Water Management Plan Review completed by Dillion Consulting (“Dillon”) on
November 30, 2018.

It is the view of the Receiver, MT and Spencer that the Dillon report does not
demonstrate that the Pond facility was not constructed in accordance with the design

that was approved by various regulatory bodies in 2004/2005.

The issue of the City assumption of Phases 2 and 4 remains unresolved. Letters of
credit in favour of the City in the amount of $225,000 (Phase 2) and $75,000 (Phase

4) remain in place. Failing a resolution, an application to the Court will be required.

11



73

Robinet Road Services Cost Sharing

4.16

417

4.18

Section 4 of the Tenth Report outlined the arrangements under which Robinet Road
property owners would reimburse Banwell for a portion of the cost of installing
services at the rear of their lots, thus making the rear half of their lots suitable for

severance.

As outlined in the Eleventh Report, the Receiver received the full amount of funds
applicable to the cost sharing for Phase 2 totalling $595,876.17 and completed the
related conveyance of the Phase 2 Reserve Blocks to the City on October 4, 2017.
Since the Eleventh Report the Receiver has reimbursed the City $13,926.56 for the
cost of water connections that were provided for in the cost sharing calculation, but

not installed in the original construction.

The Receiver has confirmed that all required documentation applicable to the cost
sharing for Phase 4 has been submitted to the City by Spencer and the report is
under review by the City’s finance department before going to City Council for

approval.

Commercial Lands

4.19

4.20

4.21

Pursuant to the 3155 Banwell Approval and Vesting Order, the Receiver completed

the sale of 3155 Banwell to Taplane on February 28, 2018.

The Eleventh Report summarized the Receiver’s efforts to sell the approximately 9.64
acres of commercial development land owned by Royal Timbers that are located on
the west side of Banwell Road (the “Banwell Road Commercial Lands”). The report
identified several factors that have negatively impacted the saleability of the lands to

date.

The Eleventh Report also noted that the Receiver had engaged a consultant, MGS
Real Estate Consulting Inc. (“MGS”) to evaluate options for the Banwell Road
Commercial Lands, including engaging in preliminary discussions with the City. The
Receiver noted that options may include: re-location of the roadway between parcels;

deletion of existing site plans registered on title; removal of the mutual services

12
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4.23

4.24

4.25
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agreement; and creation of a new reference plan for 10 rectangular parcels of

approximately one acre each, having equal frontage on Banwell Road.

In consultation with MGS, the Receiver has undertaken a lengthy process to revise

and reconfigure the Banwell Road Commercial Lands, including, but not limited to:

(a) Discharge from title of several site plan control agreements with the City for

which the respective commencement dates had passed.

(b) Consolidation of Property Identification Numbers (“PINs”) of the existing

parcels.

(c) Several applications to the City Committee of Adjustment (“Committee of
Adjustment”) regarding the proposed new reference plan, easements for
parking and ingress/egress and conveyance of land to the City for
construction of a signalized intersection at the corner of Banwell Road and

Palmetto Street (the “Palmetto Intersection”).

(d) Prepare new survey and subsequent revisions to create the new reference

plan.

(e) Prepare new or amended shared parking agreement and mutual services

agreement.

) Abandon certain existing easements no longer required and registration of

new easements.

The new reference plan, identified as 12R-27789 (the “New Reference Plan”) was
deposited with the Land Registry office on May 14, 2019 and is attached hereto as
Appendix D.

The Palmetto Intersection will control traffic from Banwell Road east to Palmetto
Street and west to an internal roadway to be constructed (the “Palmetto Extension”)

that will provide ingress and egress to the Banwell Commercial Lands.

Under a cost sharing agreement dated November 15, 2004 between Banwell, the City

and two other developers in the Banwell Road corridor, Banwell is responsible for

13
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50% of the costs to construct the Palmetto Intersection. No amounts had been paid
by Banwell or Royal Timbers prior to the appointment of the Receiver. Cost estimates
were prepared by D.C. McCloskey Engineering Ltd. as of September 12, 2014 and
the City previously advised that Banwell/Royal Timbers’ share was $207,311.00,

exclusive of HST.

It was the Receiver’'s view that construction of the Palmetto Intersection would bring
the Banwell Commercial Lands closer to development and improve the saleability of
the lands. Accordingly, the Receiver requested an updated cost from the City for
Banwell/Royal Timbers’, share of the Palmetto Intersection. The Receiver paid the
updated amount of $325,634.89, exclusive of HST, on October 17, 2018. This
amount reflects industry wide increases in construction costs. In February 2019, the
City confirmed that the project would be included in its 2019 capital budget, with the
tender expected in early spring. Subsequently, the City advised the Receiver of its
revised strategy to include the Palmetto Intersection as part of a substantial
expansion of Banwell Road scheduled for 2021. In the interim, the City has agreed to
allow temporary access to the Banwell Road Commercial Lands from Banwell Road

until the Palmetto Intersection is completed.

Several years prior to the appointment of the Receiver, the commercial lot known as
Block 100 under the original reference plan 12R-22842 (the “Prior Reference Plan”)
was sold by Royal Timbers to 2248144 Ontario Limited (2248144 Ontario”) and

developed as a dental/medical building (“Banwell Dental”) .

In the course of preparing surveys for the New Reference Plan, the Receiver
determined that a small portion of the parking lot for Banwell Dental encroachs on the

most southerly portion of the Banwell Road Commercial Lands.

In order to remedy this situation, the Receiver has entered into an Agreement of
Purchase and Sale with 2248144 Ontario, as purchaser, dated January 3, 2019 (the
“Part 24 APS”) with respect to a sliver of land comprising approximately 455 square
meters and identified as Part 24 on the New Reference Plan (“Part 24"). The
purchase price is $22,500. The Part 24 APS is subject to amendment to establish a
new completion date. The Receiver is seeking an Order vesting in 2248144 Ontario

all of Royal Timbers right, title and interest in Part 24 free and clear of any and all

14
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4.31

4.32

4.33

4.34
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claims and encumbrances, other than permitted encumbrances. A copy of the Part
24 APS is attached hereto as Appendix E.

The Receiver has entered into the Banwell Road Parcels 1-4 APS with Banwell
Gardens, as purchaser, with respect to Banwell Road Parcels 1-4. These lands
consist of 4 of the 10 parcels comprising the Banwell Road Commercial Lands. The

Banwell Road Parcels 1-4 Transaction is discussed in Section 5 of this Report.

Upon the completion of the Banwell Road Parcels 1-4 Transaction, the Receiver will
commence the construction of the Palmetto Extension to the rear (west) boundary of
the property and construction of an internal roadway and sewer services running
along the rear boundary of the property north to the south boundary of Banwell Road

Parcels 1-4 (the “Commercial Servicing”).

The Receiver recently adjusted the list prices for the Banwell Commercial Lands to
reflect the costs of the Commercial Servicing that will be paid by the Receiver and a

general increase in market activity for commercial development land.

Parcels 5 — 7 under the New Reference Plan are currently listed for sale with Royal
LePage Binder Real Estate (“LePage”) at a listing price of $1,329,900.

Parcels 8 — 10 under the New Reference Plan are currently listed for sale with
LePage at a listing price of $1,549,900. The listing price for Parcels 5 — 10 inclusive is
$2,899,900.

Simba Mortgages

4.35 Since the Eleventh Report, and pursuant to the Simba Mortgages and D’Amore
Advances Order and the Simba Distribution Order, on March 19, 2018 the Receiver
fully repaid the Simba mortgage registered as instrument CE 269275. The total
amount repaid was $552,568.05.

Other Matters

4.36 The Receiver continues to work with the Companies’ external accountants in

preparing annual financial statements for each of the Companies. Since the Eleventh
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Report, financial statements were prepared, and income tax returns filed for the fiscal
year ended May 31, 2018.
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5.4
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Conveyance of Palmetto Intersection lands to City of Windsor

As noted in section 4.22 of the Receiver's Activities, the Receiver made several
applications to the Committee of Adjustment in the course of the reconfiguration of

the Banwell Road Commercial Lands

The Receiver’s applications heard on June 28, 2018 were granted on the condition
that the Applicant/Owner gratuitously convey to the City “land sufficient to create a
signalized intersection at Banwell Road and Palmetto Street”. As discussed, the
Palmetto Intersection will benefit the Banwell Road Commercial Lands and this

condition was acceptable to the Receiver.

The required lands (previously defined as “Parts 31, 39 and 40”) were incorporated
into the new survey and New Reference Plan for the Banwell Road Commercial
Lands.

Accordingly, the Receiver requests the approval of the Court to gratuitously convey
Parts 31, 39 and 40 to the City and vest Parts 31, 39 and 40 in the City.
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Receiver’s Sale of Banwell Road Parcels 1-4

Banwell Road Parcels 1-4 (or the “Property”) consist of 4 parcels of vacant
commercial development land comprising approximately 3.58 acres. They represent
the portion of the Banwell Road Commercial Lands located north of Palmetto Street,

and south of 3155 Banwell, which was sold by the Receiver on February 28, 2018.

Based on the draft New Reference Plan, the Receiver listed Banwell Road Parcels 1-
4 for sale with Royal LePage Binder Real Estate of Windsor, Ontario (“Royal
LePage”) at a combined list price for the 4 parcels of $1,529,000.

After some negotiations, on November 13, 2018 the Receiver entered into the
Banwell Road Parcels 1-4 APS for the sale of Banwell Road Parcels 1-4 to Banwell
Gardens. A copy of the Banwell Road Parcels 1-4 APS, with the purchase price
redacted, is attached hereto as Appendix F. An unredacted copy of the Banwell

Road Parcels 1-4 APS is attached as Appendix A to the Confidential Supplement.

The Receiver is seeking approval for the sale of Banwell Road Parcels 1-4 pursuant
to the Banwell Road Parcels 1-4 APS and a Vesting Order in respect of Banwell
Road Parcels 1-4.

Banwell Road Parcels 1-4 were previously subject to a full sale process conducted by
the Receiver in March 2016, and described in the Tenth Report of the Receiver, that
did not yield any offers. Banwell Road Parcels 1-4 have been listed for sale under
both the Prior Reference Plan and the proposed New Reference Plan since April 18,
2016.

The Receiver commissioned an appraisal of the Banwell Road Commercial Lands as
they were configured under the Prior Reference Plan by Metrix Realty Group of
London, Ontario (“Metrix”). Banwell Road Parcels 1-4 cover approximately the same
area as Blocks 700, 800 and 900 under the Prior Reference Plan. The Metrix
appraisal report of Blocks 500 to 900, dated March 24, 2015 (the “Metrix

Commercial Appraisal’) is attached as Appendix E to the Confidential Supplement.
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The Receiver’'s analysis of the Banwell Road Parcels 1-4 Transaction is contained in

the Confidential Supplement.

The Receiver requests that the Court make an order sealing the Confidential
Supplement to avoid the negative impact which the dissemination of the confidential
information contained therein might have should the Banwell Road Parcels 1-4
Transaction fail to close for any reason. Publication of the purchase price would
undermine the fairness of the resumption of the sale process that may be required if

the transaction does not close.

It is the Receiver's view that that the Banwell Road Parcels 1-4 Transaction is

appropriate in the circumstances.

The Receiver is of the view that it has maximized the realization available and the
Banwell Road Parcels 1-4 Transaction is commercially reasonable in all respects.
Given the foregoing, the Receiver is of the view that the Banwell Road Parcels 1-4
Transaction is in the best interest of the creditors and other stakeholders of the

Companies.

The Receiver recommends that this Court approve the completion of the Banwell

Road Parcels 1-4 Transaction.
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Statement of Receipts and Disbursements of the Receiver

The Receiver maintains a bank account with BMO in London, Ontario for each of

Banwell, Royal Timbers and the Real Ranchs Trust Account. Attached as Appendix

G, Appendix H and Appendix | respectively, are the Banwell Statement of Receipts

and Disbursements, Royal Timbers Statement of Receipts and Disbursements and

Real Ranchs Trust Account Statement of Receipts and Disbursements. Full details of

the Receiver’s receipts and disbursements to January 31, 2018 were provided in the

Eleventh Report. Detail of any line items that have changed by more than $1,000

since the Eleventh Report are as follows:

Receipts - Banwell

(a)

(b)

Sale of Lots ($1,786,990.85) — The Receiver received net proceeds totalling
$1,786,990.85 from completing the sales of 61 serviced lots in the Royal
Timbers subdivision and the unserviced Phase 3 Lands. Proceeds received
are net of VTB mortgages received as consideration, property tax arrears paid
to the City of Windsor and real estate commissions paid on closing for Lot 60.
The net proceeds include VTB registration fees of $3,842.00 paid by the

purchasers.

Sale of 3155 Banwell Road ($297,212.46) — The Receiver received
$297,212.46 from the sale of 3155 Banwell Road. The proceeds received
were net of real estate commissions and property tax adjustments on closing,

and were deposited to the Receiver’'s Banwell account.

City of Windsor — Robinet Road cost sharing ($581,949.61) — The Receiver
received $581,949.61 from the City for the Robinet Road services cost sharing
arrangement applicable to Phase 2 of the Royal Timbers subdivision. This
amount is net of funds reimbursed to the City since the Eleventh Report for
the cost of water connections that were provided for in the cost sharing

calculation, but not installed in the original construction.
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GST / HST refunds ($427,689.16) — The Receiver received $427,689.16 in

refunds on HST returns filed.

Disbursements - Banwell

(a)

(e)

Construction ($1,141,140.65) — The Receiver has paid $1,141,140.65 in
construction costs for: Block 120 paving and sidewalks; Phase 2 sidewalks,
curb repair, base asphalt repair and surface paving; sewer flushing and
camera inspection; storm water retention pond rehabilitation, pump

replacement and electrical; and other projects.

Receiver’s fees ($712,178.48) — BDO’s interim accounts through January 19,
2017 have been approved by the Court and $509,917.34, excluding HST,
was paid from the Banwell account. BDO’s interim accounts for the period
January 20, 2017 to October 18, 2018 in the amount of $202,261.14,
excluding HST, were paid from the Banwell account and are subject to Court

approval.

Property taxes ($559,129.95) — The Receiver paid $559,129.95 to the City of
Windsor for property tax arrears from 2010 through December 31, 2013, and
from 2014 through 2019 on a current basis. Royal Timbers property taxes
have been paid from the Banwell account since 2017. Property taxes
previously paid on Real Ranchs’ lots have been repaid from the Real Ranchs

Trust Account.

Legal fees ($371,905.54) — MT’s accounts through December 31, 2016 have
been approved by the Court and $289,020.41, excluding HST, was paid from
the Banwell account. MT’s interim accounts for the period January 1, 2017 to
March 28, 2019 in the amount of $82,885.13 were paid from the Banwell

account and are subject to Court approval.

HST Paid ($361,126.16) — The Receiver paid $361,126.16 in HST on its

disbursements.

Professional fees — Engineering & Survey ($169,302.11) — The Receiver paid

$156,527.60 to RC Spencer Associates Inc. for engineering and supervision
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fees in connection with the following: Block 120 paving; Phase 2 sidewalk
construction, curb repair, base asphalt repair and surface paving, storm water
retention pond rehabilitation, pump electrical and City assumption issues;
Phase 4 sidewalk construction and surface paving; and other projects. The
Receiver paid $12,774.51 to Verhaegen Land Surveyors for surveying of

Block 120, the Banwell Commercial Lands and other projects.

Accounting fees ($68,715.000 — The Receiver paid $68,715.00 to Grant
Thornton LLP (formerly Hyatt Lassaline LLP) for the preparation of Banwell

and Royal Timbers financial statements and income tax returns.

Repairs and Maintenance ($51,379.23) — The Receiver paid $51,379.23 for
landscaping, grass/weed cutting, snow removal and repairs and maintenance

to the lots and subdivision infrastructure.

Letter of Credit fees ($41,5616.64) — The Receiver has paid annual fees to
BMO totaling $41,516.64 to maintain letters of credit posted with the City.

City of Windsor application fees ($32,675.12) — The Receiver paid
$32,675.12 to the City to process applications to the Committee of Adjustment
for each of the commercial parcels in the New 12R and various by-law, zoning

and signage permit applications.

Utilities ($11,425.81) — The Receiver paid $11,425.81 in utilities for the storm

water retention pond/pump and Enwin connection/installation charges.

Other Professional Fees ($7,777.000 — The Receiver paid $7,777.00 in

professional fees for miscellaneous legal and consulting, including MGS.

Insurance ($7,404.48) — The Receiver paid $7,404.48 for the insurance

premiums on the combined Banwell and Royal Timbers policy.

Receipts — Royal Timbers

(a)

GST / HST refunds ($31,051.40) — The Receiver received $31,051.40 in

refunds on HST returns filed.
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Disbursements — Royal Timbers

(@)

No changes > $1,000

Receipts — Real Ranchs Trust Account

(a)

No changes > $1,000

Disbursements — Real Ranchs Trust Account

(@)

Construction ($488,661.07) — The Receiver has paid $488,661.07 in
construction costs for the Palmetto Intersection, Phase 4 sidewalks and curb
repairs, surface paving, sewer flushing and camera inspection and

landscaping.

HST Paid ($34,760.25) — The Receiver paid $34,760.25 in HST on its

disbursements.
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8. Fees and Disbursements of the Receiver and
Counsel to the Receiver

Pursuant to Paragraph 19 of the Appointment Order, 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 the Receiver and counsel to the Receiver have been
granted 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 as

security for payment of the Professional Fees (the “Receiver’s Charge”).

Pursuant to paragraph 21 of the Appointment Order, the Receiver is at liberty, from
time to time, to apply reasonable amounts, out of the monies in its hands, against the
Professional Fees and such amounts shall constitute advances against the

Professional Fees when and as approved by the Court.

Attached as Appendix J is the fee affidavit of Stephen N. Cherniak sworn June 4,
2019 containing BDO'’s interim accounts as Receiver for the following periods:
o January 19, 2017 to April 17, 2017
o April 18, 2017 to June 16, 2017
o June 17, 2017 to December 20, 2017
o December 21, 2017 to March 31, 2018
o March 16, 2018 to June 22, 2018
o June 23, 2018 to October 18, 2018
o October 19, 2018 to February 28, 2019

The Receiver’s fees paid to date, excluding HST, for Banwell and Royal Timbers are

as follows:
Fees paid and Court approved - $706,275.82
Fees paid, but not yet Court approved - 202,261.14
Fees neither paid, nor Court approved - 43,052.84
$951,589.80

24



86

8.5 The Receiver submits that the hourly rates charged by the Receiver and its staff are
commensurate with commercially reasonable rates for mid-market insolvency firms in
the Southwestern Ontario region.

8.6 Attached as Appendix K is the fee affidavit of Sherry Kettle, sworn June 5, 2019
containing the interim accounts of MT for the period January 1, 2017 to March 28,
2019.

8.7 MT’s fees paid to date, excluding HST, for Banwell and Royal Timbers are as follows:

Fees paid and Court approved - $447,866.59
Fees paid, but not yet Court approved - 82,885.13
Fees neither paid, nor Court approved -

$530,751.72

8.8 It is the Receiver’s opinion that the Professional Fees are fair and reasonable and
justified in the circumstances and accurately reflect the work done by the Receiver

and MT in connection with the receivership during the relevant periods.
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Recommendations

The Receiver recommends and respectfully requests that this Court grant an Order:

(a)
(b)

approving the conveyance by the Receiver to the City of Parts 31, 39 and 40;

vesting in the City all of Royal Timbers’ right, title and interest in and to Parts
31, 39 and 40 free and clear of any and all claims and encumbrances, other

than permitted encumbrances;

approving the Banwell Road Parcels 1-4 APS and authorizing and directing
the Receiver to enter into and complete the Banwell Road Parcels 1-4

Transaction;

vesting in Banwell Gardens all of Royal Timbers’ right, title and interest in and
to the Banwell Road Parcels 1-4 free and clear of any and all claims and

encumbrances, other than permitted encumbrances;

approving the Part 24 APS and authorizing and directing the Receiver to enter

into and complete the Part 24 Transaction;

vesting in 2248144 Ontario all of Royal Timbers’ right, title and interest in and
to Part 24 free and clear of any and all claims and encumbrances, other than

permitted encumbrances;

sealing the Confidential Supplement filed with the Court from the public record
until the earlier of the completion of the transaction contemplated by the
Banwell Road Parcels 1-4 APS or further order of the Court;

approving the Twelfth Report and the activities and actions of the Receiver

described therein;

approving the Banwell Statement of Receipts and Disbursements, the Royal
Timbers Statement of Receipts and Disbursements and the Real Ranchs

Trust Account Statement of Receipts and Disbursements; and

approving the Professional Fees.
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All of which is Respectfully Submitted this gh day of June, 2019.

BDO Canada Limited in its capacity as Court Appointed Receiver
of the property, assets and undertakings of Banwell Development
Corporation and Royal Timbers Inc. and not in any personal capacity

Wozy

Per: Sflepﬁ%n-N/Ch‘e‘r/ak\eP/ A/ CA, CIRP
Licensed Insolvency Trustee
Senior Vice President
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_ Court File No. CV-11-17088
ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) Mﬂﬂ/ﬁﬂ/fy THE S57%.
-
JUSTICE - }8/?064 <. 7 ﬂb/my)- DAY OF JUNE 2013
BETWEEN:
' KEVIN D'AMORE
\ Applicant
B -and -

BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D'AMORE and ROYAL TIMBERS INC.

Respondents

APPLICATION UNDER SECTION 20’7 OF THE BUSINESS
CORPORATIONS ACT, R.S.0. 1990, C. B.16, AS AMENDED

ORDER

THIS MOTION made by Bank of Montreal (“BMO”)for an Order pursuant to
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing BDO Canada Limited as interim receiver-manager (in such
capacities, the "Receiver") without security, of all of the assets, undertakings and properties
of Banwell Development Corporation and Royal Timbers Inc. (collectively, the
"Corporations") acquired for, or used in relation to a business carried on by the Corporationé,
Wé.S heard this day at 245 Windsor Ave, Windsor Ontario, pending completion of the valuation
and sales process ordered pursuant to the Order of The Honourable Bruce Thomas rendered
July 26, 2012 (the “July 26, 2012 Order”) | |

ON READING the Affidavits of Grey Fedoryn sworn May 13,2013 and May 22, 2013 and

the Exhibits thereto and on hearing the submissions of counsel for the Applicant, the
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I%espondents and Bank of Montreal (“BMO”) and the Consent of the Respondents Banwell
Development Corporation, Royal Timbers Inc. (hereinafter referred to as the “Corporations™)
and the respondents Scott D’Amore Executor for the Estate of Patrick D’Amore, Scott
D’Amore (“Scott),Kevin D’Amore (“Kevin™), 928579 Ontario Limited (“928579),
and of Simba Group Developments Limited and BMO and on reading the consent of

BDO Canada L'imited. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 248(3)(b) and 209 of the Business
Corporations Act R.S.0. 1990 c. B16 and section 101 of the Courts of Justice Act, R.S.O.
1990, c. C.43 , BDO Canada Limited is hereby appointed Receiver-Manager, without security,
of all of the assets, undertakings and properties of the Corporations acquired for, or used in
relation to a business carried on by the Corporations, including all proceeds thereof (the
"Property"). The Receivership shall not terminate prior to repayment of the amounts owing by
the Corporations to BMO. The Receiver’s mandate is to forthwith refinance or realize upon the
Property as may be required in order to repay the debts owing by the Corporations to BMO and
to pay realty taxes owing upon the Property. For greater certainty, the implementation of the July

26,2012 Order will not delay or hinder the Receiver from carrying out its mandate.

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
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i

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

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 codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, thq 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 Corporations, 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 Corporations;

to engage consultants, appraisers, agents, experts, = auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including without limitation those conferred by
this Order;

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

or parts thereof;

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

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

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 Corporations, 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 Corporations;

to initiate, prosecute and continue the prosecution of any and all proceedings
and to defend all proceedings ﬁow pending or hereafter instituted with respect to
the Corporations, the Property or the Receiver, and to settle or compromise any
such proceedings save and except for the proceedings that relate to the July 26,
2012 Order. 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 Prop‘érty, including advertising and soliciting offers
in respect of the Property or any part or parté 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

in the ordinary course of business,

1. without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all

such transactions does not exceed $200,000; and

ii. with the approval of this Court in respect of .any transaction in which
the purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Mortgages
Act, as the case may be, shall not be required, and in each case the Ontario
Bulk Sales Act shall not apply. The Receiver is permitted to sell, convey or
transfer the assets of Banwell Development Corporation and to use the

proceeds to pay the debts of Royal Timbers Inc.
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m. to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof, free

and clear of any liens or encumbrances affecting such Property;

n. to report to, meet with and discuss with BMO and 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;

0. to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

p. to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and on
behalf of and, if thought desirable by the Receiver, in the name of the

Corporations;

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

Corporations may have; and

r. to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.

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

defined below), including the Corporations, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Corporations, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all
other persons acting on their 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
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advise the Receiver of the existence of any Property in such Person's possession or control,
shall grant immediate and continued access to the Property to the Receiver, and shall

deliver all such Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Corpofations, and any cdmputer 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.

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 ahd fully
copy all of the information cpntained therein whether by way of printing the information onto
paper or making copies of cc;mputer 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.

REPORT TO COURT
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. THIS COURT ORDERS that the Receiver will deliver its first report to the Court on
notice to BMO, Scott, Kevin and 928579 and all other interested parties within 45 days following
its appointment, which report will include its plan to carry out its mandate and the steps taken to
date.

FINANCIAL REPORTING TO STAKEHOLDERS

8. THIS COURT ORDERS that the Receiver shall prox}ide monthly financial reporting on
the 10" day of each month (and if the 10" is not a business day, the first business day following
the 10%® day of each month) to BMO, Scott, Kevin and 928579, including, but not limited to, a

statement of receipts and disbursements related to the Corporations and their operations.

NO PROCEEDINGS AGAINST THE RECEIVER

9. 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 CORPORA TIONS OR THE PROPERTY

10. THIS COURT ORDERS that, save and except for the July 26, 2012 Order, no
Proceeding against or in respect of the Corporations 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 Corporations or the

Property are hereby stéyed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

11. THIS COURT ORDERS that all rights and' remedies against the Corporations, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Receiver or leave of this Court, and further provided that nothing in this
paragraph shall (i) empower the Receiver or the Corporations to carry on any business which
the Corporations is not lawfully entitled to carry on, (ii) éxempt the Receiver or the Corporations
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,
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or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

12. 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 Corporations, without written consent of the

Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

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

with the terms of this Order or any further Order of this Court.
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EMPLOYEES

15. THIS COURT ORDERS that all employees of the Corporations shall remain the
‘employees of the Corporations until such time as the Receiver, on the Corporation's behalf, may
terminate the employment of such employees. The Recejver shall not be liable for any
employee-related liabilities, including any successor employer liabilities other than such
amounts as the Receiver may specifically agreé in writing to pay, or under the Wage Earner

Protection Program Act.

PIPEDA

16. THIS COURT VORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identiﬁablev 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 éales 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 Corporations, and shall
return all other personal information to the Receiver, or ensure that all other personél

information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might ‘cause or contribute to a spill, discharge, release
or deposit of a substance contrary ‘to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or
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relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protectz'bn 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.

LIMTI TA T. ION ON THE RECEIVER’S LIABILITY

18. 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 nevgligence or willful misconduct on its part, or under the Wage Earner Protection
Program Act. Nothing in this Order shall derogate from the protections afforded the Receiver by

any other applicable legislation.

RECEIVER'S ACCOUNTS

19. 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 fof 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.

20. 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 of the Ontario Superior Court of Justice sitting in

Essex County.

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
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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.

FUNDING OF THE RECEIVERSHIP
22, 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 total outstanding principal amount does
not exceed $500,000 (or such greater amount as this Court may by further Order authorize) at
any time, at such rate or rates of interest as it deems advisable for such period or periods of
time as it may arrange, for the purpose of funding the exercise of the powers and duties
conferred upon the Receiver by this Order, including interim expenditures. The whole of the
Property shall be and is hereby charged by way of a fixed and specific charge (the "Receiver's
Borrowings Charge") 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.

23. ° 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.

24. THIS COURT ORDERS that the Receiver 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.

25.  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
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26. 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.

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

28. 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.

29.  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 represéntative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

30. THIS COURT ORDERS that BMO shall have its costs of this motion, up to and
including entry and service of this Order, on a substantial indemnity basis to be paid by the
Receiver from the Corporations' estate with such priority and at such time as this Court

may determine.

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

order.
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SCHEDULE "A"

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNTS$____ .
1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver")

of the assets, undertakings and properties of Banwell Development Corporation and
Royal Timbers Inc. acquired fdr, or used in relation to .a business carried on by the ‘
Corporations, including all proceeds thereof (collectively, the “Property”) appointed
by Order of the Ontario Superior Court of Justice (the "Court") dated the day of

June, 2013 (the "Order") made in an action having Court file number 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.

The principal sum evidenced by this certificate is payable on demand by the Lender
with interest thereon calculated and compounded [daily][monthly not in advance on

the day of each month] after the date hereof at a -

notional rate per annum equal to the rate of per cent above the prime

commercial lending rate of Bank of _ from time to time.

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 u};on 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 tight of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

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

at the main office of the Lender at Toronto, Ontario.
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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 holder of this certificate.

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

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

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

DATED the(jt]%i(zy of June,
2013. BDO Canada Limited

solely in its capacity as Receiver of the
Property, and not in its personal capacity
Per:

- Name:
Title:

robapp\2510182_1.doc
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1. Introduction and Background

1.1 Introduction

1.1.1 This report is submitted by BDO Canada Limited, in its capacity as Receiver
(‘BDO” or the “Receiver”) of all assets, undertakings and properties (the
“‘Property”) of Banwell Development Corporation (“Banwell”) and Royal Timbers
Inc. (‘Royal Timbers” and collectively with Banwell, the “Companies”).

1.1.2 Upon application of Bank of Montreal (‘BMO”), BDO was appointed as Receiver
by the Order of Mr. Justice Thomas dated June 5, 2013 (the “Appointment
Order”). A copy of the Appointment Order is attached as Appendix A to this
report.

1.2 Background

1.2.1 At all material times, the Companies were engaged in the development of the
lands located just west of Banwell Road in the City of Windsor, Ontario (the
‘Lands”). Banwell developed and sold that part of the Lands comprised of
residential building lots in what is known as the Royal Timbers Subdivision (the
‘Royal Timbers Subdivision”) and Royal Timbers developed the commercial
portion of the Lands, including the construction and subsequent leasing of a
commercial plaza located at the southwest corner of the Lands at the junction of
Banwell Road and Wildwood Drive, Windsor, Ontario (the “Commercial Plaza”).

1.2.2 Banwell was originally a joint venture between Mr. Murray Troup (“Troup”) and
Mr. Patrick D’Amore (“D’Amore”), with ownership held equally by Troup, through
his holding company, 928579 Ontario Limited, and D’Amore, as trustee for his
sons Kevin D’Amore (“Kevin”) and Scott D’Amore (“Scott’), as beneficiaries. In
August 2011, D’Amore passed away resulting in D’Amore’s 50% shareholding in
Banwell vesting equally in each of Kevin and Scott.

1.2.3 Royal Timbers is the wholly-owned subsidiary of Banwell.
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1.2.4 Since its appointment on June 5, 2013, the Receiver has undertaken various
activities, including, without limitation, the sale of the Commercial Plaza and
numerous residential building lots contained in the Royal Timbers Subdivision. A
number of reports have been filed by the Receiver in these proceedings wherein
these activities and transactions are described in greater detail. Mr. Justice
Thomas has made several Orders since the commencement of proceedings,
including, but not limited to the following:

1.2.5 By Order dated July 23, 2013 (the “Omnibus Approval and Vesting Order”), as
amended by Order dated December 2, 2013 (the “Amended Omnibus Approval
and Vesting Order’) Mr. Justice Thomas prospectively approved the sales
transactions in respect of each of the remaining lots in the Royal Timbers
Subdivision and prospectively vested all of Banwell’s right, title and interest in and

to the lots subject to certain conditions and restrictions.

1.2.6 By Order dated December 13, 2013 (the “Commercial Plaza Approval and
Vesting Order”), Mr. Justice Thomas, among other things, approved the
Commercial Plaza Transaction, vesting all of Royal Timbers' right, title and
interest in the Commercial Plaza in Avila Investments Limited, directed the
Receiver to hold the net proceeds and declared that the Encumbrances attached
to such net proceeds in the same manner and to the same extent as they
attached to the Commercial Plaza prior to completing the Commercial Plaza
Transaction.

1.2.7 By Order dated January 27, 2014 (the “Distribution Order”), Mr. Justice Thomas,
among other things, authorized the Receiver to pay $1,917,494.69, plus per diem
interest and legal costs from January 20, 2014 to the date of payment in full and

final satisfaction of all claims of BMO against Royal Timbers.
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1.2.8 Under the terms of the Appointment Order, the Receiver's mandate was to
refinance or realize upon the Property as may be required to repay the debts
owing by the Companies to BMO and to pay the realty taxes owing upon the
Property. In Reasons dated June 10, 2014, Mr. Justice Thomas made an order
expanding the Receiver's mandate and ordered a full receivership of the
Companies.

1.2.9 By Order dated March 3, 2015 Mr. Justice Thomas, among other things, approved
the sale process and power of sale transactions for 22 lots owned by Real
Ranchs Inc. (“the Real Ranchs’ Lots), discharging BMO and Simba Group
Developments Limited (“Simba”) mortgage security from title to the Real Ranchs’
Lots; and directing the Receiver to hold the net proceeds from the sale of the Real
Ranchs’ Lots in a segregated trust account. The Order aiso approved the sale of
the commercial ot municipally known as 3990 Wildwood Drive, Windsor (“Block
200") to 838605 Ontario Limited and vested all of Royal Timbers’ right, title and
interest in Block 200 in 8388605 Ontario Limited.

1.2.10 The Order dated March 3, 2015 also authorized the Receiver to pay BMO the full
amount of Banwell indebtedness to BMO when such funds are available to the

Receiver.

1.2.11 By Order dated June 24, 2015 (the “Phase 3 Lands Approval and Vesting
Order’) Mr. Justice Thomas approved the sale of Lots 103-106, Block 121 and
Block 122 Plan 12M-533, Windsor (the “Phase 3 Lands”) to Hadi Custom Homes
Inc. ("Hadi”) and vested all of Banwell's right, title and interest in the Phase 3
Lands in Hadi.

1.2.12 By further Order dated June 24, 2015 (the “Simba Distribution Order’) Mr.
Justice Thomas approved the distribution to Simba and D’Amore Estate of an
amount equal to all amounts secured by the Simba and D’Amore mortgages, as
defined in the Eighth Report to the Court dated June 12, 2015, as and when funds
are available to the Receiver provided that prior to making such distribution

written notice is provided to the Service List.




110 32

1.2.13 By Order dated October 6, 2015 (the “Phase 3 One Foot Reserve Block Order”)
Mr. Justice Thomas approved the sale of certain one foot reserve blocks over the
Phase 3 Lands to Hadi and deleting from title all claims and encumbrances to the

Phase 3 One Foot Reserve Blocks, except permitted encumbrances.

1.2.14 The Receiver submitted a Tenth Report to the Court dated March 14, 2017 (the
‘Tenth Report”) in support of a motion for, among other things, an Order
approving the sale of the commercial lots owned by Banwell being Part Lots 142
& 143, Concession 1 (McNiff’s), Designated as Parts 22, 23, 25, 27 on Reference
Plan 12R-21671 and Part 1 on Reference Plan 12R-22066, Except Plan 12M-
546; City of Windsor, Essex County, (the “Tecumseh Parcels”) to Goodwill
Industries — Essex Kent Lambton Inc. (“Goodwill") and directing the Receiver to
enter into and complete the transaction contemplated therein (the “Tecumseh
Parcels Transaction”) and vesting in Goodwill all of the Banwell's right, title and
interest in the Tecumseh Parcels free and clear of any and all claims and

encumbrances.

1.2.15 The Tenth Report was also submitted in support of a motion for an Order
approving the transfer of the one foot reserve blocks located at the rear of Lots
99, 100 and 101, 12M-503 (the “Timber Bay Crescent Reserve Blocks”) in
Phase 1 of the Royal Timbers subdivision to the City of Windsor (the “City”);
declaring the $871,000 advanced to the Companies during 2009 by D’Amore as
repayable to the estate of Patrick D'’Amore (the “‘D’Amore Estate”); and
approving the schedule prepared by the Receiver of the Simba and D’Amore
mortgages as the basis for future mortgage payouts by the Receiver. A copy of
the Tenth Report (without appendices) is attached as Appendix B.

1.2.16 By Order dated March 27, 2017 (the “Tecumseh Parcels Approval and Vesting
Order”) Mr. Justice Thomas approved the Tecumseh Parcels Transaction and
vested all of Banwell’s right, title and interest in Goodwill. The Order also fixed a
date of May 29, 2017 for the hearing of the other relief sought by the Receiver in
the Tenth Report. A copy of the Tecumseh Parcels Approval and Vesting Order is
attached as Appendix C.
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1.2.17 The Receiver submitted a Supplementary Report to the Tenth Report (the “Tenth
Report Supplement’), dated May 24, 2017 in support of a motion for an Order
approving the conveyance by Banwell to the City of the one foot reserve blocks
described as Blocks 129, 131, 133, 135, 137, 139, 141, 143, 145 and 147, Plan
12M-533 (the “Phase 2 Reserve Blocks”) and the one foot reserve blocks
described as Blocks 54, 55, 56, 57, 58, §9, 60, 61, 62 and 63, Plan 12M-546 (the
“‘Phase 4 Reserve Blocks”) and vesting title to the Phase 2 Reserve Blocks and
Phase 4 Reserve Blocks in the City. A copy of the Tenth Report Supplement
(without appendices) is attached as Appendix D.

1.2.18 By Order dated May 29, 2017 (the “Timber Bay Crescent Reserve Blocks
Order”) Mr. Justice Thomas approved the transfer of the one foot reserve blocks
located at the rear of Lots 99 and 101, 12M-503 to the City, but not the transfer of
the one foot reserve block located at the rear of Lot 100, 12M-503, since Lot 100
12M-503 was not registered in the name of Banwell, but was sold by the Receiver
under power of sale. A copy of the Timber Bay Crescent Reserve Blocks Order
is attached as Appendix E.

1.2.19 By Order dated May 29, 2017 (the “Phase 2 Reserve Blocks Approval and
Vesting Order’) Mr. Justice Thomas approved the transfer of the Phase 2
Reserve Blocks to the City and vesting in the City all of the Banwell's right, title
and interest in the Phase 2 Reserve Blocks free and clear of any and all claims

and encumbrances. A copy of the Phase 2 Reserve Blocks Order is attached as
Appendix F.

1.2.20 By Order dated May 29, 2017 (the “Phase 4 Reserve Blocks Approval and
Vesting Order”) Mr. Justice Thomas approved the transfer of the Phase 4
Reserve Blocks to the City and vesting in the City all of the Banwell’s right, title
and interest in the Phase 4 Reserve Blocks free and clear of any and all claims
and encumbrances. A copy of the Phase 4 Reserve Blocks Order is attached as
Appendix G.

1.2.21 By further Order dated May 29, 2017, (the “Simba Mortgages and D’Amore
Advances Order’) Mr. Justice Thomas, among other things, approved the
schedule prepared by the Receiver, and included as Appendix F to the Tenth
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Report, as the basis for future payments to be made by the Receiver under the
Simba and D’Amore mortgages, and declared that that the $871,000 advanced to
the Companies during 2009 by D’Amore is properly repayable to the estate of
D’Amore. A copy of Simba Mortgages and D’Amore Advances Order is attached
as Appendix H.
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2. Terms of Reference

2.1

In preparing this, the Receiver's Eleventh Report, the Receiver has relied upon
unaudited and draft, internal financial information obtained from the Companies’
books and records and discussions with former management and staff (the
“Information”). The Receiver has not audited, reviewed or otherwise attempted to
verify the accuracy or completeness of the Information and expresses no opinion, or
other form of assurance, in respect of the Information.

S
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3. Purpose of the Receiver’s Eleventh Report

3.1 This constitutes the Receiver's Eleventh Report to the Court (the “Eleventh Report”)
in this matter and is filed:

(a) To provide this Court with information on:
(i) the Receiver’s activities since the date of the Tenth Report;

(i) the Receiver's recommendation with respect to the sale of the
commercial lot owned by Royal Timbers being Part Lot 143 Con 2 (PT
Old Banwell Road closed by LT336126) designated as Parts 9 & 12 PL
12R19305 subject to easement over Parts 9 & 12 PL 12R19305 as in
LT336127, together with row over Parts 8 & 11 PL 12R19305 as in LT
387015; Part Lot 144 Con 2 designated as Parts 3 & 6 PL 12R19305,
subject to easement over Part 3 PL 12R19305 as in R1541523,
together with right over Parts 2, 5, 8 & 11 PL 12R19305 as in
R1539706; subject to and together with an easement as in CE267537;
City of Windsor, Essex County (PIN 1566-0890 (LT)), and municipally
known as 3155 Banwell Road ( “3155 Banwell”); and

(iii) the status of the litigation that the Companies are party to.

(b) In support of an order of the Court:

(i) approving the Agreement of Purchase and Sale dated effective
January 11, 2018 between the Receiver, as vendor, and Taplane Inc.
(“Taplane”), as purchaser, in respect of 3155 Banwell (the “3155
Banwell APS"), and directing the Receiver to enter into and complete
the transaction contemplated therein (the “3155 Banwell

Transaction”) and thereafter to file the Receiver's certificate;

(i) vesting in Taplane all of Royal Timbers’ right, title and interest in and to

3155 Banwell free and clear of any and all claims and encumbrances;
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approving the Eleventh Report and the activities of the Receiver
described therein;

approving the Receiver's interim Statement of Receipts and
Disbursements for each of Banwell, Royal Timbers and Real Ranchs
Trust Account for the period ending January 31, 2018 (the “Banwell
Statement of Receipts and Disbursements’, the “Royal Timbers
Statement of Receipts and Disbursements’ and “Real Ranchs
Trust Account Statement of Receipts and Disbursements”,

respectively);

sealing the Confidential Supplement to the Eleventh Report (the
“Confidential Supplement”) until further Order of the Court.
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4. Receiver’s Activities

4.1 In its Tenth Report the Receiver reported to the Court on its activities through
March 14, 2017.

4.2 In this the Eleventh Report, the Receiver reports on its activities since the date of
the Tenth Report.

Royal Timbers subdivision

43 The Tenth Report included a detailed chronology of the Receivers’ activities in
completing the sale of the residential lots in the Royal Timbers subdivision and
completion of roads, sidewalks and infrastructure prior to the assumption by the
City. It was the Receiver’s target to complete the hand off of Phase 2 of the Royal
Timbers subdivision (“Phase 2”) to the City by summer 2017.

4.4 The Receiver completed substantially all of Phase 2. Additional work completed
included: replacement of the pump that services the storm water retention pond
(the “Pond”), as required by the City; extensive electrical diagnostic and electrical
panel re-work to make the pumping station electronically communicate with the
City’s systems; clean-up and modifications to the Pond; and miscellaneous
sidewalk, curb and asphalt repairs.

45 The Receiver was unable to complete the ‘curb to curb’ grading, re-seeding and
final landscaping of the Pond area required by the City, prior to the winter months.
The engineer engaged by the Receiver, RC Spencer Associates Inc. (“Spencer”),
recommended to the City that all of Phase 2 be accepted and assumed, save and
except for the Pond. Spencer recommended that the letter of credit in favour of the
City be reduced to an amount equivalent to the approximate cost of the remaining
Pond work, which is scheduled for Spring 2018. Spencer obtained three (3)
quotations for this work.

46 Subsequently, and without prior dialogue with the Receiver or Spencer, the City

advised the Receiver that it required a third party consultant to review the storm

10
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water management design, and that it was not in a positon to assume Phase 2

until the review was completed.

47 In consultation with Spencer, the Receiver has communicated its position to the
City that approvals were obtained from the Essex Region Conservation Authority,
Ministry of the Environment and the City in 2005, and that a third party review is
not warranted. This issue is currently unresolved.

4.8 Since the Tenth Report, the Receiver undertook the completion of Phase 4 of the
Royal Timbers subdivision (“Phase 4"), including roadways, sidewalks and catch
basins. The Receiver engaged Spencer to oversee the project on behalf of the
Receiver.

4.9 The Receiver selected Coco Concrete Inc. to complete the concrete portion of the

project and Mill-Am Corporation to complete the asphalt work.

4.10 Phase 4 is now completed. All concrete and asphalt work has been completed at a
total cost of $148,745, exclusive of HST. In addition, the Receiver incurred costs
for landscaping and lawn restoration, and the flushing of storm and sanitary
sewers and camera inspections of sewer drain connections, as required by the
City.

4.11 Spencer has recommended to the City that Phase 4 be fully accepted and
assumed, and all security in favour of the City be released.

Robinet Road Services Cost Sharing

412 Section 4 of the Tenth Report Supplement outlined the arrangements under which
Robinet Road property owners would reimburse Banwell for a portion of the cost of
installing services at the rear of their lots, thus making the rear half of their lots

suitable for severance.

413 OnJuly 19, 2017, the Receiver received $72,445.77, plus GST of $5,071.21, for a
total of $77,516.98, directly from the owners of 3060 Robinet Road. On September
15, 2017, the Receiver received from the City the balance of funds applicable to
the cost sharing for Phase 2 of the Royal Timbers subdivision, in the amount of

11
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$523,430.40, plus GST of $36,640.13, for a total of $560,070.53. The full amount
of $595,876.17, plus GST of $41,711.33 has been received.

4.14 Pursuant to the Phase 2 Reserve Blocks Approval and Vesting Order, the
Receiver instructed MT to arrange for the conveyance of the Phase 2 Reserve
Blocks to the City and vesting of the Phase 2 Reserve Blocks in the City. This
process was completed on October 4, 2017.

Commercial Lands

415 As reported in the Tenth Report, Royal Timbers owns seven (7) parcels of vacant
commercial development land located on the west side of Banwell Road, south of
Tecumseh Road. The municipal addresses of the parcels are 3175, 3195, 3215,
3235, 3255, 3275 and 3295 Banwell Road Windsor. With reference to the legal
description of each parcel, the parcels are generally identified as Block 300
through Block 900 (the “Banwell Road Commercial Lands”).

4.16 The Banwell Commercial Lands range in size from 0.67 acres to 2.32 acres per
parcel, totalling approximately 9.64 acres. Blocks 300 and 400 are graded and
have water and sewer services to the building site. Blocks 500 to 900 are not
serviced to the site.

4.17 As outlined in the Tenth Report the Receiver undertook a sale process for the
Banwell Road Commercial Lands from which no offers acceptable to the Receiver
were received.

4.18 Effective April 18, 2016 the Receiver entered into a listing agreement with Royal
LePage Binder Real Estate (‘LePage”) for Blocks 300 and 400 at a listing price of
$1,299,000. The listing price was determined based on the appraised value,
comparable sales subsequent to the date of the Receiver's appraisals and the
input of the realtor. The listing agreement has been periodically renewed. The
Receiver has not completed the sale of Blocks 300 and 400, and the parcels
continue to be listed for sale.

4.19 Effective April 18, 2016 the Receiver entered into a listing agreement with LePage
for Blocks 500 through 900 at a listing price of $2,499,000. The listing price was

12
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determined based on the appraised value, comparable sales subsequent to the
date of the Receiver’s appraisals and the input of the realtor. The listing agreement
has been periodically renewed. The Receiver has not completed the sale of Blocks
500 through 900, and the parcels continue to be listed for sale

At various points, the Receiver has accepted offers to purchase both Blocks 300
and 400 and Blocks 500 to 900, but in all cases the purchaser(s) was unable or
elected not to proceed with the transaction.

Based on the Receiver's sale process, input received from LePage based on their
experience, and feedback received from offerors and conditional purchasers, the
Receiver believes the saleability of Blocks 300 to 900 has been impacted by
several factors, including, but not limited to the following:

a) The parcels of land are irregularly shaped and of varying sizes. Consequently,
some of the parcels have disproportionately more or less frontage on Banwell
Road.

b) Access between the parcels is by a road to be constructed, that passes
through the middle of some of the parcels and is subject to an easement that
is registered on title to all of the parcels.

c) All of the parcels are subject to a lengthy mutual services agreement,
registered on title, that governs cost sharing for maintenance of roadways and
other issues between the respective owners of Blocks 300 to 900, an existing
parcel of land developed several years ago, and known as Block 100 (“Block
100”), and the parcel of land previously sold by the Receiver and known as
Block 200. There are several Shared Together and Together With easements
registered over all of the parcels comprising Blocks 300 to 900 with regard to

access and servicing.

d) Uncertainty over the timeframe and allocation of costs between the City, two
existing residential developers in the area, and the developer(s) of the Banwell
Commercial Lands for the construction of a signalized intersection at the

corner of Banwell Road and Palmetto Street. The intersection would be

13
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located approximately midway between Block 900 to the north and Block 300

to the south, and would provide access to the Banwell Commercial Lands.

422 The Receiver has engaged a consultant, MGS Real Estate Consulting Inc.
(“MGS") to evaluate options for the Banwell Commercial Lands, including engaging
in preliminary discussions with the City. Possible options may include: re-location
of the roadway between parcels; deletion of existing site plans registered on title;
removal of the mutual services agreement; and creation of a new reference plan
for 10 rectangular parcels of approximately one acre each having equal frontage

on Banwell Road. This process is at a relatively early stage.

Simba Mortgages

4.23 Pursuant to the Simba Mortgages and D’Amore Advances Order and the Simba
Distribution Order, on July 6, 2017 the Receiver fully repaid the Simba mortgages
registered as instruments CE 163211, CE269334, CE269241 and CE269359. The
total amount repaid was $1,456,425.90.

Other Matters

424 The Receiver worked with the Companies’ external accountants in preparing
annual financial statements for each of the companies. Financial statements have
been prepared, and income tax returns filed for the fiscal years through May 31,
2017.

14
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5. Receiver’s Sale of 3155 Banwell Road

5.1

52

5.3

5.4

5.5

5.6

5.7

5.8

3155 Banwell Road, Windsor (“3155 Banwell”) consists of a fully serviced parcel
of commercial land comprising approximately 0.57 acres. It is located near the
corner of Banwell Road and Tecumseh Road in Windsor, adjacent to a national

brand service station that occupies the south west corner.

3155 Banwell Road was previously listed for sale with CBRE Limited at a listing
price of $349,900. On June 15, 2016 the Receiver entered into a listing agreement
for 3155 Banwell with LePage at a listing price of $325,000. The listing agreement
has been periodically renewed.

After some negotiations, on January 11, 2018 the Receiver entered into the 3155
Banwell APS for the sale of 3155 Banwell to Taplane. A copy of the 3155 Banwell
APS is attached as Appendix A to the Confidential Supplement.

The Receiver is seeking approval for the sale of 3155 Banwell pursuant to the
3155 Banwell APS and a Vesting Order in respect of 3155 Banwell.

Prior to the appointment of the Receiver, the Companies commissioned an
appraisal of the Banwell Commercial Lands and 3155 Banwell from Valco
Consultants Inc. of London, Ontario (*Valco”). The appraisal report originally dated
December 11, 2012, and revised July 29, 2013 (the “Valco Commercial
Appraisal”) is attached as Appendix B to the Confidential Supplement.

The Receiver commissioned an appraisal of 3155 Banwell by Metrix Realty Group
of London, Ontario (“Metrix”). The appraisal report of Metrix dated April 4, 2014
(the “Metrix 3155 Banwell Appraisal’) is attached as Appendix C to the
Confidential Supplement.

The Receiver's analysis of the 3155 Banwell Transaction is contained in the
Confidential Supplement.

The Receiver requests that the Court make an order sealing the Confidential

Supplement to avoid the negative impact which the dissemination of the

15
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confidential information contained therein might have should the 3155 Banwell
Transaction fail to close for any reason. Publication of the purchase price would
undermine the fairness of the resumption of the sale process that may be required
if the transaction does not close.

It is the Receiver's view that that the 3155 Banwell Transaction is appropriate in
the circumstances.

The Receiver is of the view that it has maximized the realization available and the
3155 Banwell Transaction is commercially reasonable in all respects. Given the
foregoing, the Receiver is of the view that the 3155 Banwell Transaction is in the
best interest of the creditors and other stakeholders of the Companies.

The Receiver recommends that this Court approve the completion of the 3155
Banwell Transaction.

16
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6. Litigation

6.1

6.2

6.3

6.4

6.5

By endorsement dated October 8, 2015, Justice Thomas lifted the stay of
proceedings imposed upon the Consolidated Action and severed the Consolidated

Action from the receivership.

On July 26, 2016 Miller Thomson obtained an Order removing itself as lawyers of
record for the Companies in the Consolidated Action.

No stakeholder came forward to take over carriage of the Consolidated Action.
Accordingly, D’Amore Construction (2000) Ltd. (‘DAC") obtained an Order striking
the Companies’ pleadings. DAC thereafter brought a motion for summary
judgment.

DAC’s summary judgment motion was heard by Regional Senior Justice Thomas
on February 1, 2018. The motion was unopposed. Summary judgment was
granted as follows:

a) for the sum of $487,376.73 for work done and materials supplied under the
contract between DAC and Banwell (“Contract Amount”),

b) for the sum of $439,448.72 for pre-judgment interest to the date of the
Appointment Order (“Pre-Receivership Interest Amount”);

c) for the sum of $256,693.98 for the period after the date of the Appointment
Order until October 24, 2017, together with additional interest accruing
thereon (“Post-Receivership Interest Amount™);

d) costs in the amount of $50,000 against Banwell; and

e) costs in the amount of $25,000 against Banwell and Royal Timbers, jointly and
severally.

Under the terms of the Judgment, the Contract Amount and Pre-Receivership
Interest Amount constitute a provable claim in the receivership of Banwell and are

to be accepted by the Receiver as an unsecured claim for distribution purposes in

17
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the Banwell receivership estate. The Post-Receivership Interest Amount
constitutes a provable claim in the Banwell receivership and is to be accepted by
the Receiver as an unsecured claim for distribution purposes in the Banwell estate
with respect to any surplus funds remaining available for distribution after payment

in full of all claims as of the date of the receivership.

18
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7. Statement of Receipts and Disbursements of the
Receiver

7.1

7.2

The Receiver maintains a bank account with BMO in London, Ontario for each of
Banwell, Royal Timbers and the Real Ranchs Trust Account. Attached as
Appendix |, Appendix J and Appendix K respectively, are the Banwell Statement
of Receipts and Disbursements, Royal Timbers Statement of Receipts and
Disbursements and Real Ranchs Trust Account Statement of Receipts and
Disbursements. Details of the Receiver's receipts and disbursements through
January 31, 2018 are as follows:

Receipts - Banwell

a) Sale of Lots ($1,712,405.29) — The Receiver received net proceeds totalling
$1,712,405.29 from completing the sales of 60 serviced lots in the Royal
Timbers subdivision and the unserviced Phase 3 Lands. Proceeds received
are net of VTB mortgages received as consideration and property tax arrears
paid to the City of Windsor. The net proceeds include VTB registration fees of
$3,842.00 paid by the purchasers.

b) Sale of Tecumseh Parcels ($7,039,729.77) — The Receiver received
$1,039,729.77 from the sale of the Tecumseh Parcels. The proceeds received

were net of real estate commissions and property tax adjustments on closing

c) VTB Mortgage Payouts ($2,145,500.00) — Several VTB mortgages matured
and the full principal was repaid. In addition, the Receiver provided partial
discharges of mortgages where a builder completed and sold a home and
repaid the applicable VTB mortgage on closing. The VTB mortgages have
been repaid on all of the lots sold. The Receiver has received $2,145,500.00.

d) City of Windsor — Robinet Road cost sharing ($595,876.17) — The Receiver
received $595,876.17 from the City for the Robinet Road services cost
sharing arrangement applicable to Phase 2 of the Royal Timbers subdivision.

19
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GST / HST refunds ($393,632.05) — The Receiver received $393,632.05 in
refunds on HST returns filed.

Petvin Homes VTB mortgage ($190,039.00) — The Receiver received
$25,000 from the Petvin mortgage amendment outlined in Section 4 of the
Sixth Report of the Receiver. Subsequently, the full principal in the amount of
$164,700 was repaid, plus a mortgage discharge fee of $339.

Receiver's Certificate #1 ($125,000.00) — The Receiver received $125,000
from BMO under a Receiver's Certificate, of which $96,505.68 was transferred
to Royal Timbers in order for Royal Timbers to pay its share of property tax
arrears. Royal Timbers has repaid this amount.

Security Deposits on Sale of Lots ($84,000) — The Receiver received security
deposits totalling $84,000 from completing the sales of Lots. These deposits
are refundable to the applicable purchaser on the completion of construction
of a house on the Lot and fulfillment of certain conditions.

GST collected on Robinet Road cost sharing ($41,711.34) — The cost sharing
payment from the City included HST of $41,711.34.

Income Tax Refund ($20,479.00) — The Receiver received a $20,479.00
refund from the 2010 income tax return.

Royal Timbers bank account ($13,914.53) — The Receiver received the
balance of funds from the Royal Timbers company bank account in the
amount of $13,914.53.

Interest earned GIC’s ($10,189.31) — The Receiver earned $10,189.31 in
interest on funds on hand invested in GIC's.

VTB mortgage discharge fees ($7,117.000 — The Receiver received
$7,117.00 in discharge fees, including HST, on the repayment of VTB
mortgages.

Vacancy rebate ($3,353.64) — The Receiver received a rebate of $3,353.64

of property taxes on vacant units in the Commercial Plaza.

20
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Interest earned on VTB mortgages ($3,124.83) — The Receiver earned
$3,124.83 in interest on VTB mortgages that have been paid out.

CRA payroll audit refund ($2,700.32) — The Receiver received a refund of
$2,700.32 from CRA’s audit of 2015 payroll records.

Disbursements - Banwell

a)

c)

Construction ($1,124,637.54) — The Receiver has paid $1,124,637.54 in
construction costs for: Block 120 paving and sidewalks; Phase 2 sidewalks,
curb repair, base asphalt repair and surface paving, sewer flushing and
camera inspection, storm water retention pond rehabilitation, pump

replacement and electrical; and other projects.

Receiver’s fees ($619,604.24) — BDO’s interim accounts through January 19,
2017 have been approved by the Court and $509,917.34, excluding HST,
was paid from the Banwell account. BDO’s interim accounts for the period
January 20, 2017 to December 20, 2017 in the amount of $109,686.90
excluding HST, were paid from the Banwell account and are subject to Court

approval.

Property taxes ($483,618.51) — The Receiver paid $483,618.51 to the City of
Windsor for property tax arrears from 2010 through December 31, 2013, and
2014 through 2017 property taxes on a current basis. Royal Timbers property
taxes for 2017 were paid from the Banwell account. Property taxes previously
paid on Real Ranchs’ lots have been repaid from the Real Ranchs Trust
Account.

HST Paid ($333,199.34) — The Receiver paid $333,194.34 in HST on its
disbursements.

Legal fees ($331,991.63) — MT’s accounts through December 31, 2016 have
been approved by the Court and $289,020.41, excluding HST, was paid from
the Banwell account. MT’s interim accounts for the period January 1, 2017 to
November 30, 2017 in the amount of $42,971.22 were paid from the Banwell
account and are subject to Court approval.
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Sales commissions ($148,750.00) — The Receiver paid commissions of
$148,750.00 on the closing of the sale of Lots in accordance with the Lot
Sales Process approved by the Court.

Professional fees - Engineering ($144,161.57) — The Receiver paid
$144,161.57 to RC Spencer Associates Inc. for engineering and supervision
fees in connection with the following: Block 120 paving; Phase 2 sidewalk
construction, curb repair, base asphalt repair and surface paving, storm water
retention pond rehabilitation and pump electrical, Phase 4 sidewalk
construction and surface paving; and other projects.

Receiver's Certificate ($125,000.00) — The Receiver repaid BMO under the
Receiver’s certificate.

Accounting fees ($58,900.00) — The Receiver paid $58,900.00 to Hyatt
Lassaline LLP for the preparation of Banwell financial statements and income
tax returns.

Legal fees re: Lepera Appeal ($51,804.16) — The legal fees of AGM from May
21, 2015 are $62,221.21, excluding HST, and are subject to Court approval.
Of this amount, $51,804.16, excluding HST, has been paid from the Banwell
account.

Repairs and Maintenance ($45,5634.23) — The Receiver paid $45,534.23 for
landscaping, grass/weed cutting, snow removal and repairs and maintenance
to the lots and subdivision infrastructure.

Appraisal fees ($40,947.45) — The Receiver paid $28,447.45 to Metrix and
Valco for appraisals of the Banwell Lots and commercial parcels. Tracey
Business Advisors Inc. was paid $12,500.00 for an estimate of the fair market
value of Banwell and Royal Timbers

Letter of Credit fees ($36,666.64) — The Receiver has paid annual fees to
BMO in the amount of $36,666.64 to maintain letters of credit posted with the
City of Windsor.
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HST remitted ($28,904.22) — The Receiver remitted HST collected on the
Robinet Road cost sharing, less input credits for the applicable period.

Advertising ($16,838.45) — The Receiver paid $16,838.45 for new signage

and advertising of the Banwell Road Commercial Lands Sale Process.

Utilities ($10,380.03) — The Receiver paid $10,380.03 for utilities, including
the installation of electrical service.

Insurance ($6,235.92) — The Receiver paid $6,235.92 for the insurance
premiums on the combined Banwell and Royal Timbers policy.

City of Windsor application fees ($5,012.00) — The Receiver paid $5,012.00
to the City of Windsor to process By-Law applications and signage permit
applications.

Survey fees ($3,473.25) — The Receiver paid $3,473.25 to Verhaegen
Stubberfield Brewer Bezaire Inc. for the preparation of the Block 120
Reference Plan.

Other professional fees ($3,381.25) — The Receiver paid $3,381.25 for other
professional fees, including DuCharme, McMillen & Associates for the
preparation of property tax rebate applications.

Refund of Security deposits ($2,298.31) — The Receiver paid $2,298.31 to
refund the unused portion of security deposits posted by home builders on
prior sales of Phase | Lots.

Copier lease ($1,119.92) — The Receiver paid $1,119.92 to maintain a
photocopier lease on an interim basis.

Interest on Receiver's Certificate ($1,114.72) — The repayment of the
Receiver's certificate of $126,114.72 included accrued interest of $1,114.72,
of which one half was allocated to, and paid by Royal Timbers.

Receipts — Royal Timbers
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Sale of Commercial Plaza ($2,435,730.42) — The Receiver received
$2,435,730.42 from the sale of the Commercial Plaza. The proceeds received
were net of property tax arrears paid to the City of Windsor and closing
adjustments in favour of the purchaser for tenant security deposits and the

purchaser’s portion of December 2013 rents collected by the Receiver.

Sale of Block 200 ($422,808.32) — The Receiver received $422,808.32 from
the sale of Block 200. The proceeds received were net of real estate

commissions and property tax adjustments on closing.

Rental income ($215,013.30) — The Receiver received $215,013.30 in rental
income for the months of June through December 2013 from the tenants of
the Commercial Plaza. The Receiver received $23,999.79 from the sole
tenant of 3993 Wildwood who paid the actual amount of property taxes directly
to Royal Timbers.

City of Windsor settlement ($30,000.00) — The Receiver received $30,000.00
in settlement of a lawsuit with the City of Windsor arising from road

construction delays on Banwell Road.

GST/HST refunds ($28,879.10) — The Receiver received $28,879.10 in
refunds on HST returns filed.

Sale of chattels ($9,040.00) — On the leasing of Unit 100, the new tenant,
Bella Vita paid $8,000.00, plus HST of $1,040.00 for chattels that were owned
by the previous tenant and abandoned when that tenant vacated Unit 100.

Security deposit ($5,000.00) — The Receiver received a security deposit of
$5,000.00 on the leasing of Unit 100 of the Commercial Plaza. On the closing
of the sale of the Commercial Plaza, credit was given to the purchaser for this

amount and other tenant security deposits.

Insurance premium refund ($3,530.52) — On the sale of the Commercial
Plaza, the Receiver received $3,530.52 as a refund of the unused insurance

premium.
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Disbursements — Royal Timbers

a) Property taxes ($322,483.14) — The Receiver paid $322,483.14 to the City of
Windsor for property tax arrears from 2010 through December 31, 2013, and
2014 through 2016 property taxes on a current basis.

b) Receivers fees ($196,358.65) — BDO'’s interim accounts through January 19,
2017 have been approved by the Court and $196,358.65, excluding HST, was
paid from the Royal Timbers account.

c) Legal fees ($158,846.60) — MT'’s accounts through December 21, 2016 have
been approved by the Court and $158,846.60, excluding HST, was paid from
the Royal Timbers account.

d) HST Paid (62,907.88) — The Receiver paid $62,907.88 in HST on its
disbursements.

e) Payroll ($56,222.08) — The Receiver paid net wages of $56,222.08 to Marina
Ognjanovski, who provided administrative support, until April 2015, to the
management of the Commercial Plaza as well as to the ongoing management
and maintenance of the vacant Banwell lands.

fy  Accounting fees ($39,150.00) — The Receiver paid $39,150.00 to Hyatt
Lassaline LLP for the preparation Royal Timbers financial statements and
income tax returns.

g) Repairs and Maintenance ($21,853.73) — The Receiver paid $21,853.73 for
repairs and maintenance to the Commercial Plaza and grass cutting on Royal
Timbers lands.

h)  Payroll source deductions ($21,266.73) — The Receiver remitted $21,266.73
to the Receiver General for source deductions on employee wages.

i)  Appraisal fees ($22,498.90) — The Receiver paid $22,498.90 to Metrix and
Valco for appraisals of the Commercial Plaza and Banwell Road Commercial
Lands.
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) Legal fees re: Lepera Appeal - ($10,417.05) — The legal fees of AGM from
May 21, 2015 are $62,221.21, excluding HST, and are subject to Court
approval. Of this amount, $10,417.05, excluding HST, has been paid from the
Royal Timbers account.

k)  Advertising ($9,042.34) — The Receiver paid $9,042.34 in advertising the

Invitation for Offers process for the Commercial Plaza.

)] Receiver General — tenant chattel proceeds ($9,040.00) — The Receiver
remitted the chattel proceeds of $9,040.00 to the Receiver General, to be

applied to the former tenant’'s source deduction arrears.

m) Property Management Fees ($8,642.98) — The Receiver paid $8,642.98 to
Wintru for its property management of the Commercial Plaza during the period
June 5, 2013 through December 16, 2013.

n) Insurance ($7,473.60) — The Receiver paid $7,473.60 for the insurance
premiums on the combined Banwell and Royal Timbers policy.

o) HST remitted ($6,830.45) — The Receiver remitted $6,830.45 in HST
collected on rents, net of HST paid on its disbursements.

p)  Utilities ($3,263.57) — The Receiver paid $3,263.57 for utilities for the vacant
units and common area at the Commercial Plaza

q) Legal fees — Wolf Hooker ($5,727.15) — The Receiver paid $5,727.15 for the
legal account of Royal Timbers legal counsel in order to have a reconciliation
of the lawyer’s trust accounts prepared. This reconciliation was necessary to
complete the financial statements of Royal Timbers and Banwell, which has

assisted in the shareholder litigation.

ry ~ Commissions on Unit 100 ($4,659.20) — In accordance with the terms of the
Property Management Agreement approved by the Court, the Receiver paid
$4,659.20 to Wintru on the leasing of Unit 100.

s)  Commissions on Block 200 ($4,200.00) — The Receiver paid a commission
on the sale of Block 200 of $4,200.00.
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Utilities ($3,263.57) — The Receiver paid $3,263.57 for utilities.

City of Windsor application fee ($1,172.00) — The Receiver paid an application
fee to the City of Windsor of $1,172.00 for the “Removal of the Zoning Hold
Symbol” on the Commercial Plaza.

WSIB ($1,165.28) — The Receiver paid WSIB premiums of $1,165.28.

Receipts — Real Ranchs Trust Account

a)

b)

d)

Sale of Lots ($276,979.55) — The Receiver received $276,979.55 from the
sale of the Real Ranchs Lots. The proceeds received are net of VTB
mortgages received as consideration, closing adjustments and VTB
registration fees.

VTB Mortgage Payouts ($862,000) — The Receiver provided partial
discharges of mortgages where a builder completed and sold a home and
repaid the applicable VTB mortgage on closing. The VTB mortgages have
been repaid on all but a portion of one of the sold lots. The Receiver has
received $865,500, less an allowance to a mortgagor of $3,500.00 for
servicing deficiencies.

Security Deposits on Sale of Lots ($17,250.00) — The Receiver received
security deposits totaling $17,250.00 from completing the sales of Lots. These
deposits are refundable to the applicable purchaser on the completion of

construction of a house on the Lot and fulfiliment of certain conditions.

HST refunds ($6,695.00) — The Receiver received $6,695.00 in refunds on
HST returns filed.

Interest earned GIC's ($4,633.90) — The Receiver earned $4,633.90 in

interest on funds on hand invested in GIC’s

VTB mortgage discharge fees ($3,500.00) — The Receiver received
$3,500.00 in discharge fees, including HST, on the repayment of VTB
mortgages.
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Disbursements — Real Ranchs Trust Account

a)

d)

Construction ($164,533.55) — The Receiver has paid $164,533.55 in
construction costs for: Phase 4 sidewalks and curb repairs, surface paving,

sewer flushing and camera inspection and landscaping.

Property taxes ($116,635.53) — The Receiver originally paid property tax
arrears and 2014 and 2015 current installments on the Real Ranchs’ Lots
totalling $116,635.63 from the Banwell account. This amount has been repaid
to Banwell.

Sales commissions ($36,800.00) — The Receiver paid commissions of
$36,800.00 on the closing of the sale of Lots in accordance with the Lot Sales
Process approved by the Court.

HST Paid ($28,539.36) — The Receiver paid $28,539.36 in HST on its
disbursements

WCFU Re: M. Troup ($18,200.00) — Commissions paid to Via Sales were net
of $18,200.00 held back by the Receiver, details of which were provided in the
Seventh Report of the Receiver. The Receiver remitted $18,200.00 to Windsor
Family Credit Union.
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8. Recommendations

8.1 The Receiver recommends and respectfully requests that this Court grant an Order:

a) approving the 3155 Banwell APS and authorizing and directing the Receiver
to enter into and complete the 3155 Banwell Transaction;

b) vesting in Taplane all of Royal Timbers' right, title and interest in and to the
3155 Banwell free and clear of any and all claims and encumbrances;

c) sealing the Confidential Supplement filed with the Court from the public record
until the earlier of the completion of the transaction contemplated by the 3155
Banwell APS or further order of the Court;

d) approving the Receiver's Eleventh Report and the activities and actions of the
Receiver described therein;

e} approving the Banwell Statement of Receipts and Disbursements, the Royal
Timbers Statement of Receipts and Disbursements and the Real Ranchs
Trust Account Statement of Receipts and Disbursements; and

All of which is Respectfully Submitted this 5th day of February, 2018.

BDO Canada Limited in its capacity as Court Appointed Receiver
of the property, assets and undertakings of Banwell Development
Corporation and Royal Timbers Inc. not im any personal capacity

Per:  Stephen M“Cherniak, CPA, CA, CIRP
Senior Vice President
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Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE REGIONAL SENIOR ) JUES 44(5/ . THE DAY
)

JUSTICE THOMAS ) OF FEBRUARY, 2018

BETWEEN:

KEVIN D’AMORE

Applicant
-and -
BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 107 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as Court-appointed
receiver of the assets, undertakings and properties of Banwell Development Corporation and
Royal Timbers Inc. (“Royal Timbers”) pursuant to the Order of The Honourable Mr. Justice
Thomas dated June 5, 2013 (the “Receiver”), for, inter alia, an order approving the sale
transaction (the “Transaction”) contemplated by an Agreement of Purchase and Sale dated
effective January 11, 2018 (the “APS”) between the Receiver, as vendor, and Taplane Inc. (the
“Purchaser”), as purchaser, and directing the Receiver to complete the transaction
contemplated thereby in respect of the real property described on Schedule “A” (the “Real
Property”’) and appended as Appendix “A” to the Confidential Supplement to the Eleventh
Report of the Receiver dated February 5, 2018 (the “Eleventh Report’), and vesting in the
Purchaser, or as directed by the Purchaser on closing, all of Royal Timbers’ right, title and

29328498.2
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/

B0 Duwdas ST,
interest in and to the Rea_l/Property, was heard this day at the Courthouse, 245—Wmdsor

Augn%e’:-&i(:'rdsor, Ontario. 4)<_

ON READING the Eleventh Report and the Confidential Supplement and on hearing the
submissions of counsel for the Receiver, and such other persons as may be present and on
noting that no other persons appeared, although properly served as appears from the affidavit of
Susan Jarrell sworn February 7, 2018, filed:

1 THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the APS by the Receiver is hereby authorized and approved, with such minor
amendments as the Receiver may deem necessary. The Receiver is hereby authorized and
directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the Real
Property to the Purchaser or as directed by the Purchaser on closing.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the Purchaser, or as directed by the Purchaser on closing,
substantially in the form attached as Schedule “B” hereto (the “Receiver’s Certificate”), all
of Royal Timbers' right, title and interest in and to the Real Property shall vest absolutely in
the Purchaser, or as directed by the Purchaser on closing, free and clear of and from any
and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise

(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Mr. Justice Thomas dated
June 5, 2013; and (i) those Claims listed on Schedule “C” hereto (all of which are collectively
referred to as the “Encumbrances”, which term shall not include the permitted
encumbrances, easements and restrictive covenants listed on Schedule “D” (the “Permitted
Encumbrances”) and, for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Real Property are hereby expunged and discharged as against the
Real Property.

3. THIS COURT ORDERS that upon registration in the Land Registry Office for the Land
Titles Division of Essex (No. 12) of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby

29328498.2
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directed to enter the Purchaser, or as directed by the Purchaser on closing, as the owner of the
Real Property described in Schedule “A” hereto in fee simple, and is hereby directed to delete
and expunge from title to the Real Property described in Schedule “A” hereto all of the Claims
listed in Schedule “C” hereto.

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the '
Receiver’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

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

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

applicable federal or provincial legislation.

29328498.2
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7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

8. THIS COURT ORDERS that the Confidential Supplement shall be sealed until the earlier
of the completion of the Transaction and further order of this Court.

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the 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.

ENTERED AT WINDSOR
-
In Beok No. Z

pEETe w‘—?“—
e £B

29328498.2
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Schedule A — Real Property

The lands and premises legally described as:

Part Lot 143 Con 2 (PT Old Banwell Road closed by LT336126)
designated as Parts 9 & 12 PL 12R19305 subject o easement over
Parts 9 & 12 PL 12R19305 as in LT336127, together with row over
Parts 8 & 11 PL 12R19305 as in LT 387015; Part Lot 144 Con 2
designated as Parts 3 & 6 PL 12R19305, subject to easement over
Part 3 PL 12R19305 as in R1541523, together with right over Parts
2, 5,8 & 11 PL 12R19305 as in R1539706; subject to and together

with an easement as in CE267537; City of Windsor, Essex County
(PIN 01566-0890 (LT)).

29328498.2
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Schedule B

Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
KEVIN D’AMORE

Applicant
-and —
BANWELL DEVELOPNIENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.
Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.8.0. 1990, C. B. 16, AS AMENDED

RECEIVER’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Thomas of the Ontario Superior
Court of Justice (the "Court") dated June 5, 2013, BDO Canada Limited (“BDO") was
appointed as the receiver (the "Receiver") of the assets, undertakings and properties of

Banwell Development Corporation and Royal Timbers Inc. (‘Royal Timbers”).

B. Pursuant to an Order of the Court dated February ___, 2018, the Court approved an
Agreement of Purchase and Sale dated effective January 11, 2018 (the “APS") between the
Receiver, as vendor, and Taplane Inc., as purchaser (the “Purchaser”) in respect of the real
property legally described on Schedule B1 hereto (the “Real Property”) and appended as
Appendix “A” to the Confidential Supplement of the Receiver dated February 5, 2018, and
vesting in the Purchaser, or as directed by the Purchaser on closing, all of Royal Timbers' right,
title and interest in and to the Real Property, which vesting is to be effective with respect to the
Real Property upon the delivery by the Receiver to the Purchaser, or as directed by the
Purchaser on closing, of a certificate confirming (i) the payment by the Purchaser of the

29328498.2
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Purchase Price for the Real Property; (ii) that the conditions to closing as set out in the APS have
been satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

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

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Real Property payable on closing pursuant to the APS;

2. The conditions to closing as set out in the APS have been satisfied or waived by the
Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on
[DATE].

BDO CANADA LIMITED solely in its capacity
as Court-appointed receiver of Banwell
Development Corporation and Royal Timbers
Inc. and not in its personal capacity

Per:

Name:
Title:

29328498.2
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Schedule B1 — Real Property

The lands and premises legally described as:

Part Lot 143 Con 2 (PT Old Banwell Road closed by LT336126)
designated as Parts 9 & 12 PL 12R19305 subject to easement over
Parts 9 & 12 PL 12R19305 as in LT336127, together with row over
Parts 8 & 11 PL 12R19305 as in LT 387015; Part Lot 144 Con 2
designated as Parts 3 & 6 PL 12R19305, subject to easement over
Part 3 PL 12R19305 as in R1541523, together with right over Parts
2, 5,8 & 11 PL 12R19305 as in R1539706; subject to and together

with an easement as in CE267537; City of Windsor, Essex County
(PIN 01566-0890 (L.T)).

29328498.2
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Schedule C — Claims to be deleted and expunged from title to
the Real Property

1. Instrument No. CE569187 — Notice of Court Order registered on June 18, 2013

29328498.2
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants related to
the Real Property

a) The reservations, limitations, provisions and conditions expressed in the original
Agreement from the Crown and all statutory exceptions to title;

b) Any registered restrictions or covenants that run with the Real Property provided the
same have been complied with in all material respects;

c) Any easements, rights of way, or right of re-entry in favour of a developer, not materially
or adversely impairing the present use of the Real Property;

d) Any agreements with municipal, utilities or public authorities provided the same have
been complied with in all material respects;

e) Any minor encroachments which might be revealed by an up to date survey of the Real
Property;

f) Instrument No. 12R19305 — Plan Reference;

g) Instrument No. LT336126 — Bylaw;

h) Instrument No. LT336127 — Transfer Easement;

i) Instrument No. R1539703 — Agreement - Site Plan Control;

j) Instrument No. LT387020 — Notice - Site Plan Control Agreement;

k) Instrument No. R1539705 — Application Annex Restrictive Covenants;

[) Instrument No. LT387024 — Notice Agreement — Access & Easement Agreement;
m) Instrument No. R1539706 — Agreement — Access & Easement Agreement;
n) Instrument No. R1541523 — Transfer Easement;

o) Instrument No. CE259459 — Application Consolidation Parcels;

p) Instrument No. CE341496 — Notice — Site Plan Control; and

q) Instrument No. CE449307 — LR’s Order.

29328498.2



KEVIN D’AMORE

Applicant

and

BANWELL DEVELOPMENT CORPORATION,
928579 ONTARIO LIMITED, SCOTT D’AMORE

and ROYAL TIMBERS INC.

Respondents
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Court File No: CV-11-17088

29328498.2

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Windsor

RECEIVER'’S CERTIFICATE

MILLER THONMISON LLP

One London Place

255 Queens Avenue, Suite 2010
London, ON Canada NG6A 5R8

Tony Van Klink LSUC#: 29008M
Tel: 519.931.3509
Fax: 519.858.8511

Sherry A. Kettle LSUC#: 53561B
Tel: 519.931.3534
Fax: 519.858.8511

Lawyers for BDO Canada Limited,
Receiver of Banwell Development

Corporation and Royal Timbers Inc.
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KEVIN D'AMORE BANWELL DEVELOPMENT CORPORATION. 928579 Court File No: CV-11-17088
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Proceeding commenced at WINDSOR

APPROVAL AND VESTING ORDER

MILLER THOMSON LLP

One London Place

255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R3

Tony Van Klink LSUC#: 29008M
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Lawyers for BDO Canada Limited,
Receiver of Banwell Development
Corporation and Royal Timbers Inc.
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D D LEGEND AND NOTES SURVEYOR'S CERTIFICATE
@) | CERTIFY THAT:
DERIVED FROM "A” AND "B" B
o gaﬁmﬁfsAﬁgrvlvggKGngSERVAﬂgNs OBSERVED REFERENCE POINTS ™A Y 1. THIS SURVEY AND PLAN ARE CORRECT AND IN ACCORDANCE WITH THE SURVEYS ACT,
— B : THE SURVEYORS ACT, THE LAND TITLES ACT AND THE REGULATIONS MADE UNDER THEM.
2. THIS S
DISTANCES ON THIS PLAN ARE GROUND AND CAN BE CONVERTED TO GRID BY MULTIPLYING THIS SURVEY WAS COMPLETED ON THE 27th DAY OF SEPTEMBER, 2018
BY THE COMBINED SCALE FACTOR OF 0.99987875
ALL MONUMENTS SHOWN THUSLY O ARE IRON BARS (IB) UNLESS OTHERWISE NOTED.
INTEGRATION DATA | S8 DENOTES 25mm X 25mm X 1.22m STANDARD IRON BAR DATE APRIL 29, 2019
COORDINATES ARE DERIVED FROM GRID OBSERVATIONS USING THE CAN—NET s DENOTES 25mm X 25mm X 0.81m SHORT STANDARD IRON BAR
NETWORK SERVICE AND ARE REFERRED TO UTM ZONE 17 (81° WEST LONGITUDE) B¢ DENOTES 19mm diameter X 0.61m ROUND IRON BAR il
NAD83 (CSRS) (2010.0). cc  DENOTES CUT—CROSS WEF/ - BEZAIRE INC. -
COORDINATE VALUES ARE TO AN URBAN ACCURACY IN ACCORDANCE WITH cP  DENOTES 5mm X 50mm STEEL PIN '
SECTION 14(2) O.REG 216/10 \ B DENOTES SURVEY MONUMENT FOUND
, O DENOTES SURVEY MONUMENT SET AND MARKED 1744
POINT _ID NORTHING EASTING ©  DENOTES SFTTo°  DENGTES PERPENDICULAR (®  DENOTES DEED
ORP-A N4686041.209 E343353.350 () DENOTES S M MEASURED D) DE
DENOTES OBSERVED REFERENCE POINT \VERHAEGEN
ORP-B N4686028.420 E343271.544 CURVE SCHEDULE SSIB'S SHOWN ON THIS PLAN HAVE BEEN SET IN LIEU OF SIB'S WHERE THE WINDSOR STUBBERFIELD LEAMINGTON
COORDINATES CANNOT, IN THEMSELVES, BE USED TO RE—ESTABLISH CORNERS POSSIBILITY THAT UNDERGROUND UTILITIES EXIST. 944 Ottanea Strect HARTLEY 187 Talbot Strost Bast
OR BOUNDARIES SHOWN ON THIS PLAN. CURVE RADIUS - ARC CHORD CHORD BEARING (s/P) DENOTES SET PROPORTIONALLY (0U)  DENOTES ORIGIN UNKNOWN N8X 2E1 REWER N8H 1L8
Ct 9.00 4.88 4.82 N2421'30"W () DENOTES FIELD NOTES PER 1744, Dated Jan. 18, 2011, Work Order 4—25606 : Fax: (519)258-1791 IN Fax: (519)322-26
(FN1)  DENOTES FIELD NOTES PER 1744, Dated Oct. 17. 2008, Work Order 4—24854 : ax: (519)322-2675
(1744) DENOTES VERHAEGEN ETUBBERFIELD HARTLEY BREWER BEZAIRE INC., O.L.S. ONTARIO LAND SURVEYORS www.vshbbsurveys.com
” ” v
METRIC?” DISTANCES AND COORDINATES SHOWN ON THIS PLAN (1194) DENOTES JOHN B. SMEETON INC., O.L.S. DRAWN B NMG CAD Date: May 14, 2019 12:13 PM
METRES AND CAN BE CONVERTED TO FEET BY ' (1201) DENOTES CLARKE SURVEYORS INC., O.LS. : CAD File: 42863900BB.d
ONIDING BY 6 3048 » (10)  DENOTES MINISTRY OF TRANSPORTATION, ONTARIO S B RAS = “d

WORK ORDER:  4_ogp3g  FILE NO- E-WIND—1-143 PUNFILE NG 04475

89cm x 58cm ( 0.5 ng
35.0"w x 23.0°h ( 5.6 ft 2
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etz Bealstts - Aggreement of Purchase and Sale

Form 500 Commercial

b e w v Provigs & Omters

F e e, Sy o JEMUECY wly

Thiz Agrasirent of Purchaye and Sole doted this =

suver: 2248144 Ontario Limited e T T SO « dgewn bu purchase fom
Full Ingal name o ol Bugen]
seurr: BDO CANADA LIMITED RECEIVER OF ROYAL TIMBERS INC, . e the fullowing
x i e e Lo B diian i g e e s S, g
EEAL PROPERTY:
Addreey M3cALandBapwell e A R o g4l e et
Fronnng on the WCSL I — o - .- | T .

=ne heving e frontage of 5.72 Metery | PRy ceeneecce tewe or loxs by o depth of 66.79 Meters

.......... rremene TVHOAE by ey
ond agely described s Part of Lots 143 & 144 Concession 1, deseribed more particularly as Part 24 am draft
R plan C4475 Approx 454.7 Square Meters

Jwenty-I'we Thousand Five Hundred e e et S, G B e Bollrs

DEPOSIT: Boyer sty Herowith P e
HemwihUsen Acr-pionce/as clherwise desenbied in (o1 Agreemen]

U‘ﬁl_l. W R, R SR Sy e sus ... Dollers [COMWE| ll::ﬂ..)..” S S SO R

............................... ... “Depasit Holdar”
fo bz held i et perdims completion ar glber terminefion of fhis Hzraement and fa e cradited ~ward Tne Purchose Price o completion. Fur the purposes
of s Agreement, “Upon Acceprancg™ shell maan thof the Beryor o requined £ delver the daposil %o e Bigposi Ho' darwikin 24 hours of the zeoapione
of this Agresmess The parties b fhis Agreement karehy ackrowledge that, uriess otheraize provided %o in tis Agraemant, ths Deposit ~eloer shall ploes
the depoutt in trust im the Dcuesi® Holdur's nonintercst oo ng Rl Fafte brat Acorunt and no mderest shedll be somed, reived & poid on e depeant,

Buyer agrecs to poy the balance @s mare poriisulorhy set aut in Schedule A attached.

schebulgisja B&C oo il levata form(s) part of this Agresment.

1. IRREVOCABILITY: This ofur shull be impvucokle by Buyer corioreemeens, urtd G200 pam.

%l‘r}‘i:;;' P T I oy 2

the 5.. B - = A= 'Im!ua:ﬁf .................. R S ?ﬂ-.l.g ........... » T whick Bre, f not crceptud, thiy
offer skall be null and verd ad e sepac? sholl be relurmed fo fhe Hoyer 0 fill withou jnerest

2. COMPLETION DATE: Iba dgreament skall be completed by na koder then 6:00 © e, o dhe 1D

............. B I E .

sy of Ehrf.‘h

Sy Ve S e R STE 7 W I Lool9 eammeme Ml complemon, vocon! posssssion of the property shall ke green ‘o fhe Buve
drless atharatse provided for in this Agreamen

e
Ea

) ] -~
INITIALS OF BUYER(S): % INITIALS OF SELLERS(S): |
o7 bademeacs W AFORR, REAIIORIE, MISK, Muivuls Lizing Sorsmu® md os wowad legor o= comed o oo i by
Tem Lonsidiar Rl Buvte fusecictior & A8 grd ety e rogl 2evEe §o e onels whe o e o oF DA gy e
e i of e Brey osien Lised iser b
S 9019 Onlans Real Pt Assorstion TFEAT A rights rsaned Thige loor vene bevvizrmd By ONCA S oz e andd sepeerdacios
by ta memhon goel Boararas iy Ary b wee o tepindiurti s iy pra bewd ﬂnnralwi!-:g- oF W ey sarmend of DFSA. Do sa plae _ e
wmEn R g csmemlieg Sex Lmmaoe g szt perees U A Barz nn b e fee VEET wi & o Farm 500 feiseg 2079 Page 1 of §



3. NOTICES: The Seller hereby apocint the Usting Srokersge as agent for fhe Salle for the pupass of giving cnd receivirg 1:;:':1:5:8:1. ar %o s
Agregment. Whety ¢ Broreroge {Buyer's Beuberoge| has srtered irdp o repressataneh gyresment with fis Buyer, the Buyer henskiy pousir-s the
Buyer’s Erecorige os ogent for te putpase of giving amd receiving notices pursaged 1o this Agreamant Whiers a Eralcersge reprezenis beth
the Soller ond the Buyer (mulkiple representation), the Brolocrage shall not be eppointed or authorized to be agent for
eilber the Buyer or the: Seller for the purpase of giving and receiving netices. Ay asties relc firg nevel or provides for hersie abie
g2 ' wWiting. In adcition e avy prosisian conbaimved herain and @ ary Schedule hereio, “is offer, any courter<Par, nolice of cocawceme hares!
or ary aolice % ke given or recaived porswzed lo this Agrasment or cny Schedule heeis fany of them, “Torumen| shall be deemer given and
receivnd when celiverad pasonaly or hand delivered (o the Acdres for Sewice provdad In the Actnowizdgerant selaw, or when o fecsimile
number o grugnl gddress T provdued hein, when rassuilted degiven cally by thet focsimile number o ool pddress, Pt
the sigaatrels] of the party fuanties] shall ke decmend 1o be origing

waly, in which coss

FAX Mo ... LN o FAX Mo e ST N
2t defvery vF Docoments fo 52l [fer el o° Documents ts Buyps?
Eeod Addrass ... S Fenel Address e i IS
Pz delivery of Dooumenrs to Selles! et aelvery of Doturens ts Buyer!

4. CHATTELS INCIUDED: 64

Unlesz stherwse atcted in fiz Agraement or amy Schacule hareta, Seller agrees te canvay ol fistures and chuttels irdudad in the Parduse Frice Fee
from il liges, encumbrances ot doims cllecting thwe sond liskires ond ehavicls.

5. FIXTURES EXCLUDED: W3

v van amamuen no D T L L ——

&. RENTALITEMS {induding Lease, Lodse te Sum) The Iclowing 2que seers iz renfed ond et wclsded = lhe Pacnase Price, Th= Buyer
ks ozzume the rorded Contrpctfsl, if csoemolle.

sgress

mwa

ne By ogress & coapencg oog execube such ductmanlatior os may ba reavied fo fosilitats sock wavamplian.

7. HSE I the sale of the proparty (Recl Propeity a2 described ebove) is subject to Harmeonized Scles Tax {51}, then such
tox hall be in addition fo the Purehase Price. The Seller will 501 oollne: HST i the Buyer pravides la e Seller ¢ warrenly tha! The Buyper is
rejtsfared srder the Bxcse Tox Ad PETA"), togerher with o copy of e Buye:'s TTA regisofion, o werranly that e Suyer shol sefosesss and rowe
e 55T payabie aed e ine prescribed fovn ond shall mdemaify e Seller in respee o any HST poyeo e, The lenegring worrmnnas shell nad merge
out shall sorvive the complenicn of the ¥ansoction e sis of fe property &5 sef L niac! o HST, Seller agrees jo ceriify on o before ciding, ther the
IrEmnudion is peb stbijess fo HET. Apy HE! b chotiely, 17 apglicatde, b nal ncduded in the Purchwne Price.

e — -~

INITIALS OF BUYER(S}: | INITIALS OF SELLERS(S]: | ™,

1w badarene BEAUOPY, RLATORSE. MIAR, Nadruls Leveg Servemeds gngd vusacwd lagee 1= dated or garealad by
Tae Cavacadive ool B Avee lolics, SCREA) ard wantty Hhe rocd ssimie probaanioede wha soe memisers oF £ 25 A trs e

e T o verweer ey provide. Used ender Diranse

{* 3013, Omonn Redd Tivie Aussszion FORTAT Al sighis sesarved This futtm s doveimnnd iy T30 A, for thes e e ~orendectus

by 2 mamwhines sl Fiammes ariw Any e wye o 1mpresistion b peshisied send Wit B0 & oo 2 aaarr of £ BER Dot mhar e

e prietig o opedazing tha sledire proazi particn DR A beore re oinl iy 1o e was o T lemm Fores 500 Bavized 2078 Page ¥ of &
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TITLE SEARCH: Buyer shall be clawed vni 6-00pm cnche B dery o, March ererneeny 20 19

Pty

Fasustion Dote] 1o contining the fille ip the property o his own expens ynd unll e sadaer of U1 Wiirty days froen e laber oF the Rewuin bun fgle or
the dole an which the ronciions in this Agemement cre FuSilled o sbvervize wavor o 1) Hve days prior "o complation, ‘o satisy hitsel thet thava

dre mo culslznding work orders or deficimry hotioes aFecing tha prarasy, that its presert uan { i 2.1 Commencial oy e
‘awhlly cantnied wrd that the prncipsd building may be sered ogoing rick of frg. Suller nerehy corswdy 1o Se municipolty ot ulher ovaTInE AT
agersie reaosing %o Buyer de'cs of of nutstinding work arders aed deficlency ratiens affacting the propesty. ahd Selar ogrees n sasculs ans
daliver such further gutharizatons  this regand o5 Buver gy reazanably feguie,

FUTURE USE: Seller ond Buyrr apree ot thers is ne resreseriafan o wrrmenly o ary kird that b fidune inlendec se of the propary by B e iy
o will be lawhul excapt o2 moy be specficdlly provided for i this Agreement

TITRE: Frovidi thet the fide % the property s good ard fres b ofl registered ntecigns, cnorges, hens, sod encumbrarces exewl vs otherwize
spacifieaily proviced in this Agreament dmd save ead catonpd for {o] oy reg steredt smshiclions or ceveners et run wath the Jand wioviding thar suek
are corrglied with; b} umy tegishered muniopol sgresments ond registarsd ogresmants with publicl regulated uklien providing such have buee
remplied witk, ar socurily hos been zasied tn arsure comsliancs ned completion, os svdenesd oy a letter from tha elevant municiaality or reguinies
i [ wby mine: eossmems for the supaly of domestic uhlity ar telecommynicdlion services o properly or cdiszant propsries: and || ary
enssanenly for drainnge, Serr or sardiary sewers, public utllity lines, elecommuricaran Dnes, coble Ievisian lines ar oiher services whirk 2 st
materially offect the use of fe property. [ within the specibec timez refarred % v poragrogh 8 cny vald chjscion ta S ar ks gy ouitanding werk
veder or deficiency nuto, o to the fact ho soid presen sae moy ngt ‘owlilly be contrued. of that The principal bulding may nat be rsgred sgoiny
sk affirw s e in writing to Seller and which Seler 5 unabe ar umwil ng ' fetmave, remedy ar sanisfy of oblcin ingreroe sove ond sxcact agoint
sk of fire (Tl Insurcmce) “n Favour of the Bayer and oy ritgoges. (Wi o niuted cosls of e eporse of the Sdlen, and wind: Buyer will not
waibes, Sy Agreemort netwithstonding any stermadivle ocls o aegaficticss i resgect of such sbectiors, thall be e ar end and ol monias pond
sholl be mesumed witheo interast or deduchion wang Seller, Testing Brokroge ord Coopsrong Brokerags sha!l moe be hably % LTy CostE OF Do jon
S as 1o zny valid ohijsd®on so mars by such doy and axcept for #my cojecion going 6 fhe «col of the file, Buye shall oe conclusialy dremes o
v coospted Seler's e fo the properly.

ELOSING ARRANGEMENTS: Whee eoch of the Scllor ond Buyer retain o kawwer Jo compleiethe Agraetment of Burchaze ond! Sele of the praperty.
2nd wnere ke transacnon wl be comelessd by elechronic regisvatien sursuort io Part 1 of *ae Land Ze gistration Refarm At 5.0, 1990, Chapter
L& ard the Flachonic Registraton Ach, $.00 1991, Clughe 44, gnd 2y dieatdegnls thereto, the Soller urd Ruyer comowimlpe und ogres tha
e miicnmnge of clasing funds, nonregistahle dociments and echer tase ithe “Requisite Deliveries™] and the relanse tharso! ' tha Saller and By
will (el =t ouear of fne same nemg oo Bwe regisirotion of the ons’sr/deed [and ey other documents e o be regshircd i wonnechion with the

emplaiize of this tarsndion] ond b} be sithypzed fo condilions wheralyy b laveyar|s) recaving aey ul the Reguisite Daluariss wifl oo requirad 2o i
s3m2 ir rus? eng nol releose soee evcsn! i cocerdomes with the leeres of @ cocumen ragilrcfion agreement between the soif lawypers, The Saller
and Buyer ivevecably instruet ths 12id ovagers e bee heund oy tha docamen! regiddralion ogreamen! which s recommenaed rom lime te ime by e
Law Saciety of Ontario. Unless atherwise agread io by e lewryurz, such exchange o Reguisie Deiverias shell ceow by the 2o wary o e Requsite
Dliveries of each peety by e oflice of fe knwyer fur the ofber paty uf such oher localion agreectie lo kelh lowyens

DOCUMENTS AND DISCHARGE: Suyer she nat call for the producian of ary fille Seed, onstac, virvey or ather evidence of fitle o the property
exceph such ity wre in fhe posssssion o conlro’ of Seller # raqueded by Buyer, Saller wil deiver ary shetch ur survey of the progey withe: Sler’s
evim! 1o Buyer oz 5009 e possible and rrine o the Jequisifian Do e Fiucharge of ony Change/Morigege held by 8 cooparaior mennparened
sursuant to the Ty And oo Comparine Ad [Conode|, Chertared Bonk, Trash Company. Lred® Urion, Tasss Populaire o Insursace Lompany
and whick is ot 1o be ossunaed by Buyer on completion, s not availnge s riginoble [orm on completirm, Buyer agracs to eocwps Seller's owyers
aersoral wadertaking fo obtain, aut of the closing funds, o decharge 'n regivrable farm and to regisser same, of couse szme fo be Frgjiatmad, ar
il witho= o recsorcils setud of lime affer complstion, provided tagt oo of before complehen Salur shol provids s Ruyer ¢ marlgoge stakesnt
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This Sebmebsle s coachad t ard Torms part af the: Agresment of Purchase rndd Sale betenen:
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Buytr ogree: fo pay Ync bolence ns ol ows:

The Buyar agrees to pay the balance of the purchase price, subject to adjustments, to the Seller on completion of this
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SCHEDULEC

THIS SCHEDULE forms part of an Agreement of Purchase and Sale betwsen 2248144
Ontario Limited., as purchaser (the “Purchaser”) and BDO Canada Limited, solely in its
capacity as Court-appointed receiver of the property, assets and undertakings of Royal
Timbers inc. ("Royal Timbers®), and without personal liability, as vendor {the “Vendor™).

Authority for Sale

1 Subject to what follows, it is understood and agreed that the Vendor is selling the real
property described in the attached (OREA Form 500) Agreement of Purchase and Sale
(the “Lands") pursuant to an Order of the Superior Court of Justice (Ontario) dated June
3, 2013 (the “Appointment Order”) by which the Vendor was appointed as receiver of
the property, assels and undertakings of Royal Timbers. The Purchaser acknowledges
that the Vendor is acting strictly in its capacity as Court-appointed Receiver and no
other personal or corporate capacity. The Appointment Order entitles the Vendor o sell _
all or any part of the property and asseis of Royal Timbers subject to the approval of the
Court in certain circumstances.

Acceptance of Interest and “As is, Where is”

2 The Purchaser shall purchase all of Royal Timbers' right, title and interest, if any, in and
to the Langs as they exist at the present time without representation, warranty or
condition of any kind, including condition, zoning or present or future lawful use of the
Lands or any portion thereof. The Purchaser acknowledges that the Lands are being
purchased on an “as is, where is” basis and that the Purchaser has inspected the Lands
and will accept the same in their present state and condition. The Purchaser
acknowledges and agrees that the Vendor has not made and will not be azked 1o make
any representation or warranty and further acknowledges that there are no conditions or
warranties, whether express or implied, statutory or non-statutory, affecting or in any
way relating to the Lands ar any portion thereof relating to any manner whatsoever,
including the title, encumbrances, description, quality, fitness for any present or
intended purpose or use, physical condifion, compliance or non-compliance with
environmental rules, regulations or legislative provisions, zoning. or any other matter
whatsoever. The Vendor has no knowledge and makes no representstions or
warranties, whatsoever, as 1o the existence or non-existence of urea formaldehyde
insulation, asbestos, PCB's, radium. radon or radon daughters, or any other
substances, liquids or materials, whether hazardous or toxic or not, which are or which
may constitute on their own or together in combination with any other substance
contaminants or pollutants of any environment, including the natural environment. The
Vendor specifically makes no representation regarding the compliance of the Lands with

- any environmental regulation, whether federal, provincial or municipal, or with respect o
any rule, regulation, covenant or agreement whether stabtory or non-statutory. The
Purchaser acknowledges thal the Purchaser has relied entirely upon the Purchaser's
own inspections and investigations with respect 1o all such issues and with respect 1o
proceeding with the transaction contemplated in this Agreement. The implied covenants
set forth in the Land Registration Reform Act otherwise operating in favour of the
Purchaser are hereby oxpressly excluded. '

The description of the Lands is believed to be materially correct but if any statement,
error or omission shall be found therein or in the particulars thereof, same shall not
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entitie the Purchaser to be relieved of any obligation hereunder nor shall any
compensation be allowed (o gither the Vendor or the Purchaser in respect thereof.

Permitted Encumbrances, Easements and Restrictive Covenants

3 The Purchaser agrees o accept and take title to the Lands subject to the following {the
“Parmitted Encumbrances”), and agrees that the following will not be vested out by the
Approval and Vesting Order, as defined below, and that the Vendor shall not be
obligated {0 take any further actions in respect thereof:

a) The rasewéﬁnns. limitations, provisions and conditions expressed in the original
Agreement from the Crown and all statutory exceptions to title;

b) Any registered restrictions or covenants that run with the Lands provided the same
have been complied with in all matenal respects:;

c) Any easements, rights of way, or right of re-entry in favour of a developer, not
materially or adversely impairing the present use of the Lands;

d) Any agreements with municipal, utilities or public authorities provided the same
have been complied with in all material respects:

¢) Any minor encroachments which might be revealed by an up io date survey of the
Lands:

Closing Documents

4 The Vendor agrees to provide on closing to the Purchaser and the Purchaser
acknowledges that it shall anly have the right to require:

a) A Statement of Adjustments; and
b} An underiaking to rgadjust the Statement of Adjustments.

The Purchaser agrees fo provide on closing. in addition to payment of the balance of
the Purchase Price, an indemnity consistent with paragraph 12 hereof, evidence of the
Purchaser's Harmonized Sales Tax registration number and a bring-down certificate
consistent with paragraph 7 hereof, an undertaking to readjust the Statement of
Adjustments, an undertaking in respect to property taxes consistent with paragraph 14
hereof, and such other undertakings, cerfificates, releases, agreements and documents
as the Vender's solicitors acting reasonably, determine are necessary or reguired fo
compiate the fransaction contemnplated herein.

Extension of Closing

3 In the event any issue is raised with respect to this Agreement which the Vendor
determines impairs the ability of the Vendor to complete this Agreement or in the event
that an injunction or other Court Order is obtained or sought preventing the Vendor from
completing this Agreement which the Veendor is unable or unwilling fo remove, unless
the parties otherwise agree in writing, this Agreement shall be terminated and any
deposit paid shall be returned to the Purchaser without interest or deduction and the
Vendor shall not be fiable, in any manner whatsoever, for any costs, expenses, 10ss or
damages incurred or suffered by the Purchaser by reason of same or in any way
relating to this Agreement.

LTI
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Covenants of the Purchaser

€ The Purchaser agrees that, on or bafare closing, it will cause the followi ng to be done:

a) fumish the Vendor with evidence of the Purchaser's Harmonized Sales Tax
registration number under the Excise Tax Act (Canada);

b) ensure that the representations and warranties of the Purchaser set forth herein are
true and correct at the time of closing by delivery of a bring-down cerfificate gn
closing;

¢) pay the balance of the purchase price, subject to adjustment, to the Vender by way
of certified cheque or bank draft.

Representations and Warranties of the Vendor

7 The Vendor represents and warrants o the Purchaser as follows and acknowledges
that the Purchaser is relying thereon in entering into and completing this Agreement:

a) The Vendor has been duly appointed by the Appoiniment Order as the receiver of
the property, assets and undertakings of Royal Timbers and has the requisite right,
power and authority to enter into this Agreement and io complete the transaction
contempiated herein;

b) The Vendor is not aware of any proceedings pending or threatened to enjoin the
transaction contemplated by this Agreement;

¢) The Vendor has not done any act to encumber the Lands and will not encumber the
Lands from the date of acceptance hereof to the date of closing;

d) The Vendor is not a non-resident of Canada within the meaning of Section 116 of
the Income Tax Act {Canada);

&) The Vendor has not previcusly sold and will not dispose of or sell the Lands or any
portion thereof between the date hereof and the date of closing; and

f) The Vendor shall furnish or produce only any abstract, deed, declaration or other
document or evidence of ifs interest in the Lands or any portion thereof that is in its
possession.

Representations and Warranties of the Purchaser

8 The Purchaser represenis and warrants to the Vendor as follows and acknowledges
that the Vendor is relying thereon in entering into and complating this Agreement:

a) This Agreement and each of the other agreements, documents and instruments to
be executed and delivered by the Purchaser on or before closing have been or wil
be duly executed and deliverad by, and when executed and delivered, will constitute
valid and binding obligations of the Purchaser, enforceable against the Purchaser in
accordance with their respectve ferms;

b} The Purchaser is not a non-resident of Canada for purposes of the Income Tax Act
{Canada); and
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c) The Purchaser is or will prior fo closing be registered under the Excise Tax Act
(Canada).

Mutual Conditions for the Benefit of the Vendor and the Purchaser

9 The following conditions ane for the benefit of both the Vendor and the Purchaser and
neither party will be obligated to complete the transaction contemplated by this

Agreement unless such conditions have been safisfied or waived by both the Vendor
ard the Purchaser:

a) At tha time of closing, no order will have been issued by a court of competent
junisdiction which remains in effect, and no action or proceeding will have been
instigated which remains pending before any court of competent jurisdiction to
prevent or otherwise adversely affect the purchase and sale of the Lands or any
portion thereof pursuant 1o this Agreement;

b} The Appointment Order shall remain in effect and the Vendor shall not have lost its
ability to complete the transaction contemplated by this Agreement.

Governmental Approvals

10 it shall be the responsibility of the Purchaser, at the Purchaser's own expense, 1o obtain
any and all governmental, regulatory or other approvals necessary o utilize the Lands
and every portion thereof. In particular and without limiting the foregoing, the Purchaser
shall have the scle obligation to obisin all necessary approvals, licences, permits,
authority, permission or other items (collectively the “approvals™ whether required
locally, provincially, federally or otherwise as may be required fo use and enjoy the
Lands andfor to cary on business thereon and the obtaining of such approvals shail
not, in any manner whalsoever, be a precondition to completion of or affect or limit the
Purchaser's obligations to complete the within transaction.

Taxes

11 The Purchaser shall pay on closing, in addition to the purchase price after usual
adjustments only, all applicable federal and provincial taxes. inciuding any applicable
Land Transfer Tax and Harmonized Sales Tax, except to the extent that the Purchaser
provides on or before closing, where applicable, appropriate exemption certificates and
the Purchaser agrees to indemnify and save the Vendor harmless from and against all
claims and demands for payment made as & resull of the failure by the Purchaser to
fulfill the requirements hereof and the Purchaser acknowledges and agrees that such
indemnity shall extend to and include any amounts assessed against the Vandor on
account of interest and’or penalties. The Purchaser shall be permitted o solf-assess for
the applicable Harmonized Sales Tax provided the Purchaser complies with section
221(2) of the Excise Tax Act as amended.

Unwanted Chattels

12 The Vendor may but shall not be obligated to remove from the Lands any unwanted

challel existing as of the closing date.
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Prugﬂg Taxes

13 The Purchaser acknowledges that the Viendor may apply for a reduction in the taxes
payable to the Municipality with respect to the Lands for the period prior to the ciosing
date, The Purchaser agrecs that the Vendor shall be entitied 1o the bencfit of any such
reduction for the period prior to the closing date. The Purchaser agroos that on the
tlosing of this transaction, it shall execute such directions, acknowledgements and other
documents as may be necessary or desirable fo ensure that the benefit of any such
reduction for the period prior to the closing date is received by the Vendor.

Conditional Period

14 in the event that the obligations of the Purchaser herein are subject to any conditions in
any fashion whatsocver other than the conditions in this Schedule C, then, in that event
and until written waiver of all such conditions by the Purchaser, the Vendor shall have
the right, but not the obligation, to continue to offer the Lands for sale, in the cvent that
the Vendor receives an offer or offers to purchase the Lands which the Vendor wishes
10 accept, then, in that event, the Vendor shall notify the Purchaser of that fact in writing
and the Purchaser shall have the right to imevocably waive, in writing, all such
conditions by ne later than 4:00 p.m. on the second business day following the date
upon which notice is given by the Vendor in the manner specified below. In the event
that the Purchaser does not waive any and all such conditions in accordance with the
provisions hereof and within the time period specified, this Agreement shall terminate.
the deposit shall be refunded, without interest. to the Purchaser and neither party shall
have any further fiability or other obligations to the other under or by wvirtue of this
Agreement.

In ndent Advice

15 The Purchaser acknowledges that the Purchaser has had an opportunity to obtain
independent advice including, without limitation, independent real estate, accounting
and legal advice, prior io the execution of this Schedule, the pre-printed form to which it
i attached and all other schedules referred 1o therein or herein.

Recaipt of Information

16 The Purchaser acknowledges that no property owner's statement of disclosure will be
delivered or requested and that any document supplied to the Purchaser has baen
proviged for the convenience of the Purchaser and has been delivered without any
representation or wamanty by or on behalf of the Vendor as o its accuracy or with
respect to any other aspect thereof and does not form part of this Agreement.
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Notices

17 Any notice relating fo this Agreement of Purchase and Sale shall be forwarded as
follows:

a) To the Purchaser at: 'T,-;( liur\.anps@ ;m;(- cdm

With a copy to (Counsel)

b) To the Vendor at:

BDO Canada Limited

633 Colborne Street

Suite 100

London. ON NGB 2v3

Attention: Stephen N. Chamiak, CPA, CA, CIRP
Fax: (519) 439 4351

With 2 copy io:

Miller Thomson LLP
One London Place
255 Quean's Avenue
Suite 2010

London. ON NGA SR8
Attention: Sherry Kettle @
Fax: (513) 858-8511

Any notice shall ba deemed given and received when hand delivered or delivered by

couner to the address for service provided herein or, where a facsimile number is

utilzed, when successfully transmitted clectronically to that facsimile number
provided that if the service is effected on a weekend, statutory holiday or after 5:00

14115077 4
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p.m. on any business day, service shall be deemed to have been effected at 9:00
a.rm. on the next business day.

General Provisions

18 Acceptance of this offer by either party and communication of same by facsimile or
electronic transmission in ‘pdf format shall be binding upon each party as if the
documents transmitted weare originally executed documents.

19 Upon termination of this Agreement by reason of default of the Purchaser, in addition to
any other remedy which the Vendor may have, the deposit, together with all interest
accrued thereon, shall be paid to the Vendor, forthwith, without any further direction
from the Purchaser required, as liguidated damages and not as a penalty and without
prejudice to any other right or remedy which the Vendor may have against the
Purchaser at law or in equity.

20 Except as herein expressly stated, no representation, ststement, understanding ar
agreement has been made or exists, either oral or in writing, which in any way affects
the terms or the subject matter heraof,

21 Time will. n all respecis be of the essence of this Agreement and no extension or
vanation of this Agresment or any obligation hereunder will operate as a waiver or
implied waiver of this provision.

22 Where the provisions of this Schedule conflict with anything contained in the pre-printad
form to which this Schedule is sttached, the parties agree that the provisions of this
Schedule shall govern. Otherwise the provisions of this Schedule shall supplement the
provisions of the pre-printed fomm.

23 This Agreement shall enure to the benefit of and be binding upon the parties hercto and
their respective heirs, exacubors, administrators, successors and assigns, as the case
may be. The Purchaser shall not have the right to assign this Agreement without the
orior writhen consent of the Vendor, not to be unreasonably withheld.

24 The Vendor and the Purchaser will each execute and deliver all such further documents
and instruments and do all acts and things as the Purchaser or the Vendor may, sither
before or after closing reasonably require to carry out effectively the intent and PEaNInNG
of this Agreement and to consummate the transaction hareby contemplatad.

25 This Agreement shall ba governed by the laws of the Province of Ontario and the laws
of Canada applicable in Ontario.

28 The Vendor is acting solely in its capacity as receiver and manager of Royal Timbers
and shall have no personal or corporate liability under or by virtue of this Agreement.
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IN WITNESS WHEREOF the parties hereto have duly executed this Schedule *C" on this

4H.dayof _ZMﬁag 2019

| ‘_:}Pumﬁ— e

gffic of Wi

" Address of Witness

BOO Canada Limited, in its capacity as
Court-appointed receiver of all of the

property, assels and psdertakings of Royal
Timbers Inc,/& S| iabiling

Stephe f
Senior '\fce PI‘ESIUEH;.

I have the authority to bind BDO Canada
Limited
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OREA (it Agreement of Purchase and Sale

Assoclation c . '
ommerdia
Form 500
‘ot use in tha Peavince of Ontario
This Agreement of Purchase and Sale daled this R - S— oy of NOVEIMDE . ... s L S
BANWELL GARDENS CARE CENTRE FACILITY INC.
BUYER, .POMNVVELL LANUENS WG ME P A e e ey eeeverarteeeaesaesessesaness ene 1eor-eery GQPES IO purchase from

seiLer, .BDO CANADA LIMITED in its capacity as Court-appointed Receiver of Royal TimbersInc. ihg following
{Fuli Tagal names of oli Sellers)

REAL PROPERTY:

franling on the west | e sideof BanwellRoad s
T L L ——, i
and having a frontage of .562.63 (approximate) . ... more or less by o depth of 262.2 (approximate) . more o less

PURCHASE PRICE: Dollars (CONS} — ..............................
[ - ciaapegmp e Dollors

DEPOSIT: Buyer submils .35, Otherwise described in this Agreement

...... [Florowiihjlpon Acéop S AR amibaragt e ‘inl\;l‘, . "

_ .............................................. e e e Dollars (CDNS)—.. S

l;y negolioble cheque payable lo.. [Royal LePage Binder Real Estate Brokerage, In Trust “Deposit Holder"

to be held in rust pending completion or olher lermination of this Agreemenl ond lo be crediled loward the Purchase Price on completion, For the purposes
of this Agreement, “Upon Acceptance” shell mean that the Buyer is required 1o deliver the deposil to the Deposit Holder within 24 hours of the acceptonce
of this Agreement. The parties lo this Agraemen! hereby acknowledge that, unless otherwise provided for in this Agreemant, the Deposit Holder shall place
the deposit in Irus! in the Deposit Holder's non-interest bearing Real Estate Trust Account ond no i ! shall be d ived or poid on the deposit.

Buyer agrees to pay the balance as more particularly set out in Schedule A attached,

SCHEDULE(S) A B BNA C ot s e e eresssssenn .o OHthed hereto form(s) part of this Agreement.

1. IRREVOCABILITY: This offer sholl bo irrevocabla by BUYST. . . oo s e e, unil 4:99.__... a.m.fp.mon
(Seller/Buyer)
the 13 . day of November .., SR s i 2018 , after which time, if not accepled, this

unless otherwise provided for in this Agreement

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): %

rodemarks REAITOR®, REAITORSS ord the REATTORG M?d The Conadion Real Extate
E R:odoimlcifﬂwi Wmm»mwmﬁﬁm CI?A l:udndukm

© 2018, Onlerio Real Estale Asoci "OREA"). All rights reserved, This foua wos developed by OREA lor the vte ond reproduchsn
s ﬁo«. “""'lglﬁ with ﬁ""‘,"‘l OREA. Do ol oler
ey o "h'.:::.".:; 26X eiws na bobliy Tor yoo ste of tws i Form 500 Revised 2017 Page 1 of 8
WEBForms® Dec/2017



3. NOTICES: Tho Soller hercby appoints the Listing Brokarage as agent for the Seller for the purpose of giving ond racoiving notices pursuant 1o this
Agreament. Whore a Brokerage (Buyar's Brokerage) hos ontarod inlo a represeslolion agreoment with the Buyar, the Buyer hereby appoints the
Buyer’s Brokeroge as agen! for the purpose of giving and raceiving notices pursuant to this Agreement. Where o Brokerage represents both
the Sellor and the Buyer (multiple representation), the Brokerage shall net be appoeinted or autherixed to be agent for
alther tho Buyer or tho Seller for the purpeso of giving and reeciving noticos, Any notice relating herclo or provided for horein shall
be in writing. [n addition to any provision contained herein and in any Schedule hereto, this offer, any counleroffer, notice of accoptance thereof
or any nolice lo be given ar raceived pursuant 1o this Agreement or any Schedula herelo {ony of them, “Document”} shall be deemed given ond
teceived when dalivered perscnally or hand delivered 1o the Address for Service pravidad in the Acknowledgement below, or where o facsimile
number or emoil address Is provided hercin, when Iransmilled electronicolly to that facsimile number or email oddress, respeciively, in which case,
the signatures) of the parly [parties) shall be deemed 1o be original.

FAXNo.: . ... e FAXNo.: ........
{For delivery of Decumenls fo Seller} {For delivery of Dacumenis 1o Buyer]
Email Addross: .gPariow@primus.ca .. Email Addrass: Jisailansink@colliers,com sremees svesmensesessenars
{For delivery of Dacumants ta Seller) {For delivery of Dacumanis 1o Buyer}
4, CHATTELS INCLUDED: ... . oot vere vrevemnr e . e eree e e e e e

n/a vacant land

Unloss otharwise stoled in this Agreement ar any Scheduls hereto, Seller agraas o canvey all fixtures and chaftels included in the Purchase Price froe
from oll liens, encumbrancos or claims offecling the said fixtures ond chattels.

5. FIXTURES EXCLUDED: cesetsreserssssesensssetsrsssssre sesbemeressorerirass

n/a vacant land

[T

6. RENTAL ITEMS {Including Lease, Lease to Own): The following squipment is rented ond not included in the Purchase Price. The Buyer agrees
Io assume Iho ronlal conlract(s), if assumablo:

nfa vacant land

The Buyer agroes lo cooporate and execule such documentation as may b required to facilitate such assumption.

7. HST: If the sale of the proparty (Real Property as describod above) is subjset to Harmonized Sales Tax {HST), then such
tax shall be in addition ta the Purchaso Prico, Tho Soller will not colleet HST if the Buyer providas lo the Sellar a warranty that The Buyaer is
registered undar the Excise Tox Act |"ETA"), 1ogether with o copy of the Buyer's ETA registration, o warranty that the Buyer shall selfossass and cemit
the HST payabls and file the prescribed form and shall indemnily the Seller in raspact of any HST payabls, The foregoing warranties shall not merge
but shall survive the completion of the Iransaction. [ftha sole of tho propaity is no! subject fa HST, Seller agroes 1o certify on or belore closing, that the
transaction is not subject fo HST. Any H5T on challels, IF applicabls, is nal included in the Purchose Price.

INITIALS OF BUYER{S): @ INITIALS OF SELLERS(S):

[’.} Tho madamorks AEALTORD, REATTORS® and tho REMYORT Jogo oo conselled by Tho Conadlan Rec) Esin'e
m. Auaticlion {CREA] ond identify tool aitata profasstonols who a°o members of CREA. Used undar [icenso.

D 2018, Ontatio Rus! Estota Assoclotivn {*OREA%). Allriglts roreived. 113 fore v doveleped by OREA for tha uso and tepraduction

oy Mumenbasand ki ly. e uction is prohibited axzep) with prioe weli ot cHOREA. Da not alior

sy mest et ol g o o pl pehtnd el sy o Form 500 Rened 2017 Pago 2 of 8

WEBForms® Dec/2017
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8. TITLE SEARCH: Buyer shall bo ollowed until 6:00 p.m. an the 15days ...... day of prior to closing s ,20..... .
{Roquisition Date} to examine the title to the proporty at his own expense and until the sarlier of; [i) thitty days from the later of the Requisition Dale or
the date on which the conditions in this Agreement are fulfilled or cthervise waivad o; {ii] five days prior ta campletion, to salisfy himzelf that there

are no oulstanding wark orders or deficiency notices offecling the properly, that its present usa | Vacantland } may ba
lawfully continued ond that tha principal building may be insured against risk of fire. Scllar hereby consents ta the municipality or other governmental
agencios releasing lo Buyer deloils of oll oulstanding work ordors and daliciency notices offadting the property, and Sellor agrees to execute and
daliver such furthar authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyar agree that there is no representation or warranly of any kind thot the fulure intended use of the property by Buyer is
or viill e lawlul except as may be specifically providad for in this Agrooment.

10, TITLE: Provided that the fillo fo the proporty is good and free from all registered rastriclions, charges, liens, and encumbrances excep! as otharwise
specificolly provided in this Agreement and save and except fer (o) any rogisterad rastrictions or covenants that run with the land providing that
such are complied with; {b) any registered municipal agreements and registorad agreemants with publicly reguloted ulilities providing such havo
been complied with, or socurity hos been posted 1o ensure complionce and complolion, as ovidenced by a lotter fram the relovant municipality or
regulated utility; Jc} any minor easements for the supply of damestic ulility or telaphona services to the properly ot adjocent properiies; and (d] any
casemenls for drainage, slorm or sanitary sewers, public utility lines, telephane linas, cablo televisian lines or ather sorvices whick do not materially
affact tha use of the properly. If within the specified times ralerrad to in peragraph 8 any valid objection lo tille or to any outstanding work arder or
deficiency nolice, or lo the fact the soid prasent use may not lowfully be continued, or that the principal building may not be Insured ogainst risk of
fire Is made in writing 1o Seller and which Seller is unoble or unwilling 1o remove, remedy or sotisfy or oblain insurance save and excopt against risk
of fire (Tille Insurance) in favour of the Buyer and any martgages, {with all ralaled costs ot the expunse of tha Seller}, and which Buyer will not weive,
lhis Agreement nohwithstonding ony inlermediole ocls or negolintions in respect of such objecions, shall be at an end ond all monies paid shall be
returnad without interest or deduction and Seller, Listing Brokeroge and Co-apotating Brokerago shall not be liably for any costs or domoges. Savo
a$ to any valid objaction so made by such day und except for any objection going lo the root ofthe fille, Buyer shall be conclusively deemed Io have
accepled Seller's fitle to the propetiy.

-

11. CLOSING ARRANGEMENTS: Whoro each of the Seller ond Buyer relain o lavyer to complete the Agreemant of Purchase ond Sola of the property,
and where Ihe tronsaclion will be completed by elecironic regisiration pursuant to Parl Il of the lond Registration Reform Act, R.5.0. 1990, Chapler
14 and tho Elecitonic Registeation Act, 5.0, 1991, Chapter 44, and any amendmonts thazeto, the Sellor and Buysr acknowledge and agreo thot
the exchange of closing funds, nonregistrable dacuments and other items (the “Requisite Deliveries*] and the release thereof to the Seller and Buyer
vill {0 not occur ot the same lime as the registiation of the iransfer/dead {and any other documents inlended 1o be registered in conneclion with the
complotion of this ransaction) and |b) be subjoc! 1o conditions wharaby the lawyer(s) receiving ony of the Requisile Daliverias will ke required 1o held
samo in lrust and not release sume excapt in accordance with the terms of a document registration ogreament behwaen the said lowyers. The Sellar
and Buyer irrevocably insiruct tho sald lawyars to be bound by the documant registration agreement which Is recommanded from time to time by the
{ow Sacfety of Upper Canada. Unlass otherwise agread fo by the lawyers, such oxchango of the Raquisite Deliverias will occur in the applicable Land
Tillos Office or such other location agrecabla to both lowyers.

12. DOCUMENTS AND DISCHARGE: Buyer sholl not calt for tha productian of any title deed, abstrac), sutvey or othor ovidence of fille fo the properly
oxcepl such os ora in the possession or control of Saller, If requested by Buyer, Seller will deliver any skolch er survey of the property within Sallor's
control o Buyer os soon os possiblo and priee to the Requisition Date. If o discharge of any Charge/Morigege held by a carporation incorparated
pussvant to the Trust And Loan Companies Act {Canada), Chortered Bonk, Trust Company, Credit Unien, Caisse Populalre or lnsurance Company
ond which is not fo be assumed by Buyer on complation, is nat available in tegistrabla form on completion, Buyer agress lo accept Sellar's lawyer's
porsonal underloking to obiain, out of th closing funds, a dischargo in registrable form an fo ragister same, or causs some fo be registered, on
tille within o reasoncble pericd of lime after completion, provided that an or belare completion Seller shall provide o Buyer o marlgage statement
praparad by the morlgagee seling oul the balance required 1o obtain the dischorgs, ond, whese g reskime electonic clearod funds transfor systom is
not being used, o diraction execuled by Soller directing payment to the marigageo of the omount required to obloin the discharge out of the balonce

due on completion.

13. INSPECTION: Buyer acknowledges having had the opporlunity to inspecl the properly ond understands thal upon accaplance of this offer there shall
ba a binding agreament of purchose and sale betwaen Buyer ond Seller.

INSURANCE: All buildings on the praporly ond cll ather things being puschosed shall be and ramain until completion of the risk of Selfer. Panding
completicn, Saller shall hold all insurance policies, if ony, and the procecds theraof in lust for the parliss as thair intarosts may appaar and in tha
avan! of substontiol domoge, Buyer may either lerminate this Agreemont and have alf monlos poid relurned withou! intarast or deduclion or elsa
Iake the proceeds of any insurance and comploto the purchose. No insurance shall be Iransferred on completion. If Sofler is 1oking back @ Chorge/
Morlgage, or Buyer is assuming o Chorgo/Morlgage, Buyar shall supply Seller with roasonable evidanee of edaquate insurance to pratect Seller’s o
other morigagae’s inletast on complation

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S):

The uiademarks REATOR®, REATQRSS ard the REAITGR® kego aro eomrofled by The Caradian Rocl Estate

Fb Astociolion {CREA] and identky real esta'a profossiancls who a'e members of Used ender bcenso

£ 2018, Qricrio Rep! Esiolo Asiociatian | 'OREA"). All flghts 3. Msis lorn wos develsped by OREA for ihg ute ond teptoduttas

By ls ambars :r.d licansass enly. I{xn‘y‘l :l e u10 ult reprodytticn js pmh‘bliled cix:v with p:fqrmﬂlm mnsnnm OREA. O3 i

w“cn anting of raproducing o stosdard pratet patkon OREA baars no lablly far your uie of Pus farm. Form 500 Revsed 2017 Paged of §
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15. PLANNING ACT: This Agreement sholl be effoctive o create an inlerest in the property only if Seller complies viith the sukdivision coniral pravisions
of tho Plonning Act by completion and Sellar covenanls to procesd diligontly at his expense to oblain any necessary consent by completion.

16. DOCUMENT PREPARATION: The Transler/Deed shall, sove for the Land Transler Tax Alfidovit, be prapared in tegistrasle form ot the expense of
‘Sellor, and any Charga/Mortgaga to be given hack by the Buyer to Seller ot the expense of the Buyer. If requested by Buyer, Seller covonants that the
Transfer/Deed lo be delivered on completion shall contain the siatements contemploted by Section 50{22] of the Plonning Act, R.5.0.1990.

17, RESIDENCY: [0} Subjac! la {b] bolow, the Saller represanis and warranis thot the Sellar is not and on completion will not be a nonvesident under the

non+esidancy provisions of tha Incoma Tax Act which representation and viarranly shall surviva and not merge ugon the complatian of this fransaction
and the Seller shall deliver Io the Buyer a slalutory decloralion thot Seller is no} then o nonesident of Canada;
{b} provided that if the Seller is a non+osident under the non-residency provisions of the Income Tax Act, the Buyer shall be credited lowards the
Purchose Price with the amount, if any, necessary for Buyer to poy 1o the Minister of National Revenue lo salisly Buyer's liability in rospact of tox
payabla by Sellor under the non-residency provisions of the Income Tox Act by reason of this sole. Buyer shall not claim such ceedit if Seller delivers
on campletion the prescribed cerlificate

ADJUSTMENTS: Any rents, marigage inferest, realty toxes including lacol imp } rales and tered public or privale viility chorges and
unmetered cost of luel, as applicabla, shall ba apportioned and allewed Io the day of complelion, the doy of complation liself to ba apportioned to
Buyer.

18

19. TIME LIMITS: Timo shall in oll sespacs be of the essence hereof provided that the lime for doing or completing of any maller provided for herein may
bo oxtended or abridgad by an agrosment in wriling signed by Soller and Buysr or by their respaclive lovsyers who may b specifically authorized
in that regerd.

20, PROPERYY ASSESSMENT: The Buyer and Seller haraby acknovdedge thet the Province of Ontotio has implamented current value assessment
and proparlies may be re-ossessed on an annual basis, The Buyer and Seller ogree that no claim will be made againsl tho Buyor or Sellor, or any
Brokerago, Braker or Salesperson, for any changes in property lax as a result of & re-assassmant of the property, sove and except any proparty laxes
that accrued prior o the completion of this onsaction,

TENDER: Any lendor of documents or money heraunder moy bo mado upon Sellar or Buyer or thair raspective lawyers on the day sol for complation.
Money shall be tendered with funds drown on a lowyor's rust account in the farm of @ bunk drall, certilied cheque ar wire transfer using the Large

Value Transfor System.

21

»

FAMILY LAW ACT: Seller nfs thot spousal ¢ tis not nacossary to this lransaction under the provisions of the Fomily low Acl, R.5.0.1990
unless the spause of the Seller has executed the consent herainaftar pravided.

22

23

<

UFFI; Seller reprosents and warronts to Buyer that during the time Sollor has awned the property, Seller hos not coused ony building on the properly
to be insulated with insulation containing urealormaldahyde, and that to the Best of Sellér’s knovledge no building on the praperty contalns or has
avor conlained insulation that contoins ureaformaldehyda. This warranly shall survive and not marge on the completicn of this Iransaction, and if the
building is part of a mulligle unit building, this warranty shall enly apply Io that por of tha building which is the subject of this Iransaction.

24, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parliss acknowledge thot any information provided by the brokorage is not
legal, tox o environmantal advice, and thot it hos besn racommended that the portips obtoin indapendant professioncl advice prior to signing Ihis
document,

25. CONSUMER REPORTS: The Buyer is heroby notifled that a consumer roport conlaining eredit and/or personal information
may bo referred to in connection with this transaction.

26. AGREEMENT IN WRITING: If thero is conflict or discrapancy behwean any provision addod 1o this Agreement {including any Schedule altached
herelo) and any provision in the slandord pra-sel porlion hereol, the added provision shall superseda the stondard pre-sey provision lo the oxtent of
such conflict or discrapancy. This Agreement including any Schedule altached horalo, shall constiluta the entire Agreemant botween Buyar and Sellar
Thara is no reprasenlotion, warranly, colloleral agreement o condilion, which affects this Agresmant othar thon as expressed herein. For the purposes
of this Agreemanl, Sollor means vondor and Buyar moans purchaser. This Agreement shall be read with oll chongss of gonder or number sequired by
the contoxt.

27. TIME AND DATE: Any referonce fo a time and dale in this Agroement shall mean the lime ond date whara the properly is localed.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

I E ;l‘hu trademarks REAITORD, REATORS® and the REAITOAD laga ara connolied by Tha Conodion Res! Esio's

Ead=l Asjocintion {CREA) ond ‘dentily recl estate prolassionals wha o'e membecs of CREA, Used uader License

3 2nD' 8, Obn!crio Zelal Estal> Axll‘sc:‘c!hn’;'OREA'l. All i l::i_mclxvcd.’l{\% l:’um was d%a!:;cd by”e OREA L-x;dll:; 3;5?\“‘] Dl:pm'duxg-":a
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28, SUCCESSORS AND ASSIGNS: The heirs, axeculors, administrators, succossors and assigns of the undersigned are bound by the terms herain.

SIGNED, SEALED AND DEUVERED in lhe presence of 1N WITNESS whereof | have hetaunto tet my hand ond seal;
Banwell Gardens Care Centre Eacility Inc.

X m/% X Noi \Z Zoip
it £ A et seveere voeres e o 135;;;7;{;%;;;:&%}5’ S e e . (S% pate X NoY 12 Eol

{Witness) {Buyer/Aulhonizud Signing Officer] {Soal}

1, the Undarsigned Seller, agree to the above offer. | herehy irravocably instruct my lawyer 1o pay directly to the brokeragels) with whem [ have agroed
1o pay commission, the unpoid balance of the commission together with applicable Harmonized Sulos Tax {and any other loxes as moy hereafier be
opplicablo), from the prozeeds of tho sale prior 1o ony poyment 1o the undersigned on completion, os advised by the brokerage[s} to my lawyer.

SIGINED, SEALED AND DEUVERED in the prosence of: IN WITNESS v/hereof | have heraunlo set my hand and seal:

[Witness) J ¢/ {Seal

e ot re e eee B3 DATE

{Witnoss) {Sellar/Authorized Signing Officor) (Szof)

SPOUSAL CONSENT: The undersigned spousa of the Sellor hereby consonts fo the dispasition ovidzneed horain putsuant to the provisions of the Family
Llow Act, R.5.0.1990, ond hereby agrees lo te all ary or incidental de Is lo give full force and effect to tha sale evidenced herein.
............................. o @ {3711 SR
{Wiiness) [Spouso) (Seal)

CONFIRMATION OF ACCEPTANCE: Notwllhsrur:glng onylhing contalnad herein to the conlrary, 1 confitm this Ag 1 with oll chonges both typed
ond wrilten was finally accepted by all porties of ...ccovenes a,m./p.mihis day of. 20

’l-Signu!urc of Sellor or Buyar)

INFORMATION ON BROKERAGE(S)
listing Brokorage ROYAL LEPAGE BINDER REAL ESTATE .. TulNo. .519-948-5300

GREG BARLOW

féulmpcmu / Bioker Moma)

Coop/Buyer Brokerage .2 mint i N L A L N R sy,
LISA LANSINK _ . .
{Solosporson / Broker Natma}
ACKNOWLEDGEMENT
1 acknowledge receipt of ;y siggad copy of this accepted Agreemantof | 1 acknowledge receip! of my signed copy of this accepted Agrecmenl of
Purchose and ndl g % Brolfftags to forword a copy to my lawysar. | Purchase and Sole ond ! eutharize tha rage lo lorward a copy ta my lavayer.
Y/ DATE l?../.”.!./.!.?/l.? X % pae X Nev 122§
{Sieiled {Buyer} Banwell Gardens Care Centre Facility
seerassaena eseraessassrnane faebachis ebreres senetestrresrens reeonese e DATE .covinen . DATE
{Sefler) {Buyer]
AGAISS 08 SBIVIED v evverersesssreresrorersssssseseses ersnsenes soeereree eoe oemeneenee | Address for Service 1460 14th Avenue, Markham ON...............
¢ srerereeteanensenresesn aere conne secnre viees TOLNOL seseceremecerennianes Sulte 207 i, TolNo, 418-479-4345
Scller's tawyer ... Buyar's Lawyer ...
AAIESS -ov v e e rarvenrsesreronse sstas s ssasassraeas renanin caveren eeenneen. Address ... s ... e e e
Email Emall .....
FeliNg, FAX No. Tol.No, A% No.
FOR OFFICE USE ONIY COMMISSION TRUSY AGREEMENT

To: Cooperating Brokerage shown on the feregoing Agreement of Purchase and Sala:
In consideration for ths Cooparaling Brokeraga procuring the foregolng Agreement of Purchase and Scla, | heteby dedlare thnt ol
< tion with tha Ti ion as contemploted in tha MLS* Rules and Regulations of my Real Estate Board shall beseceivablo and
o Commissien Trust Ag I as defined in tha MIS® Rulos and shall bo subject to and gavarmod by tho MLS? Rues perialning

DATED as of tho dale and fima of tho oceoy of tha feregoing Ag of Purchase ond Sale, Acknowledged
[Autherized 1o bind the listiag Brokeroge} {Ruhcrized 18 AR i Coopard
v

13l e vadomarks REAWORE, REAUTORSS and thy REATORD Ioga erp contislied by The Canadian Recl Exiata
Au:cieli;x (CREA) ard dartily res] astate proessionsls w!':o ‘o'a membors of CR&. Usad undar Eesaso

2018, Onlarlo Reol Exlota Asteciolion L’OZEA‘I.AII rights reserved. This fonn vas devalopad by OREA for tho ute cad sopioductica
by s membars ond licensess only, Any other vio of reprodusiien is prelibifed axcent with prise willton cansant of ORZA. Do notaler .
whan prinkeg o roproducirg o standord po-ts pordion. OREA boos na lobility far your uia of this farm, Form 500 Roviied 2017 Pago 5 of 8
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m Ontario Real Estate SChedUIe A

Association x f h d l c ) l
Form 500 greement of Purchase and Sale - Commercia

‘ot use in tha Province of Oalorio

This Schedule is attached to and forms part of the Agreament of Purchose and Sale between:

suver, BANWELL GARDENS CARE CENTRE FACILITYINC. . . i e, ond
sewer, BDO CANADA LIMITED in its capacity as Court-appointed Receiver of Royal Timbers Inc. . . .
for the purchase and sole of YacantLand, wis BanwellRoad . Wndsor
NBNOBS wooee oo dotedthe 2. .. . doyot November . 2018

Buyer agrees lo poy the balance os follows.

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

FIRST DEPOSIT:
The Buyer will submit the first deposit o—wilhin seven (7) days of offer acceptance.

SECOND DEPOSIT:

The Buyer agrees to pay a further sum ofm to Royal LePage Binder Real Estate
Brokerage, In Trust, by negotiable cheque, e time of notification o fulfillment or removal of the First Conditions,
as an additional deposit to be held in trust pending completion or other termination of this Agreement. This amount is
to be credited towards the purchase price on completion of this transaction.

CONDITIONAL PERIOD:

This Offer is conditional until 4:00pm for ninety (90) days from offer acceptance [the "Due Diligence Period"] upon
the following conditions [the “"Conditions"]). These conditions are inserted for the sole benefit of the Buyer and may

be waived by it at any time. In the event that the Buyer does not deliver to the Seller a written notice waiving
compliance with all of the Conditions prior to the expiry of the Due Diligence Period, this Agreement shall be null and
void and the Buyer's deposit returned in full without interest. Should the Buyer fail to close this transaction after the
Buyer has waived it's conditions, as agreed to in this Agreement of Purchase and Sale then all deposit monies will be
forfeited to the Seller as damages.

The Conditions are that the Buyer, and at the Buyer's expense, be satisfied in its sole and unfettered discretion with:

a) The Buyer arranging financing;

b) The Buyer arranging a Phase 1 Environmental Site Assessment, the results of the ESA, and other assessments
as the Buyer deems appropriate;

¢) The Buyer completing a geotechnical / soils report for the property;

d) The Buyer determining that the municipal services to the site have adequate capacity for a long term care facility,
or that any site servicing required / to be installed will have adequate capacity for a 192 bed long term care facility.

This form must be initiclad by oll porties to Ihe Agreement of Purchase and Sale.

INITIALS OF BUYER(S}): @ INITIALS OF SELLERS(S):

m The rodemar SEALICRS, REAUIORS® and he BEAITORS logo cre convaled by The Corod aa Rl Evere

L3 Assaciotion {CREA) ond ‘dentily recl estote profestionols who o%e s Used under license

D 2018, Oatario Reol Estale A ion |"OREA”). All d. This I Seveloped REA for the vse and reproduct

b‘ismmbm' fcantont on u:?&: oul%&ﬂimh prohil i ‘::Ewmwfu:{lgzumdsgﬂ Do ot aber )

when prirtrg of reproducing fre d presel porkon. OREA baars no cb’ly your uie el s form Form 500 Revised 2017 Page 6 of 8
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BOREA pisnnzse Schedule A

Form 500 Agreement of Purchase and Sale - Commercial

‘or uso in the Provinca ef Qnlario

This Schedule is altached to and forms part of the Agreement of Purchase and Sala bahveen:

suver, BANWELL CARDENS CARE CENTRE FAGILITY INC. | .. o s cmnrssen « s stssessnss vy GG
seiier, BDQ CANADA LIMITED in its capacity as Court-appointed Receiver of Royal Timbers nc.

for the purchose and sala of VacantLand, w/s BanwellRoad . Windsor

NBNOBE s s doted the .12, day of November ,20.18

SELLER TO ASSIST:
In order to assist the Buyer in the satisfaction of the Conditions, the Seller agrees:

a) To permit the Buyer or its agents to enter upon the Properly in order to conduct an appraisal, soll and other tests
and studies provided that the Buyer shall be responsible to return the Property lo as near as possible its original
condition following such tests;

b) To allow the Buyer to discuss the site, potential re-zoning, severance, servicing requirements, and development
of the site with the Municipality;

¢) To allow the Buyer, during the Due Diligence period, to make an application (if necessary) to the Municipalily for a
minor variance, severance, and development of the site. The Seller will execute such application
and related material as may be reasonably requested by the Buyer; and

d) To deliver to the Buyer within five (5) days following acceptance of this offer, copies of all the following which are
in the possession or control of the Seller {"the Seller's Deliveries”]
1) all existing surveys with respact to the Property.

ASSIGNMENT:

The Buyer shall have the right at any time prior to closing, to assign the within Offer to any person, persons or
corporation, either existing or to be incorporated, and upon delivery to the Seller of notice of such assignment,
together with the assignee’s covenant in favour of the Selfer to be bound hereby as Buyer, the Buyer herein before

named shall NOT stand released from all further liability hereunder.

DISCLOSURE:
The parties acknowledge that the information provided by the agent(s) is not legal, tax, zoning, or environmental
advice, and that It has been recommended to the parties to obtain independent professional advise prior to signing

this document.

SELLER CONDITIONS:

The Seller will have 30 days from acceplance to provide to the Buyer all of the Seller's Conditions of Severance which
will include but not be limited to the Site Servicing Agreement and details of the Cost Sharing Agreement of maintaining
the common use areas which mostly include road and sewers. The Cost Sharing Agreement refers tot he costs to
service the lands and for the ongoing maintenance of the private road / Palmelto Street, which will not be assumed by
the Municipality. Further, the Seller shall ensure that the lands includes in this Agreement will NOT be encumbered
with a right of way or easement for parking or access for the Seller's loVlands to the south (ihe "Parking Access

Encumbrance”).

This form must be initialed by all partias to the Agreement of Purchose and Sale.

b
INITIALS OF BUYER(S}: @ INITIALS OF SELLERS(S): @

[ 12} 1he rodemorks REAITORS, REAITORS® ond the REATORD lago ara eonualizd by Tho Conadian Rect Exate
Associatisn (CREA} a~d danthy taa) esiate glo!:nlanak wha cqa membais o} OIEYA Um? undet feense

22018, Onlcrio Real Estols Aseciation (*OREA™S, All ights rarurved. This form vras developed ba OREA for tha ute ond repreduston
s membiats ard li:em:\ncnly. Ang othet uso of rcplcsdudicn is prohiblied excep! we2h priar wi x:? ecnian of OREA, Oz nololzt .
whan printeg ef topreducng Mo sloadard pre-sot parlion OREA bosrs o bobdity far yeur vio ol this form form 500 Revised 2017 Poge7 of 8
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@R@ Ontario Roal Estate S@he@ﬂune A

Assoclatien
Agreement of Purchase and Sale - Commercial
Form 500

for use in the Province of Ontanio

This Schadule is altached 1o and forms port of the Agreamant of Purchose end Solo botween:

suver, BANWELL GARDENS CGARE CENTRE FACILITYING. | e coeesmsniem « e ot s v GG

for the purchase ond sole of Yacant Land, w/s Banwell Road

N8N 086 218

.......... dated the 12 day of November

.y

ASSESSMENT, TAX & VERIFICATION: The Parties to the agreement understand that properly assessments and
taxes can change for many reasens and cause errors in {ax information provided by Real Estate Agents. The Parties
will not hold each other or any agsnt responsible for errors involving assessments and taxes, or adjustments in
assessments and taxes that may or may not occcur. The Parties agrea that any oulstanding tax appeals or

over payment of faxes are the responsibility of the Seller and shall be adjusted on closing or upon seltlement of
appeal. The Buyer is responsible to verify condition, site size, etc, within their due diligence period. They will not hold
the Real Estate Agents responsible for information received from 3rd parly publications i.e. MPAC, City f Municipality,
MLS, etc.

ELECTRONIC SIGNATURES:

The parties herato consent and agree to the use of electronic signature pursuant to the Electronic Commerce Act
2000, 8.0, 2000, c17 as amended from time to time with respect to this Agreement and any other documents
respecting this transaction.

AGREEMENT EXECUTION:

This Agresment may be executed in any number of counterparts, each of which shall be deemed to be an original
and all of which taken together shall be deemed to constitute one and the same Instrument. Counterparts may be
executed either in orlginal, faxed PDF, or PDF form and the parties adopt any signatures received by a receiving fax
machine or e-mail as original signatures of the parties. The parties hereby acknowledge and agree that for the
purpose of offer, acceptance and execution of this offer, an executed facsimile or PDF copy shall constilute an
original executed copy.

This form musl be initialed by ofl parties 1o the Agreement of Purchase and Sale.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S):

Tha radomarks REAUTORYD, REAITOR53 and the REAITQRD lego ore corsclled by Tho Congdian Real Exto'e
m‘. Asiccistion [CIEA) ond idontily roo) exicte professlonals who o°0 memboss of CREA. Used undar zente
bis resorved. ThisToun vios developad %OEEA for the use and reproduckcs
|

208, Onlerio Real Estate Asyeciction §"OREA "} Al
uzlion iy prohbiled ‘,;vfl with ptioe writan censant of OREA. Oz no oltar
Lty To

ien
its mombors ond Ji muon; , A l;: l%
wen pzi:;ingor lcpt‘é&?xang o itardord ;':Sﬁ:'ﬁ!ﬁf’;i OREA boats ro Latihty for your vto of this form. Form 500 Rownsod 2017 PageB of g
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C)RM Ontario Roal Estate S@h&d@“e B

Association A f h d l c ) l
r -
Form 505 greement of Purchase and Sale - Commercia

“or use in the Province of Ontatio

This Schedule is oftoched to and forms purt of the Agreement of Purchase and Saole between:

NS CARE CENTRE FACILITY INC.

, and

seLLer: BDO CANADA LIMITED in its capacity as Court-appointed Receiver of Royal Timbers Inc,

Windsor

¢ Vacant Land, w/s Banwell Road

for the purchose and sole ol

N8N 0B6 ..datedhe 12 doyof November
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This form must be initioled by oll porties 1o the Agreemant of Purchase and Sale.

INITIALS OF BUYER(S): INITIALS OF SELLER({S):

J} Tho nodemorks REAUTOR®, REAITORSS and the REATTOR® lago are conealisd by Tha Cangdiaa Real Enae
LM Atseciation (GREA] and idantily real astate professionals who ore members of CREA, Usad undo licsase

e
0 20! 8, Onlcric Reol Estala A)ixh‘.inn "OREA°|. All dights resarved, This form vios devaloped by OREA for L‘i? 18 ond reproducius
a{ U1s mambers ond hcenteos only. Ay oiber vsa oz reproduclion Is prchibled ?mnfl weith prior witiden corsent of OREA, Dz nat alter
wan peintieg or topcduciag 1ha sundare pre-ot porticn OREA boars no Liob-ly for your ute of this feim
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SCHEDULE G

THIS SCHEDULE forms part of an Agreemant of Purchase and Sale beiween Banwall
Gardens Care Centre Facility Inc., as purchaser (the “Purchaser’) and BDO Canada
Limited, solely In its capacity as Court-appainted receiver of the property, assets and
undertakings of Royal Timbers Inc. ("Royal Timbers"), and without personal liability, as
vendor (the "Vendor).

Authority for Sale

1 Subject to what follows, it is understood and agreed that the Vendor is selling the real
properly described in the attached (OREA Form 500) Agreement of Purchase and Sale
(the “Lands") pursuant to an Order of the Suparior Court of Justice (Ontario) dated June
5, 2013 (the "Appointment Order") by which the Vendor was appointed as receiver of
the properly, assets and undertakings of Royal Timbers. The Purchaser acknowledges
that the Vendor is acting strictly in its capacity as Court-appointed Receiver and no
other personal or corporate capacity. The Appointment Order entitles the Vendor to sell
all or any part of the property and assets of Royal Timbers subject to the approval of the
Court in cerfain circumstances. |t is understood by the parties that the Receiver
requires Gourt appraval to sell the Lands, pursuant to the Appointment Qrder.

Acceptance of Interest and “As is, Where is”

2 The Purchaser shall purchase all of Royal Timbers' right, title and interest, if any, in and
to the Lands as they exist at the present time without representation, warranty or
condition of any kind, including condition, zoning or present or future lawful use of the
Lands or any portion thereof. The Purchaser acknowledges that the Lands are being
purchased on an “as is, where is” basls and that the Purchaser has inspected the Lands
and will accept the same in their present state and condition. The Purchaser
acknowledges and agrees that the Vendor has not made and will not be asked ta make
any representation or warranty and further acknowledges that there are no conditions or
warranties, whether express or implied, statutory or non-stalutory, affecting or in any
way relating to the Lands or any portion thereof relating to any manner whatsoever,
including the title, encumbrances, description, quallly, fitness for any present or
intended purpose or use, physical condilion, compliance or non-compliance with
environmental rules, regulations or legislative provisions, zoning, or any other matter
whatsoever. The Vendor has no knowledge and makes no represeniations or
warranties, whatsaever, as to the existence or non-existence of urea formaldehyde
insulation, asbestos, PCB’s, radium, radon or radon daughters, or any other
substances, liquids or materials, whether hazardous or toxic or not, which are or which
may constitute an their own or together in combination with any other substance
contaminants or pollutants of any environment, including the natural environment, The
Vendor specifically makes no representation regarding the compliance of the Lands with
any environmental regulation, whether federal, provincial or municipal, or with respect to
any rule, regulation, covenant or agreament whether siatutory or non-statutory. The
Purchaser acknowledges that the Purchaser has relied entirely upon the Purchaser's
own inspections and investigations with respect to all such issues and with respect to
proceeding with the transaction contemplated in this Agreemsnt. The implied covenants
set forth in the Land Registration Reform Act otherwise operating In favour of the
Purchaser are hereby expressly excluded.

14118022.1 @ @
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The description of the Lands is believed to be materially correct but if any statement,
error or omission shall be found therein or in the particulars thereof, same shall not
ontitle the Purchaser to be relieved of any obligation hersunder nor shall any
compensation be allowed to sither the Vendor or the Purchaser in respect thereof,

Permitited Encumbrances, Easements and Restrictive Covenants

3 The Purchaser agrees to accept and take title to the Ldnds subject to the following (the
*Permitted Encumbrances”), and agrees that the following will not be vested out by the
Approval and Vesting Order, as defined below, and that the Vendor shall not be
obligated to take any further actions in respect thereof:

a) The reservations, limitations, provisions and conditions expressed in the original
Agreement from the Crown and all statutory exceptions to title;

b) Any registered restrictions or covenants that run with the Lands provided the same
have been complied with in all material respects;

¢) Any easements, rights of way, or right of re-entry in favour of a developer, not
materially or adversely impairing the present use of the Lands; provided that the Parking Access Encumbrance

d) Any agreements with municipal, utilities or public authontleghﬁlr&?llé’eef fﬁémghag%%"wmm"ce'

have been complied with In all material respecs;

g) Any minor encroachments which might be revealed by an up to date survey of the
Lands;

f) Other registered instruments to be determined upon the completion of the new 12R
Reference Plan and deposit of same with the Land Reaglstry Office, details of which
will be provided to the Purchaser during the Due Diligence Period, as defined in the
Agreement of Purchase and Sale.

Closing Documents

4 The Vendor agrees to provide on closing to the Purchaser and the Purchaser
acknowledges that it shall only have the right to require:

a) The Approval and Vesting Order, as defined below, whereby the Lands shall be
vested in the Purchaser;

b) The Receiver's Certificate as contemplated by the Approval and Vesting Order;
c) A Statement of Adjustments; and
d) An undertaking to readjust the Statement of Adjustments.

‘The Purchaser agrees fo provide on closing, in addition to payment of the balance of
the Purchase Price, an indemnity consistent with paragraph 12 hereof, evidence of the
Purchaser's Harmonized Sales Tax registration number and a bring-down ceriificate
consistent with paragraph 7 hereof, an undertaking to readjust the Statement of
Adjustments, an underiaking in respect to property taxes consistent with paragraph 14
hereof, and such other undertakings, cerlificates, releases, agreements and documents
as the Vendor's solicitors acting reasonably, determine are necessary or required to
complete the transaction contemplated herein.

14119022.1
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Extension of Closing
5 In the event any issue is raised with respect o this Agreement which the Vendor

6

7

determines impairs the ability of the VVendor to complete this Agreement or in the event
that an injunction or other Court Order is obtained or sought preventing the Vendor from
completing this Agreement which the Vendor is unable or unwilling to removs, unless
the parties otherwise agree in writing, this Agreement shall be tgrminated and any
deposit paid shall be returned to the Purchaser without interest or deduction and the
Vendor shall not be liable, in any manner whatsoever, for any cosis, expenses, loss or
damages incurred or suffered by the Purchaser by reason of same or in any way
relating to this Adreement.

Covenants of the Vendor

The Vendor agrees that on or before closing it will apply to the Court for an Order
approving the completion of the transaction contemplated by this Agreement and
vesting all the right, title and Interest of Royal Timbers, if any, in and to the Lands in the
Purchaser free and clear of all morigages, charges, liens, execuiions, security interests
and encumbrances, save and except the Permitted Encumbrances (the "Approval and
Vesting Order”). The Vendor will diligently pursue such application and will promptly
nofify the Purchaser of its disposition. The Purchaser shall be safisfied, acting
reasonably, with the.gervice list in respact of the Vendor's application for the Approval
and Vesting Order. \{ the Purchaser shall not have indicated its acceptance of, or
provided comments in Yespect of, the Receiver's proposed service list within two (2)
business days of the Purchaser's receipt of such list, the Purchaser shall be deemed to

have appraved such list. proposed form of Approval and Vesting Order and @ @

Covenanis of the Purchaser

The Purchaser agrees that, on or before closing, it will cause tha following fo be done:

a) furnish the Vendor with evidence of the Purchaser's Harmonized Sales Tax
registration number under the Exeise Tax Act (Canada);

b) ensure that the representations and warranties of the Purchaser set forth herein are
true and corract at the time of closing by dellvery of a bring-down certificate on
closing;

c) pay the balance of the purchase price, subject to adjustment, to the Vendor by way
of certified cheque or bank drait.

Representations and Warranties of the Vendor

8

The Vendor represenis and warrants to the Purchaser as follows and acknowledges
that the Purchaser is relying thereon in entering into and completing this Agreement:

a) The Vendor has been duly appointed by the Appointment Order as the receiver of
the property, assets and undertakings of Royal Timbers and has the requisite right,
power and authority to enter Into this Agreement and, subject to court approval, to
complete the transactlon contemplated herein;

b) The Vendor is not awars of any proceedings pending or threatened to enjoin the
transaction contemplated by this Agreement;

14119022.1
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c) The Vendor has not done any act to encumber the Lands and will not encumber the
Lands from the date of acceptance hereof to the date of closing;

d)} The Vendor is not a non-resident of Canada within the meaning of Section 116 of
the Income Tax Act (Canada);

e) The Vendor has not previously sold and will not dispose of or self the Lands or any
portion thereof betwesn the date hereof and the date of closing; and

f) The Vendor shall furnish or produce only any abstract, deed, declaration or other
document or evidence of its interast in the Lands or any portion thereof that is in its
possession.

Representations and Warranties of the Purchaser

8 The Purchaser represents and warrants to the Vendor as follows and acknowledges
that the Vendor is relying thereon in entering into and completing this Agreement:

a) This Agreement and each of the other agreements, documents and instruments to
be executed and delivered by the Purchaser on or before closing have been or will
be duly executed and delivered by, and when executed and delivered, will constitute -
valid and binding ohligations of the Purchaser, enforceable against the Purchaser in
accordance with thelr respective terms;

b} The Purchaser is not a non-resident of Canada for purposes of the Income Tax Act
{Canada}; and

¢) The Purchaser is or will prior to closing be registered under lhe Excise Tax Act
{Canada).

ﬂlfutual Conditions for the Benefit of the'Vandor and the Purchaser

10 The following conditions are for the benefit of both the Vendor and the Purchaser and
neither parly will be obligated to complete the transaclion contemplated by this
Agreement unless such conditions have bsen satisfled aor waived by both the Vendor
and the Purchaser:

a) At the time of closing, no order will have been issued by a court of competent
jurisdiction which remains in effect, and no action or proceeding will have been
instigated which remains pending bhefore any court of competent jurisdiction to
prevent or otherwise adversely affact the purchase and sale of the Lands or any
portion thereof pursuant to this Agreement;

b) The Court wilt have Issued the Approval and Vesting Order on notice to a service list
satisfactory to the Purchaser and the Vendor, acting reasonably, and such Approval
and Vesting Order shall not have heen stayed, vacated or varied and no appeal of
the Approval and Vesting Order shall have been commenced and be outstanding;

and

c) The Appointment Order shall remaln in effect and the Vendor shali not have lost its
ability to complete the transaction contemplated by this Agreement.

Governmental Approvals

14119022.1
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11 It shall be the responsibility of the Purchaser, at the Purchaser's own expense, to obtain
any and all govemmental, regulatory or other approvals necessary to utilize the Lands
and every portion thereof. In pariicular and without limiting the foregoing, the Purchaser
shall have the sole obligation to obtain all necessary approvals, licencss, permits,
authority, permission or other items (collectively the "approvals”) whether required
locally, provincially, federally or otherwise as may be required to use and enjoy the
Lands and/or to carry on business thereon and the obtaining of such approvals shall
not, in any manner whalsoever, be a precondition to completion of or affect or limit the
Purchaser’s obligations to complete the within transaction.

Taxes

12 The Purchaser shall pay on closing, in addition to the purchase price after usual
adjustments only, all applicable federal and provincial taxes, including any applicable
Land Transfer Tax and Harmonized Sales Tay, except to the extent that the Purchaser
provides on or before closing, where applicable, appropriate exemption certificates and
the Purchaser agrees fo indemnify and save the Vendor hamless from and against all
claims and demands for payment made as a result of the fallure by the Purchaser fo
fulfill the requirements hereof and the Purchaser acknowledges and agrees that such
indemnity shall extend to and include any amounts assessed against the Vendor on
account of Interest and/or penalties. The Purchaser shall be permitted to self-assess for
the applicable Harmonized Sales Tax provided the Purchaser complies with section
221(2) of the Exeise Tax Act as amended.

Unwanted Chattels

13 The Vendor may but shall not be obligated to remove from the Lands any unwanted
chattel existing as of the closing date.

Property Taxes

14 The Purchaser acknowledges that the Vendor may apply for a reduction in the taxes
payable to the Municipality with respect to the Lands for the period prior to the closing
date. The Purchaser agrees that the Vendor shall be entitled to the benefit of any such
reduction for the period prior to the closing date. The Purchaser agrees that on the
closing of this transaction, it shall execute such directions, acknowledgements and other

documents as may be necessary or desirable to ensure that the benefit of any such
reduction for the period prior to the closing date is received by the Vendor.

Conditional Perlod

T5~In.the event that the obligations of the Purchaser herein are subject to any con:;ﬁys«in
Wsoever other than the conditions in this Schedule B, then, | T event
and until wri aiver of all such conditions by the Purchasegyeﬂﬂ&?;hall have
the right, but not the sbligation, to continue to offer the Land, sale. In the event that
the Vendor receives an offer ers io purchaM:hich the Vendor wishes
to accept, then, in that event, the Vender.gha ity the Purchaser of that fact in writing
and the Purchaser shall have the # irrevocably walva, in writing, all such @)
conditions by no later W the sMWllowing the date v
upon which notice is f by the Vendor in the manner specitied below. In the event
that the Purg 7 does not waive any and all such conditions in aveardance with the
provisi ereof and within the time period specified, this Agreement sha inate,
Ahe deposit shall be refunded, without interest, to the Purchaser and neither party Shall é

14119022.1
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-have-any-furtherliability-or-otherobligations-to-the—otherunderer-by—virue-of-this
Agreement:

Indenendent Advice

16 The Purchaser acknowledges that the Purchaser has had an opporiunity to obtain
independent advice including, without limitation, indepandent real estate, accounting
and legal advice, prior to the execution of this Schedule, the pre-printed form to which it
is attached and all other schedules referred to therein or herein.

Receipt of Information

17 The Purchaser acknowledges that no properly owner's statement of disclosure will be
delivered or requested and that any document supplied to the Purchaser has been
provided for the convenience of the Purchaser and has been delivered without any
representation or warranty by ar an behalf of the Vendor as to its acouracy or with
respect to any other aspect thereof and does not form part of this Agreement.

Notices

18 Any notice relating to this Agreement of Purchase and Sale shall be forwarded as
follows:

a) To the Purchaser at:

With a copy to {Counsel)
Gardiner Raberts LLP
22 Adelalde Street West, Suite 3600

Toronto ON M5H 4E2
Atin: John Atchison @
Tel: 416-865-6600

Fax: 416-865-6636
Email; jatchison@agriip.com

b) To the Vendor at:

BDO Canada Limited
633 Golborne Street
Suite 100

London, ON N6B 2V3

14118022.1
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Attention: Stephen N. Chernfak, CPA, CA, CIRP
Fax: (519) 438 4351

With a copy to:

Miller Thomson LLP
One London Place
255 Queen's Avenue
Suite 2010

London, ON NGA SR8

Attention: Sherry Kettle
Fax: (519) 858-8511

Any notice shall be deemed given and received when hand delivered or delivered by
courler to the address for service provided herein or, where a facsimile number is
ufilized, when successfully transmitted electronically to that facsimile number
provided that if the service is effected on a weekend, statulory holiday or after 5:00
p-m. on any business day, service shall be deemed fo have been effected at 9:00
a.m. on the next business day.

General Provisions

19 Acceptance of this offer by either parly and communication of same by facsimile or
electronic transmission in ‘pdf format shall be binding upon each pardy as if the
documents transmitted were ariginally executed documents.

20 Upon termination of this Agreement by reason of default of the Purchaser, in addition to
any cother remedy which the Vendor may have, the deposit, together with all Interest
accrued thereon, shall be paid to the Vendor, forthwith, without any further direction
from the Purchaser requirad, as liguidated damages and not as a penalty and without
prejudice to any other tight or remedy which the Vendor may have against the
Purchaser at law or in equity.

21 Except as herein expressly stated, no represantation, statement, understanding or
agreement has been made or exists, elther oral or in writing, which in any way affects
the terms or the subject matter hereof.

22 Time will, in all raspects be of the essence of this Agreement and no extension or
varlation of this Agreement or any abligation hereunder will operate as a waiver or
implied walver of this provision.

23 Where the provisions of this Schedule conflict with anything contained in the pre-printed
form to which this Schedule is attached, the parties agree that the provisions of this
Schedule shall govern. Otherwise the provisions of this Scheduls shall supplemant the
provisions of the pre-printed form.

24 This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective helrs, executars, administrators, successors and assigns, as the case
may be. The Purchaser shall not have the right to assign this Agreement without the
prior written consent of the Vendor, not to be unreasonably withheld.

14118022.1 @
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25 The Vendor and the Purchaser will each execute and deliver all such further documents
and instruments and do all acts and things as the Purchaser or the Vendor may, either
befare or after closing reasonably require to carry out effectively the intent and meaning
of this Agreement and o consummate the transaction hereby contemplated.

26 This Agreement shall be govemned by the laws of the Province of Ontario and the laws
of Canada applicable in Ontario.

27 The Vendor is acting solely In its capacity as receiver and manager of Royal Timbers
and shall have no personal or corporate liabllity under or by virtue of this Agreement.

14118022.1
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IN WITNESS WHEREOF the partles herato have duly executed this Schedule “B” on this
12th day of November 2018

Banwell Gardens Care Facifity Inc.

A e ZZ

Witnest, Purchaser
Greg Bowman

Name of Witness
3760 14th Ave, Ste 402, Markham ON
Address of Witness

BDO Canada Limited, in its capacily as
Court-appointed receiver of all of the
property, assets and undertakings. .f Royal

Timbers Inc.,/withgut pgrfonal
Per: /

Stepheff. Chermiak; CPA, CA, CIRP
Seniomesident ¢

[ have the authority to bind BDO Canada
Limited

@

14119022.1
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BDO Canada Limited Court Appointed Receiver of
Banwell Development Corporation
Statement of Receipts and Disbursements
June 5, 2013 through April 30, 2019

Receipts:
Sale of Lots $3,975,836.40
Less: VTB mortgages (2,145,500.00)
Less: Property tax arrears and closing adjustments (42,724.05) 47,187.55
Less: Sale commission paid on closing (4,463.50)
Add: VTB registration fee 3,842.00
$ 1,786,990.85
Sale of Tecumseh lands 1,100,000.00
Less: Sale commission (62,150.00)
Add: Property tax adjustment on closing 1,879.77
1,039,729.77
Sale of 3155 Banwell Road 315,000.00
Less: Sale commission (17,797.50)
Add: Property tax adjustment on closing 9.96
297,212.46
VTB mortgage payouts 2,145,500.00
City of Windsor - Robinet Road services cost sharing 581,949.61
GST/HST refunds 427,689.16
Loan from Royal Timbers 250,000.00
Petvin Homes VTB mortgage amendment and payout 190,039.00
Receiver's Certificate # 1 125,000.00
Royal Timbers - repayment of advances including Receiver's Certificate # 1 114,716.07
Security deposits collected on sale of lots 84,000.00
HST collected on Robinet Road cost sharing 41,711.34
Income Tax refund (2010) 20,479.00
Royal Timbers company bank account 13,914.53
Interest earned on GIC's 10,189.31
VTB mortgage discharge fees 7,117.00
Property tax - Vacancy rebate 3,353.64
Interest earned on VTB mortgages 3,124.83
CRA payroll audit refund (2015) 2,700.32
Miscellaneous funds - Wolf Hooker trust account 1,725.16
City of Windsor - miscellaneous refunds 1,200.00
Insurance refunds 216.00
7,148,558.05
Disbursements:
Construction:
Paving - Block 120 & Phase 2 $ 496,112.55
Concrete - Phase 2 sidewalks & curbs 427,137.59
Landscaping, sod, storm retention pond rehabilitation - Phase 2 132,188.85
Sewer flushing and inspection - Phase 2 85,701.66
1,141,140.65
Receiver's fees 712,178.48
City of Windsor - Property taxes 559,129.95
Legal Fees 371,905.54
HST paid on disbursements 361,126.16
Professional fees - engineering & surveying 169,302.11
Consulting/commission fees on lot sales 148,750.00
Repayment of Receiver's Certificate # 1 125,000.00
Funds advanced to Royal Timbers Receiver's account 114,158.71
Accounting fees 68,715.00
Legal fees re: Lepera Appeal (Affleck, Greene, McMurtry LLP) 51,804.16
Repairs and maintenance 51,379.23
BMO - Letter of Credit fees 41,516.64
Appraisal fees 40,947.45
City of Windsor - Application fees 32,675.72
HST remitted 28,904.22
Advertising 16,838.45
Utilities 11,425.81
Other professional fees 7,777.00
Insurance 7,404.48
Miscellaneous legal, corporate and office 2,438.02
Refund of security deposits on Phase I, Lots 47, 49 2,298.31
Interest paid on Receiver's Certificate # 1 1,119.92
4,067,936.01
Excess receipts over disbursements $ 3,080,622.04
Represented by:
Payments to Secured Creditors:
Bank of Montreal 500,752.08
Simba Group Developments Limited 2,478,613.05
2,979,365.13
Funds held by Receiver:
Balance in Receiver's account as at April 30, 2019 101,256.91
101,256.91

NOTE:
At April 30, 2019, $546,742.70 is due from the Royal Timbers estate to the Banwell estate from the payment of property taxes,
Simba mortgage payouts and other advances. This amount does not include any allocation of professional fees of the Receiver or
its leaal counsel naid bv the Banwell estate.
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BDO Canada Limited Court Appointed Receiver of
Royal Timbers Inc.
Statement of Receipts and Disbursements
June 5, 2013 through April 30, 2019

Receipts:
Sale of Plaza $ 2,750,000.00
Less: property tax arrears (278,730.30)
Less: December 2013 rents and deposits credited to purchaser (35,539.28)
$ 2,435,730.42
Sale of Block 200 427,500.00
Less: sales commission (4,830.76)
Add: credit for property taxes paid 139.08
422,808.32
Rent collected from commercial tenants 215,013.30
Advance of funds from Banwell 114,158.71
City of Windsor - settlement 30,000.00
HST refunds 31,051.40
Sale of chattels to new tenant 9,040.00
Security deposit on Lease of unit 100 5,000.00
Insurance premium refund 3,714.12
Utilities refund 639.98
3,267,156.25
Disbursements:
City of Windsor - property taxes 322,483.14
Loan to Banwell re: repayment of Banwell Loan to BMO 250,000.00
Receiver's fees 196,358.65
Legal fees 158,846.60
Repayment of funds to Banwell 114,716.07
HST on disbursements 63,032.68
Payroll (net) 56,222.08
Accounting fees 39,150.00
Appraisal fees 22,498.90
Repair & maintenance 21,853.73
Payroll source deductions remitted 21,266.73
Legal fees re: Lepera Appeal (Affleck, Greene, McMurtry LLP) 10,417.05
Advertising re: sale of Commercial Plaza 9,042.34
Receiver General (remit tenant chattel proceeds) 9,040.00
Property management fees (Wintru) 8,642.98
Insurance 7,473.60
HST remitted 6,830.45
Legal fees (Wolf Hooker Professional Corp) 5,727.15
Commission on Unit 100 lease 4,659.20
Commission on Block 200 sale 4,200.00
Utilities 3,263.57
City of Windsor - removal of zoning hold 1,172.00
WSIB premium 1,165.28
Miscellaneous 535.75
Professional fees - engineering & surveying 960.00
Bank charges 21.00
1,339,578.95
Excess receipts over disbursements $ 1,927,577.30
Represented by:
Payments to Secured Creditors:
Bank of Montreal 1,923,020.05

Funds Held by Receiver:
Balance in Receiver's account as at April 30, 2019 4,557.25
$ 1,927,577.30
NOTE:
At April 30, 2019, $546,742.70 is due from the Royal Timbers estate to the Banwell estate from the payment of property
taxes, Simba mortgage payouts and other advances. This amount does not include any allocation of professional fees of
the Receiver or its legal counsel paid by the Banwell estate.
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BDO Canada Limited
Real Ranchs Trust Account

Statement of Receipts and Disbursements
January 6, 2015 through April 30, 2019

Receipts:
Sale of Lots
Less: VTB mortgages
Add: property tax adjustments
Add: VTB registration fee (incl. HST)

VTB mortgage payouts
Less: Servicing allowance to buyer

Security deposits collected on sale of lots
HST refund

Interest earned on GIC

VTB discharge fees (incl. HST)

Disbursements:
Construction
City of Windsor re Palmetto Intersection
Concrete - Phase 4 sidewalks and curbs
Paving - Phase 4
Sewer flushing and inspection - Phase 4
Landscaping and sod - Phase 4

City of Windsor - property taxes
Consulting/commission fees on lot sales
HST paid on disbursements

WFCU re: M. Troup loan

Bank service charge

Excess receipts over disbursements
Represented by:
Payments to Secured Creditors:

Simba Group Developments Limited

Funds Held by Receiver:
Balance in Receiver's account as at April 30, 2019

$  1,144,000.00
(869,000.00)

1,414 .55

455.00

865,500.00
(3,500.00

324,127.52
94,378.00
48,930.55
13,775.00
7,450.00

488,661.07

116,335.63

36,800.00

34,760.25

18,200.00

48.00

$ 276,869.55

862,000.00
17,250.00
6,695.00
4,633.90
3,500.00

1,170,948.45

694,804.95

$ 476,143.50

451,854.97

24,288.53

$ 476,143.50
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Court File No: CV-11-17088

ONTARIO SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF BANWELL DEVELOPMENT CORPORATION AND
ROYAL TIMBERS INC.

AFFIDAVIT OF STEPHEN N. CHERNIAK

I, Stephen N. Cherniak, of the City of London, in the Province of Ontario, MAKE OATH AND SAY:

1. Iam a Senior Vice-President of BDO Canada Limited, the Receiver of Banwell Development
Corporation and Royal Timbers Inc., (“Banwell” and “Royal Timbers™) and as such, I have knowledge
of the matters hereinafter deposed to.

2. By Order dated June 5, 2013 BDO Canada Limited was appointed as Receiver of Banwell and Royal
Timbers (the “Receiver™).

3. The Receiver’s First Report to the Court was approved by Justice Thomas on June 25, 2013.

4. The Receiver’s Second Report to the Court was approved by Justice Thomas on July 23, 2013. The first
account of the Receiver for the period May 2, 2013 to July 5, 2013 was also approved by the Order of
Justice Thomas on July 23, 2013.

5. The Receiver’s Third Report to the Court was approved by Justice Thomas on December 2, 2013. The
second account of the Receiver for the period July 5, 2013 to November 5, 2013 was also approved by
the Order of Justice Thomas on December 2, 2013.

6. The Receiver’s Fourth Report to the Court was approved by Justice Thomas on December 13, 2013.

7. The Receiver’s Fifth Report to the Court was approved by Justice Thomas on January 27, 2014. The
third account of the Receiver for the period November 5, 2013 to January 15, 2014 was also approved by

the Order of Justice Thomas on January 27, 2014.



10.

11.

12.

13.

14.

186
Court File No: CV-11-17088

The Receiver’s Sixth Report to the Court was approved by Justice Thomas on March 3, 2015. The fourth
account of the Receiver for the period January 15, 2014 to January 15, 2015 was also approved by the
Order of Justice Thomas on March 3, 2015.

The Receiver’s Seventh Report to the Court was approved by Justice Thomas on April 21, 2015.

The Receiver’s Eighth Report to the Court was approved by Justice Thomas on June 24, 2015. The fifth
account of the Receiver for the period January 15, 2015 to May 17, 2015 was also approved by the Order
of Justice Thomas on June 24, 2015.

The Receiver’s Ninth Report to the Court was approved by Justice Thomas on October 6, 2015. The
sixth account of the Receiver for the period May 18, 2015 to August 14, 2015 was also approved by the
Order of Justice Thomas on October 6, 2015.

The Receiver’s Tenth Report to the Court was approved by Justice Thomas on May 29, 2017. The
seventh account of the Receiver for the period August 15, 2015 to January 19, 2017 was also approved
by the Order of Justice Thomas on May 29, 2017

The Receiver’s Eleventh Report to the Court was approved by Justice Thomas on February 13, 2018.

Since the date of the Receiver’s last account the Receiver has been engaged in the following:

Review of documentation, correspondence and court materials in connection with Patrick D’ Amore

advance of $871,000 to the Companies;

e Review Simba Group Developments Limited (“Simba’) mortgage terms, documentation provided by
consulting engineer and prepare detailed schedule of Simba mortgages and interest commencement
date;

o Prepare the Tenth Report of the Receiver and Confidential Supplement to provide the Court with the

Receiver’s recommendation, to obtain an Order to approve the sale of the Tecumseh Parcels to

Goodwill Industries — Essex Kent Lambton Inc. (“Goodwill”), and to attend Court hearing on March

27,2017

o Complete the sale of the Tecumseh Parcels to Goodwill on March 28, 2017;
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Prepare the Supplementary Report to the Tenth Report of the Receiver and to attend Court hearing
May 29, 2017;

Review offers received, and negotiate conditional sales of Banwell Commercial Lands Blocks
300/400 and 500 to 900;

Prepare Robinet Road Homeowner Services Agreement with Receiver’s counsel, telephone calls and
email correspondence with 3060 Robinet homeowner and legal counsel, and receive cost sharing
funds directly from homeowner;

Telephone calls and email with City of Windsor (the “City”) re: Robinet cost sharing payment and
receive funds for Phase 2. Instruct Receiver’s counsel to convey one foot reserve blocks to the City
and further correspondence with City and consulting engineer regarding Phase 4 cost sharing
payment;

Prepare principal and interest calculations for payout of four (4) mortgages held by Simba, provide
notice to service list of intended distribution, and distribute funds;

Oversee completion of Phase 2 of Royal Timbers subdivision including and telephone calls and
meetings with consulting engineer RC Spencer Associates Inc. for: Phase 2 curb and sidewalk
repairs; storm retention pond rehabilitation and seeding, pump electrical controls re-design and
miscellaneous homeowner issues;

Oversee completion of Phase 4 of Royal Timbers subdivision including review of tenders and
quotations, telephone calls and meetings with consulting engineer RC Spencer Associates Inc. for:
Phase 4 sidewalks, concrete curb repairs and catch basins, Phase 4 surface asphalt, sewer flushing
and underground camera documentation;

Telephone calls and correspondence with the Receiver’s legal counsel regarding the Consolidated
Action and the J. Lepera Contracting Inc. appeal,

Engage real estate planning consultant (“MGS”) to review Banwell commercial lands, provide with

various background information and registrations on title;
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e Prepare the Eleventh Report of the Receiver and Confidential Supplement to provide the Court with
the Receiver’s recommendation, to obtain an Order to approve the sale of 3155 Banwell Road to
Taplane Inc. (“Taplane”), and to attend Court hearing on February 13, 2018;

o Complete the sale of 3155 Banwell Road to Taplane on February 28, 2018;

o List residential Lot 60 for sale on MLS and subsequent completion of the sale;

e Payout of Simba mortgage over the Tecumseh Parcels;

e Correspond with the City on construction of the Palmetto Intersection and forward funds to pay
Royal Timbers’ share;

o Correspond with the City and legal counsel regarding the storm water retention pond and review
engineering report prepared by Dillon Consulting;

o Coordinate re-configuration of Banwell Commercial Lands including application to City Committee
of Adjustment and numerous telephone conference calls with MGS, commercial realtor and legal
counsel regarding easements, mutual services agreement, shared parking agreement, installation of
services and other issues;

e Negotiate sale of Banwell Commercial Parcels 1-4 and several amendments regarding buyer/seller
conditions, closing date and installation of services by Receiver;

e  Prepare working papers and schedules for fiscal 2016, 2017 and 2018, correspond with external
accountants Grant Thornton LLP (formerly Hyatt Lassaline LLP) and review draft/final financial
statements prepared by accountants;

e Provide monthly reporting of Receipts and Disbursements to the stakeholders; and

o  Various phone calls and correspondence with the stakeholders and their respective accountants and

legal counsel.

In the course of performing the duties pursuant to the Order and as set out above at paragraph 14, and

since the date of the Tenth Report the Receiver’s staff expended 627.70 hours for the period of January
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19, 2017 through February 28, 2019. Attached hereto and marked as Exhibit “A” to this my Affidavit
are the accounts of the Receiver together with a summary sheet.

16. To the best of my knowledge, the rates charged by the Receiver throughout the course of these
proceedings are comparable to the rates charged by other insolvency practitioners in the Ontario mid-
market for providing similar insolvency and restructuring services.

17. The hourly billing rates outlined in Exhibit “A™ to this my Affidavit are not more than the normal hourly
rates charged by BDO Canada Limited for services rendered in relation to similar proceedings.

18. Although the assets of Banwell and Royal Timbers are located in Windsor and the Receiver’s primary
office is located in London the Receiver has not charged for travel time or travel expenses.

19. I verily believe that the fees and disbursements incurred by the Receiver are fair and reasonable in the
circumstances.

20. This Affidavit is sworn in support of the motion for approval of the Receiver’s fees and disbursements

and for no other or improper purposes.

SWORN BEFORE ME at the City of
London in the Province of Ontario
on the 4 ™ day of June, 2019

STEP , CA, CIRP

e Sl

Commissioner for Takin‘g Affidavits

David Randall Flett

a Commissioner, etc., Province of Ontario,

for BDO Canada Limited and 5D0O Canada LLP.
Expires April 24, 2022
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Attached is Exhibit A
To the Affidavit of Stephen N. Cherniak
Sworn the ™ day of June, 2019.

> SO

. . &
A Commissioner, Etc

David Randall Flett

a Commissioner, etc., Province of Ontario,

for BDO Canada Limited and BDO Canada LLP.
Expires April 24, 2022
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Summary of Receiver’s Accounts for the period
January 19, 2017 through February 28, 2019

Hours Fees & Invoice

Invoice Date Expended Disbursements HST Total

April 18,2017 115.80 $45,528.89 $5,918.76 $51,447.65
June 19, 2017 65.80 27,141.71 3,528.42 30,670.13
December 21, 2017 99.80 37,016.30 4,812.12 41,828.42
March 15, 2018 85.00 33,006.01 4,290.90 37,297.81
June 26,2018 85.50 32,547.63 4,231.19 36,778.82
October 22, 2018 69.10 27,019.70 3,512.56 30,532.26
March 27, 2019 106.70 43,052.84 5,596.87 48,649.71

627.70 $245,313.98 $31,890.82  $277,204.80
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IBDO

Invoice # 0049188
Banwell Developments Corp
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON N9A 1J2

March 27, 2019

Re: Banwell Development Corporation and Royal Timbers Inc.

For professional services rendered for the period October 18, 2018 through February 28, 2019
as per the attached detail:

Our Fee 43,0000.00
Disbursements (courier) 52.84
Sub Total 43,052.84
HST 5,5596.86
Total $48,649.71
REMITTANCE ADVICE

Cheque Payments to: Invoice # 0049188

100-633 Colborne Street
London, ON N6B 2V3
Amount $48,649.71



March 27, 2019

For professional services rendered

Date

Staff

Time
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Banwell Development Corporation and Royal Timbers Inc.

Narrative

10/22/2018

10/22/2018

10/22/2018
10/23/2018

10/23/2018

10/24/2018

10/24/2018

Cherniak, S

Flett, D

Finnegan, M

Flett, D

Cherniak, S

Cherniak, S

Flett, D

0.7

27

0.4
2.5

2.2

1.3

Email from Grant Thornton re statements. Call from G.
Barlow. Review of proposed list prices. Discussion with D.
Flett re same. Review of email from Hadi re potential lot.
Review of site plan.

Review 2018 final financial statements and email with
Grant Thornton; review 12M-533 and emails with T. Hadi re
block 123 road allowance status; review new commercial
land draft reference plan, old Block 300, 400 Metrix
appraisal and G. Barlow memo; review and analyze
proposed list prices; email to G. Barlow with queries re list
prices, parts 37,38 and Lots 8-10 services.

Review HST Refunds and deposit.

Review M. Stamp emails re; commercial lands, part 24, 48
easements; review new reference plan list price analysis
with S. Cherniak; review email from City Windsor re
palmetto HST calculate ITC available to Receiver; review
commercial land sale summary and memo to S. Cherniak
re lots 8,9, & 10 servicing and list prices; review G. Barlow
email and comments re commercial land list prices;
prepare further analysis of revised list prices for individual,
3 parcels and entire property and memo to S. Cherniak.

Review of email from BDO to Barlow/Stamp re pricing.
Review pricing schedule. Review of Stamp email re pricing
of Maas property. Review of ref plan re same. Review of G.
Barlow response to questions and discuss. Review and
execute financial statements for RT and Banwell.

Review of parking agreement provided by Stamp.
Conference call with Stamp/Barlow/Roth re update on
commercial parcel. Discuss listing prices with D. Flett.
Review revised prices. Review of email to G. Barlow.

Review commercial land easement and parking
agreement; review conference call agenda with S.
Cherniak; call with G. Barlow, M. Stamp, A. Roth re:
commercial lands - easement status, block 100 (parts
24/28) calculation and approach; lot 1 - 7 servicing, existing
services, list prices and other issues; further analysis of
commercial land list prices and set individual, multi-lot and
entire property prices; review commercial land list prices
with S. Cherniak and revisions to summary analysis;
forward schedule of new commercial list prices to G.
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Banwell Development Corporation and Royal Timbers Inc.

Narrative

10/24/2018

10/25/2018

10/25/2018

10/26/2018
10/26/2018
10/26/2018
10/29/2018

10/29/2018

10/30/2018
10/31/2018

10/31/2018

10/31/2018

11/01/2018

11/01/2018

Finnegan, M

Flett, D

Cherniak, S

Cherniak, S
Hooper, L
Finnegan, M
Flett, D

Cherniak, S

Cherniak, S
Flett, D
Cherniak, S
Hooper, L

Flett, D

Cherniak, S

0.4

2.2

0.7

0.3
0.1
0.3
1.7

0.4

0.2
0.1
0.2
0.1
0.6

0.3

Barlow with comments; update interco accounting for Grant
Thornton fees; review final 2018 financial statement
packages.

Send 2018 financial statements to all parties, send signed
tax documents to Grant Thornton.

Review M. Stamp, R. Spencer emails re; Lots 8,9,10
services; email to B. Ropat re: stormwater pond
documents, Banwell commercial land particulars; review
13 draft new listing agreements for commercial land;
review listing agreements with S. Cherniak; email with G.
Barlow re entire property listing agreement, listing
agreement approval; review draft listing for all commercial
lots.

Review of M. Stamp email and R. Spencer response.
Emails re listing agreements. Discuss with D. Flett. Review
of G. Barlow responses.

Execute listing docs.
Banking.
Pay bill.

Voice mail from/to B. Ropat re stormwater pond
documents; review Verhaegen survey invoice and update
intercompany accounting; email to Grant Thornton re year
end invoices; call with B. Ropat re: stormwater pond
drawings, Essex Conservation approvals; brief review of
drawings, stormwater report provided by B. Ropat; email
memo to T Van Klink with various requested documents
relating to stormwater management pond design and
approval.

Review of Verhagen invoice. Review of Stamp emaii to City
of Windsor and their response. Update on records in
Spencer's possession re pond issue.

Review of email to Miller Thomson re pond issue.

Review emails re: City of Windsor Phase 2,4 assumption
issues.

Email to Miller Thomson re pond letter. Review of
attachments.

Banking.

Review Banwell commercial land offer and update
summary; review draft reference plan, RC Spencer
servicing letter and brief review with S. Cherniak .

Review of offer on 4 parcel! lot.
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Time
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Narrative

11/02/2018

11/02/2018

11/05/2018

11/05/2018

11/06/2018

11/06/2018

11/06/2018
11/08/2018

11/08/2018

11/09/2018

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Cherniak, S

Flett, D

Finnegan, M
Flett, D

Cherniak, S

Flett, D

0.5

1.1

2.2

1.2

0.1

0.7

0.5
0.4

0.2

0.9

Call with G. Barlow re nursing home offer. Discussion with
D. Flett afterward. Review of email from Spencer re
servicing. Review of Spencer estimated cost of paving
road.

Call with S. Cherniak, G. Barlow re: commercial parts 1-4
offer, road and servicing considerations; review RC
Spencer letter re: road; call with B. Ropat re phase 4 cost
sharing, stormwater pond functioning; review emails from
RC Spencer re; parts 8-10 servicing locations, Palmetto
roadway extension cost estimate.

Review G. Barlow email re: Part 1-4 commercial land offer
counter and seller conditions; review counter offer with S.
Cherniak; email fo G. Barlow with Receiver counter offer
particulars and comments; review R Spencer email re
sanitary sewer servicing, commercial lands and block 123;
review draft counter offer prepared by G. Barlow; review
Receiver Schedule B for commercial land sales and revise
for transition to new 12R; assemble Part 1-4 counter offer,
sign and forward to G. Barlow; email to B. Ropat re block
123.

Review of emails from G. Barlow re offer from nursing
home. Review of amendments. Discuss with D. Flett.
Counter offer using G. Barlow points as well as BDO
points. Review of Receiver’'s schedule and discuss edits.

Review of email to Miller Thomson re Mutual Services
Agreement.

Email to Miller Thomson re commercial land offer,
new/amended easement status; update inter-company
accounting re Receiver, Miller Thomson fees, and
commercial lands. ’

Bill payments.

Review email from R. Tomas and RC Spencer letter to City
of Windsor re: Phase 4 retaining wall issue, grading and
status; recap issue with S. Cherniak; update receiver
intercompany accounting re Miller Thomson fees, Palmetto
intersection payment, other adjustments;

Review of email from Tomas re lot deposits for Habib.
Respond.

Review buyer counter offer for commercial parts 1-4 and
update offer summary; email to Miller Thomson re: offer,
cost sharing/service agreements and easement; review
draft Miller Thomson letter to City Windsor re: stormwater
pond, subdivision assumption;
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Time
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Narrative

11/12/2018

11/12/2018
11/12/2018

11/13/2018

11/13/2018

11/14/2018

11/16/2018

11/15/2018
11/19/2018

11/19/2018

11/21/2018

Flett, D

Finnegan, M
Cherniak, S

Cherniak, S

Flett, D

Flett, D

Flett, D

Cherniak, S
Cherniak, S

Flett, D

Flett, D

2.3

0.7
1.3

0.6

0.5

1.5

0.4

0.1
0.6

0.8

0.9

Review property tax payment; review and revise monthly
reporting; review Simba mortgage accounting and provide
L. Bezaire of Donaher with schedule of balances at May
31, 2018; review draft Miller Thomson letter to City of
Windsor with S. Cherniak; review Part 1-4 offer with S.
Cherniak - revised conditions, Palmetto extension and
parking access; email to Miller Thomson with suggested
revisions and RC Spencer letters; review letter issued to
City Windsor and voice mail for B. Ropat; email to B. Ropat
re assumption of Royal Timbers subdivision.

Monthly report. Property tax payment.

Review of counter on Banwell [ands. Discuss with D. Flett
and G. Barlow. Prepare and send counter. Review of letter
to City of Windsor re pond issue from Miller Thomson.
Discuss with D. Flett. Review email to Miller Thomson re
proposed changes. Review letter to City of Windsor.
Review of email to RC Spencer re same.

Review email from G. Barlow re accepted offer. Send
finalized version. Call with G. Barlow re meeting with
Masse.

Review accepted offer for commercial parts 1-4 and G.
Barlow emails; forward accepted offer to Miller Thomson
with comments; voice msg from/to B. Ropat re: pond, City
subdivision assumption.

Confirm phase 4 paving holdback with MF; prepare
updated schedule of projected realizations including new
commercial land configuration, projected RT surplus, RT
due to Banwell; voice mail for B. Ropat re: City of Windsor.

Review S. Cherniak email and monthly reporting; call with
B. Ropat re letter to City Windsor, Block 123 sewer and
water.

Send monthly reporting.

Review of correspondence from City of Windsor to Miller
Thomson and response. Email to Miller Thomson. Discuss
with D. Flett. Review email to B. Ropat.

Email with S Martinson of St Clair re: liability policy, credit
issued; review letters from City of Windsor Legal and Miller
Thomson re stormwater pond, assumption of RT
subdivision issues and review with S. Cherniak; review RC
Spencer correspondence re stormwater pond function;
email to B. Ropat re: City Windsor response.

Lengthy call with B. Ropat re City Windsor solicitor, pond
function and drainage, City 'Scada' system, periodic
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Date Staff Time Narrative
inspections by Bruce; review pond photos; draft memo to
S. Cherniak re pond, B. Ropat comments; review emails
from T Van Kiink, City Windsor .

11/21/2018 Hooper, L 0.1 Banking

11/21/2018 Cherniak, S 0.2 Review of update from B. Ropat on stormwater pond.
Review of response from City of Windsor.

11/22/2018 Cherniak, S 0.2 Call with S. D'Amore re update.

11/22/2018 Finnegan, M 0.5 Pay bills

11/27/2018 Flett, D 0.5 Call with B. Ropat re recent heavy rains, stormwater pond
drainage and notes to file; email to T Van Klink re update
on pond drainage

11/27/2018 Cherniak, S 0.1 Review email re pond update.

11/28/2018 Cherniak, S 0.3 Review of emails re block 200 and Mutual Services
Agreement.

11/28/2018 Flett, D 0.5 Review email from M. Stamp re Dr. Masse/ Part 24; review
block 200 APS, brief memo to S. Cherniak re mutual
services agreement and discuss; further email with M
Stamp re block 200 sale.

11/28/2018 Hooper, L 0.1 Banking

11/29/2018 Flett, D 0.9 Review emails from G. Barlow re commercial buyer
conditions; provide Simba mortgage summary to J. Doher;
call with Sam Doher CPA re Simba mortgages and forward
additional schedules and correspondence by email; further
emails with J Doher re Simba mortgage payouts and
CE229334 interest.

11/29/2018 Cherniak, S 0.3 Review response from Stamp. Email from Barlow.
Respond.

11/30/2018 Cherniak, S 0.2 Review of B. Ropat pictures on pond.

11/30/2018 Flett, D 0.2 Review memo and photos re pond from B. Ropat and email
reply.

12/03/2018 Flett, D 0.4 Review detailed Mike Stamp email re discussions with Dr.
Masse and offer to purchase Part 24; review Dr. Masse
offer with S. Cherniak and email to M. Stamp, G. Barlow re
counter offer close date and arrangements.

12/03/2018 Cherniak, S 0.3 Email from Stamp re Masse offer. Discuss with D. Flett.
Review response.

12/05/2018 Cherniak, S 0.3 Review email from Stamp and response. Call to Miller
Thomson re Mutual Services Agreement.

12/05/2018 Flett, D 0.4 Review M. Stamp detailed email re easements and draft

reference plan changes; review msot recent Verhaegen
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Time
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Narrative

12/06/2018
12/10/2018

12/10/2018

12/11/2018
12/11/2018
12/11/2018
12/12/2018

12/12/2018
12/13/2018

12/13/2018

12/13/2018
12/14/2018

12/14/2018

12/17/2018
12/17/2018

Finnegan, M
Flett, D

Cherniak, S

Flett, D
Hooper, L
Finnegan, M
Flett, D

Cherniak, S
Cherniak, S

Flett, D

Finnegan, M
Flett, D

Cherniak, S

Cherniak, S
Flett, D

0.3
0.4

0.8

0.2
0.1
0.5
0.5

0.2
0.5

0.3

0.3
0.5

0.3

0.5
1.8

prepared reference plan and City of Windsor emails re
Palmetto intersection parts; email to M Stamp re easement
status.

Bill payment.

Review M Stamp email re Dr Masse Part 24 purchase;
review monthly reporting and edit; review G. Barlow email
and attachment re soil testing; email with Miller Thomson
re easement.

Call to Miller Thomson re status of Mutual Services
Agreement. Review of email to City of Windsor re status of
assumption of subdivision. Review of email from B. Roth re
status. Review of Stamp email on Saturday. Review and
execute Geotech agreement and send to Barlow.

Review RC Spencer invoices and email to B. Ropat
Banking.
Prepare monthly reporting.

Review easement status with S. Cherniak; review M.
Stamp emails with City Windsor and updated draft 12R;
detailed email to Miller Thomson with update on Part 1-4
sale, conveyance to City, pending sale of Part 24 to Dr
Masse and M. Stamp summary of future steps; review M.
Stamp emails with City Windsor

Review of emails to Roth re easements.

Review of email from G. Barlow re request for extension.
Respond. Review of Miller Thomson/City of Windsor email
re pond report.

Review G. Barlow and commercial Part 1-4 buyer emails re
conditions, extension; review Miller Thomson email re City

Windsor consultant report on pond.
Bill payment

Review Miller Thomson and City Windsor emails re
stormwater pond; Dillon Consulting reports and additional
comments re drainage flow rate to B. Ropat; brief review of
easement documents prepared by Miller Thomson; email
to M Stamp with draft commercial land easement.

Review of emails to Spencer and Stamp. Discussions re
same.

Monthly reporting.

Review Dillon Consulting review of stormwater pond report;
call with B. Ropat re RC Spencer billing; review Grant
Thornton statement.
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Time
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Narrative

12/18/2018

12/18/2018

12/19/2018
12/19/2018
12/19/2018
12/20/2018

12/20/2018

12/27/2018

12/28/2018

12/28/2018

01/03/2019

01/04/2019

01/04/2019

Flett, D

Cherniak, S

Cherniak, S
Hooper, L
Finnegan, M
Flett, D

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Flett, D

Flett, D

Cherniak, S

0.6

0.3

0.1
0.1
0.5
0.6

0.7

1.8

1.2

0.7

0.2

0.6

0.3

Review monthly reporting; email with M. Stamp re draft
easement; call with B. Ropat re Dillon stormwater pond
report; review Grant Thornton invoices and payments with
MF; review RC Spencer bills and update inter-co
accounting.

Review of reply from Stamp. Discuss next steps. Send
monthly reporting.

Call to Barlow re Disney.
Banking
File Banwell and RT HST returns, pay bills.

Review Part 1-4 amendment, sign and return to G. Barlow;
review Dillon report summary, Part 1-4 sale conditions and
timing, status of new 12R items with S. Cherniak; email to
B. Ropat re RC Spencer review of Dillon report.

Call with Miller Thomson re pond issue and remaining
issues re new RP. Call with Barlow re Canadian
Commercial. Send contact info. Review and execute APS
amendment.

Review M. Stamp email re part 24 agreement, offer from
Dr. Masse; review M Stamp detailed comments re draft
easement documents; review new draft 12R for Banwell
commercial; review accepted offer for Parts 1-4; email to
Miller Thomson re M. Stamp comments, amended APS
and deadline for easement and cost sharing re seller
conditions; email to M. Stamp; review Dr. Masse part 24
offer and email with S. Cherniak; prepare Receiver's
schedule for Part 24 and email with S. Cherniak re court
approval.

Emails with S. Cherniak re part 24 sale to Dr. Masse;
review, edit and finalize receiver schedule C for part 24
agreement; email to G. Barlow, M. Stamp re with Schedule
C and comments .

Review of emails from Stamp and BDO response. Review
of email to Roth. Review of Masse offer. Deal with
receivers schedule and no vesting order.

Voice mail for Miller Thomson re commercial land next
steps; email to B. Ropat re pond, Robinet Phase 4.

Review Dr Masse Part 24 offer; sign part 24 APS and
return to G. Barlow; email to Miller Thomson with signed
part 24 APS and comments.

Review and execution of Masse agreement.
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Staff

Time
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Narrative

01/07/2019

01/07/2019

01/08/2019

01/08/2019
01/08/2019

01/09/2019

01/09/2019

01/09/2019

01/10/2019

01/11/2019

01/11/2019

Flett, D

Cherniak, S

Flett, D

Finnegan, M
Cherniak, S

Flett, D

Finnegan, M

Cherniak, S

Flett, D

Flett, D

Cherniak, S

2.2

2.2

2.7

0.3
1.1

1.2

0.5

0.6

0.2

1.1

Review correspondence with City Windsor, insurance
policy, Phase 4 sidewalk construction and file notes with B.
Ropat re Leblanc slip and fall letter; review background and
sidewalk construction with S. Cherniak; call with Miller
Thomson re 2916 McRobbie slip and fall, insurance issues,
commercial land conditional sale status.

Review of slip and fall letter. Email to general counsel. Call
with Miller Thomson re letter and deadline for Mutual
Services Agreement. Review of insurance policy. Review
of email re Roth from Miller Thomson.

Lengthy call with S Martinson of St. Clair Insurance re
receiver's role, 2916 McRobbie slip and fall, coverage for
roads, sidewalks until assumed; review coverage with S.
Cherniak; email to Miller Thomson with copy of Aviva
policy, comments on discussion with St Clair; forward
appointment order to S Martinson; voice mail for B. Ropat;
email with Miller Thomson and G. Barlow re sale of part 24
to Dr Masse; call with B. Ropat re phase 4 Robinet cost
sharing, Dillon pond report, phase 4 sidewalks; review G.
Barlow emails re part 24 legal costs.

HST cheques deposit and file.

Update on call with insurer re slip and fall. Review of email
to Miller Thomson. Review of emails to/from Miller
Thomson re deal with Masse.

Emails with Miller Thomson re part 24 closing
arrangements; review revised transfer of easement rights
prepared by Miller Thomson; email to A. Roth re draft
easement, part 1-4 seller's condition parking/access;
review monthly reporting.

Monthly R&D report

Review of material from Miller Thomson re easements.
Discuss with Flett. Review of email to Miller Thomson.
Review of emails toffrom Barlow re Masse deal.

Review conditional sale timetable, status of Miller Thomson
prepared documents with S. Cherniak.

Emails with Miller Thomson re Banwell commercial land
agreement and review status with S. Cherniak; review G.
Barlow emails, Banwell Gardens APS amendment, sign
and return.

Emails and calls re Miller Thomson not getting agreement
completed. Email from Barlow re extension. Execute-
review email to Barlow.
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Narrative

01/14/2019

01/14/2019

01/156/2019

01/156/2019

01/16/2019

01/16/2019

01/17/2019

01/17/2019

01/18/2019

01/18/2019

01/21/2019
01/21/2019
01/21/2019

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Flett, D

Cherniak, S

Finnegan, M

Cherniak, S
Flett, D

1.3

0.8

0.5

1.4

1.6

1.3

0.1

1.1

0.3

0.5

0.1

0.1
1.3

Review of reporting email from Mike Stamp. Email to Miller
Thomson re update on Roth. Call with Stamp and Barlow
re update. Call with Miller Thomson re further email.

Review detailed M. Stamp email on commercial land draft
easement documents and mutual services; review
document timetable, seller amendment issues with S.
Cherniak.

Review of emails from Roth. Review of draft agreement.
Review of email from G. Barlow.

Review draft reciprocal easement and operating
agreement; review operating and servicing cost issues with
S. Cherniak; email to Miller Thomson, M. Stamp re
agreement and conference call; review Banwell Gardens
signed amendment; email with Miller Thomson re part 24
buyer's lawyer for closing; review monthly reporting

Review of Stamp email to Roth. Call with Stamp/Barlow
prior to conference call. Conference call with Miller
Thomson/Stamp Barlow re mutual services agreement and
edits thereto. Email to Miller Thomson re slip and fall.
Review response.

Call with Miller Thomson, M. Stamp, B Barlow re
commercial land new reference plan, servicing, mutual
services agreement and notes to file; review insurance
status with S. Cherniak and Miller Thomson, S. Cherniak
emails re slip and fall incident.

Review Miller Thomson emails re 2916 McRobbie slip and
fall, street ownership, subdivision agreement; review RC
Spencer bill.

Review of amendments to easement. Review of Miller
Thomson email re slip and fall. Call re same. Review of
response from Roth re same.

Review slip and fall status and A. Roth email with S.
Cherniak; preliminary review of revised easement transfer
and mutual services, shared parking agreements.

Review of email from stamp re Committee of Adjustment
attendance. Brief review of shared parking and Mutual
Services Agreement draft from Miller Thomson.

Bill payment
Discuss edits to Mutual Services Agreement.

Review amended and restated Mutual Services Agreement
and shared parking agreement prepared by Miller
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Time
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01/22/2019
01/23/2019

01/23/2019

01/24/2019

01/24/2019

01/25/2019

01/25/2019
01/28/2019

01/28/2019

01/29/2019
01/29/2019

01/30/2019
01/31/2019

Flett, D
Cherniak, S

Flett, D

Chemniak, S

Flett, D

Cherniak, S

Flett, D
Flett, D

Cherniak, S

Cherniak, S
Flett, D

Finnegan, M
Flett, D

0.2
0.6

0.4

0.5

1.1

0.3

0.1
1.7

1.2

0.1
0.1

0.1
0.2

Thomson; review issues, timing and servicing
considerations with S. Cherniak.

Review 2019 interim property tax bills.

Review of detailed email from Stamp re requests from City
of Windsor. Respond. Process cheque for City of Windsor.
and sign agreement. Review email from Miller Thomson
and response.

Review emails from M. Stamp re Committee of Adjustment
requirements for part 24 and related issues and complete
authorization form; review email from A Roth

Review of email from stamp re Committee of Adjustment.
Review of email re changes to agreement for sale of lots
104.

Review file Committee of Adjustment decisions and email
with M Stamp; review RC Spencer letter and email re
commercial servicing costs; review draft 12R and G.
Barlow, M. Stamp emails re sale of Parts 1-4, servicing.

Review of slip and fall letter from Miller Thomson. Send to
General counsel. Set up Monday call.

Review Miller Thomson letter re 2916 McRobbie.

Email with M. Stamp re Committee of Adjustment
authorization; review part 37, 38 road considerations with
S. Cherniak; conference call with M. Stamp, G. Barlow re
Banwell Gardens offer, parking exclusion, servicing cost
allocation; and other issues; email to A. Roth re easement
required for services running through part 24, mutual
services agreement review; sign Banwell Gardens
amendment and return to G. Barlow.

Conference call with Stamp/Barlow/Flett re amendments to
nursing home agreement and cost sharing. Review of
email to Miller Thomson re easement for part 24. Review
and execute extension.

Review of email from A. Roth re easement etc.

Review A. Roth email re Committee of Adjustment
approvals, part 24

Pay bill

Review M. Stamp emails re Committee of Adjustments,

issue of new applications for each Parts 1-4, Parts 37, 38,
Part 24 and review with S. Cherniak.

10



Date

Staff
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01/31/2019

02/01/2019

02/01/2019

02/04/2019

02/04/2019
02/05/2019
02/06/2019

02/06/2019

02/06/2019
02/07/2019

02/07/2019
02/07/2019
02/08/2019

02/08/2019

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Cherniak, S
Cherniak, S
Flett, D

Cherniak, S

Finnegan, M
Flett, D

Finnegan, M
Cherniak, S

Flett, D

Cherniak, S

0.3

1.5

1.1

0.3

0.3
0.1
1.4

1.3

0.2
0.3

0.2
0.3
0.4

0.6

Review of email from Stamp re need for revised Committee
of Adjustment approvals. Set up call for tomorrow.

Call with M Stamp, G. Barlow, A Roth re Committee of
Adjustments, Banwell Gardens conditional sale,
easements, part 27 services and other issues; review RC
Spencer email re existing sewer services and old block 400
tax bill and email to Stamp, Barlow, Roth re part 27, block
123; email with R Spencer re servicing costs estimate,
review of stormwater pond report.

Prepare for call. Call with Miller Thomson/Stamp/Barlow re
changes to plan re deal. Review of email to spencer and
stamp re site plan and costs.

Review M. Stamp, RC Spencer and G. Barlow emails re
commercial lands, services, part 27.

Review of emails re Banwell lands.
Review of email from A. Roth.

Review Banwell Gardens notice of fulfillment; review M.
Stamp emaiil re letter to Committee of Adjustments,
suggested letter to City; call with S. Cherniak, G. Barlow re
Part 1-4 buyer status, servicing costs and timing,
Committee of Adjustments; emails with City Windsor re
commercial land signage, expired permits; email with G.
Barlow re sign and sign frame removal; review emails with
RC Spencer.

Review of email from Stamp re letter to City of Windsor.
Review and send to City of Windsor. Review of nof from
Barlow. Call with Barlow re same. Deal with sign issue.
Email to RC Spencer re timing on costs.

Letter and cheque re City of Windsor Consent to abandon.

Emails with M. Stamp re: City construction of Palmetto
intersection; review commercial land servicing
considerations and timing with S. Cherniak.

Pay first instaliment of 2019 property taxes.
Review of emails re intersection construction.

Review emails from M. Stamp re Palmetto intersection,
service road construction, Committee of Adjustment
applications; email to B. Ropat re Dillon Consulting report.

Call with Habib re lot deposits. Resend letter to City of
Windsor. Review of emails from Stamp and response.

11
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Date Staff Time Narrative

02/11/2019 Flett, D 0.9 Review M. Stamp and RC Spencer emails re commercial
land and City Windsor authorization letter from Receiver;
review monthly reporting, receiver accounting and
revisions; expand and update receiver intercompany due
to/from schedules re property taxes, commercial land costs

02/11/2019 Finnegan, M 0.5 Monthly report.

02/11/2019 Cherniak, S 0.6 Review of Stamp email. Letter to City of Windsor re Stamp.
Review of email from RC Spencer.

02/12/2019 Flett, D 0.1 Email with G. Barlow re commercial land sighage.

02/12/2019 Cherniak, S 0.2 Review of RC Spencer review of Dillon report on pond.

02/13/2019 Cherniak, S 0.7 Send monthly reporting. Review of RC Spencer report and
review of email to Miller Thomson.

02/13/2019 Flett, D 1.5 Review RC Spencer memo re Dillon report and emails with
Rick Spencer; review memo with S. Cherniak; review prior
emails with City Windsor re stormwater pond, B. Ropat
memo and T. Van Klink comments on Dillon report; email
to T. Van Klink with RC Spencer memo; email to City
Windsor re status of phase 4 Robinet cost sharing; review
M. Stamp email; review monthly reporting.

02/14/2019 Cherniak, S 0.2 Review of email from A. Olsen re phase 4 cost sharing.

02/14/2019 Flett, D 0.1 Email with A Olson of City Windsor re Robinet cost sharing.

02/15/2019 Flett, D 0.3 Review Banwell Gardens amending agreement, sign and
email to G. Barlow; review amendment dates, mutual
services status with S. Cherniak.

02/15/2019 Cherniak, S 0.2 Execute amendment re nhursing home deal.

02/15/2019 Hooper, L 0.1 Banking

02/19/2019 Flett, D 0.7 Review MGS invoice and M. Stamp emails, update
intercompany accounting; sign Banwell gardens
amendment and return to G. Barlow; review RC Spencer
letter re servicing costs estimate and review with S.
Cherniak; emails with G. Barlow re old sign removal, new
sighage on Banwell Road.

02/19/2019 Finnegan, M 0.2 Bill payment.

02/19/2019 Cherniak, S 0.4 Review of cost estimate from RC Spencer. Execute
amendment. Review of invoice from Stamp.

02/20/2019 Flett, D 1.4 Review amended shared parking and mutual service

agreements and status with S. Cherniak; call with G.
Barlow, S. Cherniak re Banwell Gardens condition status
and timing, servicing cost estimate and allocation to buyer,

12
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Date Staff Time Narrative
revision to list prices for servicing and other issues;
detailed email to A. Roth re easement revisions, sale
status, part 24 closing and new reference plan; call with S.
Martinson of St. Clair re residential coverage, future
commercial servicing.

02/20/2019 Cherniak, S 0.5 Call with G. Barlow re costs from RC Spencer. Review
email to A. Roth re Mutual Services Agreement. Review of
response from A. Roth.

02/21/2019 Flett, D 0.2 Review revised easement for commercial land prepared by
Miller Thomson.

02/21/2019 Finnegan, M 0.3 Pay various bills.

02/21/2019 Cherniak, S 0.2 Review of revised easement.

02/21/2019 Hooper, L 0.1 Banking

02/27/2019 Flett, D 0.2 Review Committee of Adjustment hearing notice, plans and
email to M Stamp

02/28/2019 Flett, D 0.1 Emails with A Roth, M Stamp re Committee of Adjustment
meeting

106.7 Total Time

Staff Position Location Hourly Rate Time

Cherniak, S  Sr. Vice President London $495 37.1

Finnegan, M  Administrative London $175 6.8

Flett, D Vice President LLondon $350 62.4

Hooper, L Administrative london $125 0.4

106.7

13
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IBDO

Invoice # 89594253
Banwell Developments Corp
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON NSA 1J2

October 22, 2018

Re: Banwell Development Corporation and Royal Timbers Inc.

For professional services rendered for the period June 26, 2018 through October 18, 2018 as
per the attached detail:

Our Fee 27,000.00
Disbursements (courier) 19.70
Sub Total 27,019.70
HST 3,5612.56
Total $30,532.26

REMITTANCE ADVICE

Cheque Payments to: Invoice # 89594253
100-633 Colborne Street
London, ON N6B 2V3

Amount $30,532.26



October 22, 2018

For professional services rendered

Banwell Development Corporation and Royal Timbers4Rt/

Staff Date Time WNarrative

Finnegan, M 26-Jun-18 0.5 File administration

Hooper, L 26-Jun-18 0.2 Banking

Finnegan, M 27-Jun-18 0.5 Pay bills

Flett, D 27-Jun-18 0.1 Review 2018 Royal Timbers final tax bills.

Flett, D 28-Jun-18 0.1 Review further 2018 final tax bills for commercial properties.

Finnegan, M 28-Jun-18 0.3 Update 2018 property tax schedule payments.

Flett, D 29-Jun-18 0.2 Review emails from M. Stamp re committee of adjustments and
G. Barlow; review status.

Cherniak, S 29-Jun-18 0.1 Listen to message from Troup.

Cherniak, S 3-Jul-18 0.2 Email re Troup. Respond.

Finnegan, M 5-Jul-18 0.5 Pay property tax installment.

Cherniak, S 6-Jul-18 0.6 Review of offer on 4 blocks. Call with realtor re same.

Cherniak, S 9-Jul-18 0.1 Discuss Banwell offer.

Flett, D 9-Jul-18 0.3 Review Part 1-4 commercial offer, Metrix appraisal and MLS
listing.

Flett, D 10-Jul-18 0.4 Review and edit monthly reporting; update intercompany
accounting re taxes, new 12R expenses; voice mail from City
Windsor by-law and review pond weed cutting.

Finnegan, M 10-Jul-18 0.5 Monthly report.

Cherniak, S 10-Jul-18 0.2 Brief review of monthly reporting.

Cherniak, S 11-Jul-18 0.4 Email to stakeholders. Review of Miller Thompson email re
Sasso. Respond.

Flett, D 11-Jul-18 1.7 Review and revise draft F2018 R & D's; review 2017 financial
statements, receiver accounting, and Simba mortgages re:
package for 2018 financial statements; revise intercompany
schedule.

Flett, D 12-Jul-18 3 Revise receipts and disbursements schedules for fiscal 2018
and prepare notes re: Robinet cost sharing, Simba payouts;
prepare inter-company schedule at May 31-18 and review prior
year due from related party balances; update Simba mortgage
summary at May 31-18.

Hooper, L 12-Jul-18 0.1 Banking.

Flett, D 13-Jul-18 2.6 Finalize F2018 schedules for Grant Thornton (GT); memo to J

Palanacki of GT with comments re 2018 financials, S. D' Amore
Construction litigation and various schedules; review offer for full
Banwell road commercial lands; prepare summary/analysis of
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Date Time Narrative

Finnegan, M
Flett, D

Cherniak, S

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Cherniak, S

Flett, D

Cherniak, S
Cherniak, S

Hooper, L
Fleit, D

commercial land sales, conditional sales not completed and
offers to date.

13-Jul-18 0.5 HST returns.

16-Jul-18 0.4 Review recent commercial land offers and comparable sales;
review and forward commercial land counter offer; review SC/ G
Barlow emails re: Banwell road offer.

16-Jul-18 1 Review of Lev offer. Discuss with Barlow. Execute counter.
Review chart on comparable sales.

17-Jul-18 1.1 Calls with Barlow re nursing home offer and Lev second offer.
Review of Spencer servicing costs. Review of emails to realtor
for nursing home and Lev.

17-Jul-18 0.5 Call with City Windsor by-law, Landscaper re: pond weed
cutting; review commercial land servicing estimate with SC;
review Banwell commercial land offers with SC.

18-Jul-18 1.3 Review revised commercial land offer with SC; call with B.
Ropat re: phase 2,4 assumption, Robinet weeds, stormwater
pond issues, phase 4 cost sharing; email to A. Olson of City re:
maintenance responsibility at rear of phase 2 Robinet lots and
phase 4 acceptance status; call with D. Bellino of City by-law
and email with landscapers re: pond weeds; review City Windsor
acceptance status, pond with SC.

18-Jul-18 0.9 Review of third offer from Lev. Call with Barlow. Counter offer.
Review of correspondence from Miller Thomson re lot deposits.
Review of email from Ropat to city. Discussion re same and
review of pond issue.

19-Jul-18 1.2 Email from Barlow re offer from Lev. Forward to Miller Thomson.
Call with Miller Thomson re same and pond issue. Review of
letter from Reynolds. Call with Miller Thomson re how to
respond. Review of various emails from City re weed cutting and
assumption of subdivision. Review BDO response.

19-Jul-18 0.9 Review B. Reynolds letter; update combined realization forecast
for Lev commercial offer scenario; review status; emails with A.
Olson of City Windsor B. Ropat re: phase 4 assumption, phase
2 assumption save and except pond.

20-Jul-18 0.5 Review of letters to Reynolds and Laba.

23-Jul-18 1.3 Email from S. D’ Amore re update. Review file. Respond.
Review letter from City re storm pond. Draft and send email to
Miller Thomson re same re BDO response. Review email from
Ropat. Review letter from Greene. Email to Miller Thomson re
call. Review response.

23-Jul-18 0.1 Banking.

23-Jul-18 1.2 Review letter from City Windsor re storm water pond, review
with SC and forward previous correspondence; email with B.
Ropat re City pond letter; review Miller Thomson letter o B.
Reynolds; review subdivision agreement re: pond; review M.
Troup prepared financial projection, March 2015; review SC
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Staff Date Time Narrative
memo to Miller Thomson re City requirement for 3rd party pond
review.

Flett, D 24-Jul-18 0.1 Review Phase 4 Letter of Credit renewal and payment with MF.

Finnegan, M 24-Jul-18 0.3 Check online banking for BMO debit re Letter of Credit fees and
post to accounting.

Hooper, L 24-Jul-18 0.1 Banking

Cherniak, S 24-Jul-18 0.2 Call with Miller Thomson re Greene email and response.

Cherniak, S 26-Jul-18 0.7 Review of letter from Miller Thomson to Greene. Review of
Greene response. Email to Miller Thomson. Email from S. D’
Amore. Respond.

Flett, D 30-Jul-18 0.4 Review Miller Thomson/ P. Green correspondence re
distributions, commercial land offer; sign receiver cheques;
email with B. Vince of SCIB re: liability insurance policy renewal.

Flett, D 31-Jul-18 0.7 Email with S. Martinson of SCIB re: insurance renewal, review
and forward for payment; call with B. Ropat re; Phase 2,4
assumption, Phase 4 Robinet cost sharing, ongoing curb
damage and Robinet construction; memo to SC re; City pond
issues, letter from Receiver's counsel and request for
assumption of roads while pond under review.

Finnegan, M 31-Jul-18 0.9 HST refund receipts, review and deposit. Pay bills.

Flett, D 3-Aug-18 0.1 Email from V. Grillo of City Windsor and call back, leave voice
mail.

Cherniak, S 7-Aug-18 0.5 Emails Greene/Miller Thomson while on holidays. Email to Miller
Thomson. Emails from Barlow. Respond.

Cherniak, S 8-Aug-18 0.5 Call with Barlow re commercial parcels. Update D. Flett on call
and discuss mutual services agreement.

Hooper, L 8-Aug-18 0.1 Banking.

Flett, D 8-Aug-18 1.2 Review commercial land offer status, City issues and approach
with SC; review commercial land new reference plan, easement
status, interested party enquiry with SC; review commercial
land new reference plan / committee of adjustment application
status and email with Miller Thomson re: process, easement
status and next steps;

Flett, D 9-Aug-18 0.1 Review July reporting.

Finnegan, M 9-Aug-18 0.5 Monthly report.

Finnegan, M 9-Aug-18 0.3 Bill payment.

Cherniak, S 13-Aug-18 0.2 Brief review of monthly reporting.

Cherniak, S 14-Aug-18 0.7 Email from nursing home re deal. Call from Barlow re same.
Review of email from Barlow to nursing home. Monthly reporting
email.

Flett, D 14-Aug-18 0.2 Email from commercial land interested party and email with G.

Barlow; review status of commercial land new 12R with SC;
review monthly reporting.
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Staff Date Time Narrative

Flett, D 15-Aug-18 0.4 Review detailed update from M. Stamp and reply re next steps,
Palmetto intersection; call from City by-law re Robinet weeds,
review with SC.

Cherniak, S 15-Aug-18 0.4 Review and discussion of emails from stamp. Review of email
from City. Respond.
Flett, D 16-Aug-18 0.9 Call with D. Bellino of City Windsor by taw; call with B. Ropat on

several issues - Phase 4 Robinet, phase 2 assumption and
future costs, Phase 2 concrete repairs, builder deposits, Enwin
Letter of Credit; review post receivership builder security
deposits and note concrete repairs on 12R; email to B. Ropat.

Finnegan, M 16-Aug-18 0.3 Pay bill.

Fleit, D 17-Aug-18 0.5 Review B. Ropat email and photos; call with B. Ropat re
McRobbie Road right of way weeds, meeting with A. Olson;
review McRobbie weeds, phase 2 acceptance status with SC;
email to B. Ropat re: phase 2 acceptance.

Cherniak, S 17-Aug-18 0.3 Update on B. Ropat meeting with City. Review photos of weeds.
Discuss response. Review response to B. Ropat.

Hooper, L 20-Aug-18 0.1 Banking

Cherniak, S 21-Aug-18 0.2 Set up conference call.

Finnegan, M 21-Aug-18 0.4 Bill payments
Finnegan, M 22-Aug-18 0.2 Deposit.

Cherniak, S 22-Aug-18 0.2 Call with Barlow re listings.
Cherniak, S 23-Aug-18 0.3 Review and execute listing agreement for commercial parcel.
Fleft, D 26-Aug-18 0.5 Review Coco concrete invoice for Phase 2 and forward to SC

with comments, approval for payment; review B. Ropat and A.
Olson emails re: Phase 2 assumption issues; call with B. Ropat
re sewer connection issue at rear of Robinet lots.

Flett, D 27-Aug-18 1.1 Review City of Windsor Phase 2 issues, commercial land
conference call with SC; lengthy call with B. Ropat on several
issues - Phase 2 assumption, 3060 Robinet storm sewer
connection issues and City of Windsor cost sharing, pond
assumption and municipality obligations re flooding and notes
to file; review Robinet cost sharing documents and
correspondence re: 3060.

Cherniak, S 27-Aug-18 0.7 Call with Miller Thomson re pond issue and receiver response.
Update on conversations with Ropat. Correspondence from
Mike Stamp. Confirm conference call. Review of email re Ottawa
sewer system.

Cherniak, S 28-Aug-18 0.3 Review of email from Lansink re offer. Review Barlow response.
Email to Barlow.
Flett, D 28-Aug-18 0.9 Review cheque from City Windsor re water service permit;

review lot 118 correspondence and documents re post receiver
services; call with B. Ropat re 3060 sewer connection issue,
Robinet dumping and maintenance, Phase 2 assumption; brief



Banwell Development Corporation and Royal Timbers ]

Staff Date Time Narrative

review of commercial land committee of adjustment documents
from M. Stamp.

Flett, D 29-Aug-18 1.6 Review email from B. Ropat re Windsor PUC L/C; conference
call with G Barlow, A Roth, M Stamp re; commercial lands -
committee of adjustment conveyances, servicing, part 26
access, new reference plan, sewer servicing; review Receiver
municipal services cost sharing agreement for 3060 Robinet;
brief summary of 3060 sewer service connection issue to SC;
review status of City Windsor issues, Phase 2,3 assumption,
Miller Thomson letter to City with SC.

Cherniak, S 29-Aug-18 1.6 Call with Barlow re offer from Lansink client. Conference call
with Miller Thomson, Barlow and Stamp re update on status of
lands. Update on discussion with Ropat re issues on lands sold
by homeowner. Update on letter of credit issue.

Cherniak, S 30-Aug-18 0.5 Review of offer. Email from Barlow. Review of email from Stamp
to City. Review of email re update on financial statements.

Flett, D 30-Aug-18 0.4 Review M. Stamp email to A. Perisinotti City Windsor; email with
B Ropat re: PUC L/C; email with J. Palanacki re; financial
statements.

Flett, D 31-Aug-18 0.2 Review emails from M. Stamp and R. Perisinotti of City Windsor

re: commercial lands, Palmetto intersection.

Cherniak, S 31-Aug-18 1.1 Call with Barlow re nursing home offer. Meet with Lisa Lansink
re same {Barlow by conference call). Send Phase1 to Lansink.
Review of response. Review of emails from City re Banwell

lands.
Hooper, L 6-Sep-18 0.3 Banking.
Finnegan, M 6-Sep-18 0.3 Pay bills.
Finnegan, M 10-Sep-18 0.5 Monthly report.
Flett, D 11-Sep-18 1.9 Review monthly reporting; review email and sketch from M.

Stamp re: land to be conveyed to city for Palmetto intersection
and review with SC; review email and queries from J. Palanacki
of Grant Thornton re F2018 statements; review 2018 package
sent to GT and 2017 GT prepared trial balances; call with J.
Palanacki re: background, Tecumseh land, Robinet servicing,
remaining Banwell assets and balance sheet; further lengthy
call with J. Palanacki re Banwell, RT financials - intercompany,
3155 Banwell Rd balance sheet accounts, commercial land still
on the books.

Cherniak, S 11-Sep-18 0.4 Review of email from Stamp re City proposed changes to
intersection. Respond. Update on F/S. Review of monthly
reporting.

Flett, D 12-Sep-18 0.1 Review status of Miller Thomson letter to City Windsor re:

assumption with SC.
Finnegan, M 12-Sep-18 0.3 Deposit.

Cherniak, S 12-Sep-18 0.4 Review of email from City re Stamp email. Call with Miller
Thomson re pond issue.



Staff

Date

Time
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Narrative

Flett, D

Cherniak, S
Flett, D

Cherniak, S
Cherniak, S
Flett, D

Cherniak, S
Hooper, L
Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Flett, D

13-Sep-18

13-Sep-18
20-Sep-18

20-Sep-18
21-Sep-18
24-Sep-18

24-Sep-18
25-Sep-18
27-Sep-18

27-Sep-18

28-Sep-18

28-Sep-18

1-Oct-18

2-Oct-18

2.1

0.4
2.7

0.5
0.2
11

0.2
0.1

0.3

0.4

0.5

0.3

0.3

Review September property tax payment; update and revise
receiver inter-company schedules for property taxes, external
accounting fees and review/reconcile Hyatt Lassaline invoices;
review detail of Royal Timbers bank account closed by Receiver
and email to J. Palanacki of GT to advise of details and inclusion
in F2018 intercompany schedule; email to J. Palanacki re
additional queries on 3155 Banwell Road sale, D' Amore
Construction judgment calculation; further email with J.
Palanacki re 3155 Banwell and provide 2008 site plan.

Review of email from accountant. Send monthly reporting.

Review draft Banwell/RT 2018 financial statements and
adjusting entries; detailed email to J. Palanacki of GT fo answer
questions re 2018, Receiver questions and comments re 2018
draft statements - presentation, litigation, 3155 Banwell sale; call
with B. Ropat to update on several issues - City of Windsor
status, builder security deposits query, Habib Phase 4 retaining
wall, Robinet rear lot builder sewer connection issue.

Review of draft F/S. Review of email from CB and response.
Review of revised site plan sent to City.

Review J. Palanacki of GT email comments and draft financial
statements; further emails with J. Palanacki re revisions, 3155
Banwell trial balance accounts and accounting for sale.

Review of email re financial reporting.
Banking.

Review Miller Thomson letter and analysis re subdivision
agreements, stormwater pond and information requested;
review 2005 stormwater pond documents provided by RC
Spencer and email to SC with summary of information on hand
and to be obtained; email to B. Ropat, RC Spencer re
stormwater management report, ECRA approvals and permits,
status of Receiver issues with City; email with RC Spencer re
City Ottawa flooding liability.

Brief review of Miller Thomson letter re pond. Review of emails
to/from Spencer re additional information.

Call with B. Ropat re; Phase 2, pond assumption - availability of
2005 stormwater report, drawings and ECRA approvals, and
other issues; review B Ropat call, additional document status
with SC

Full review of Miller Thomson letter. Update on call with Ropat
re schedules.

Review weed cutting and landscaping invoices; update inter-
company accounting for Banwell Road landscaping, Grant
Thornton fees.

Review email from M. Stamp re new commercial reference plan;
review status of documents requested by Miller Thomson with
SC, and email to B. Ropat; review revised 12R.
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Staff Date Time Narrative

Finnegan, M 2-Oct-18 0.7 Bill payments. File RT HST return. File Banwell HST returns.

Hooper, L 2-Oct-18 0.1 Banking.

Cherniak, S 2-Oct-18 0.6 Call with Miller Thomson re letter on pond issue. Update from D.
Flett re status of outstanding information. Review of email from
Stamp to Simone re Palmetto intersection. Review of Simone
response and revised plan.

Flett, D 3-Oct-18 0.2 Review Mike Stamp emails re: Palmetto intersection; preliminary
review of City Windsor cost request for Palmetto intersection

Cherniak, S 3-Oct-18 0.5 Review of email from Stamp to City. Review of Banwell/Palmetto
revised cost analysis. Reply to Stamp.

Hooper, L 4-Oct-18 0.1 Banking.

Flett, D 10-Oct-18 0.4 Review S. D' Amore and SC emails re status, commercial land,;
review monthly reporting; review emails from M. Stamp, City of
Windsor re; palmetto intersection, new commercial land
reference plan; review further M. Stamp/City emails re: Palmetto
funding.

Finnegan, M 10-Oct-18 0.5 Prepare monthly report.

Cherniak, S 10-Oct-18 0.7 Review of email from S. D’ Amore re update. Respond to
various guestions. Review of emails from Stamp to City. Email
to Stamp.

Flett, D 11-Oct-18 0.6 Update Simba mortgage schedules; review G. Barlow email re
proposed new listings for commercial land; review monthly
reporting.

Cherniak, S 11-Oct-18 1.1 Review of email from Greene. Review response from Miller
Thomson. Email from Barlow re listings. Respond. Send out
monthly reporting. Email from S. D' Amore re outstandings.
Respond.

Cherniak, S 12-Oct-18 0.3 Call with S. D’ Amore re potential sale of large parcel. Update on
file.

Flett, D 15-Oct-18 0.8 Review M. Stamp email, re Palmetto; review Palmetto
intersection payment, commercial land interest with SC; call with
B. Ropat re; stormwater report, drawings ECRA approval,
Receiver sale of commercial lands.

Cherniak, S 15-Oct-18 0.4 Email from Barlow re listings. Review of email response from
Stamp re payment to City. Update on call with Ropat.

Flett, D 16-Oct-18 0.2 Review City Windsor Palmetio intersection estimate; email to M
Stamp re: Palmetto intersection cost estimate, HST.

Finnegan, M 16-Oct-18 0.3 Bill payment

Hooper, L 16-Oct-18 0.1 Banking.

Cherniak, S 16-Oct-18 0.2 Review of email to Stamp and discuss HST issue.
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Staff Date Time Narrative

Flett, D 17-Oct-18 1.1 Review Palmetio intersection payment accounting with MF and
emails City and M Stamp; phone call with B. Ropat re
stormwater report, ECRA approvals, commercial land interest
and particulars; forward 12 R and additional comments re;
access to B. Ropat; email to R. Perissinotti with query re HST
treatment on Palmetto intersection payment by Receiver.

Cherniak, S 17-Oct-18 0.7 Deal with HST issue on payment to City. Review of emails to
stamp and City re same. Discussion re Ropat interest in Banwell
lands.

Flett, D 18-Oct-18 0.5 Voice mail from T. Hadi; review and organize Phase 2 approval
documents from 2005 provided by RC Spencer; review 12M-533
re Block 123.

69.1 Total Time

Staff Position Location Hourly Rate Time
Cherniak, S Sr. Vice President  London $495 23.7
Finnegan, M Administrative London $175 3.3
Flett, D Vice President London $375 35.7
Hooper, L Administrative London $145 1.4

69.1
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IBDO

Invoice # 89470222
Banwell Developments Corp
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON N9A 1J2

June 26, 2018

Re: Banwell Development Corporation and Royal Timbers Inc.

For professional services rendered for the period March 15, 2018 through June 22, 2018 as per
the attached detail:

Our Fee 32,500.00
Disbursements (courier) 47.63
Sub Total 32,547.63
HST 4.231.19
Total $36,778.82
REMITTANCE ADVICE

Cheque Payments to: Invoice # 89470222

100-633 Colborne Street
London, ON N6B 2V3
Amount $36,778.82



June 26, 2018

For professional services rendered
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Staff Date Time Narrative

Cherniak, S 15-Mar-18 0.2 Email to S. D’Amore, review response. Sign cheque.

Hooper, L 15-Mar-18 0.1 Banking.

Cherniak, S 16-Mar-18 0.3 Call from Miller Thomson re conversation with Sasso. Review of reports
and F/S.

Cherniak, S 19-Mar-18 0.4 Discussion re RT as sub of Banwell. Review of Stamp email. Discuss
timing of call and who should be on it.

Finnegan, M 19-Mar-18 0.5 HST refund deposit for Banwell and RT. Pay bill.

Flett, D 19-Mar-18 0.3 Confirm Simba payment and update Simba mortgage summary schedule
and documents; review Banwell, Royal Timbers ownership and review
Justice Thomas 2012 reasons, BMO affidavit.

Hooper, L 19-Mar-18 0.1 Banking.

Cherniak, S 20-Mar-18 0.2 Emails re conference call re new site plan.

Finnegan, M  20-Mar-18 0.4 Prepare landscaping costs scheduie.

Flett, D 20-Mar-18 0.4 Emails with Miller Thomson re: call with M. Stamp, commercial lands;
email to M. Stamp of MGS re: commercial land next steps.

Finnegan, M  21-Mar-18 0.3 Deposit.

Flett, D 21-Mar-18 1.1 Review landscaping expensefinvoice summary; revise and update
intercompany accounting re: commercial lands expenditures; call with B
Ropat on Robinet servicing, Phase 4 retaining wall, security deposits and
other issues; call with 3030 Robinet homeowner re: cost sharing, lot
severance process.

Flett, D 23-Mar-18 0.4 Email with M. Stamp, Miller Thomson re: commercial land conference call;
review lot plans, lot sale schedule re: deposits and prepare summary.

Flett, D 26-Mar-18 0.3 Call with B Ropat; notes and review Phase 2,4 reference plans re meeting
with B Ropat.

Flett, D 27-Mar-18 0.3 Inspectlot 60, Troup Crescent, Banwell Road while in Windsor on other
business.

Cherniak, S 28-Mar-18 0.3 Review of emails re meeting. Review of Maillioux response re deposits.
Update on site visit.

Cherniak, S 29-Mar-18 0.9 Conference call with Stamp/Barlow/Miller Thomson re next steps on
Banwell commercial lands. Review of letter from Hadi to Spencer.

Flett, D 29-Mar-18 1.1 Brief review of prior correspondence and call with M Stamp, Miller

Thomson, G Barlow re: commercial land new reference plan, easements,
etc; email to M Stamp re: Palmetto intersection; review email from B
Ropat / T. Hadi re: deposits; review security deposit status.
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Staff Date Time Narrative

Cherniak, S 2-Apr-18 0.3 Review of email to Ropat and discussion thereto re return of lot deposits.

Flett, D 2-Apr-18 2.2 Detailed email to B Ropat re: builder security deposit status, timing and
curb/sidewalk repair issues and quantum; call A. Brisson, voice mail for D
Lassaline of Grant Thornton; call with D Lassaline re; minute book,
Banwell commercial lands; call with R. Furlano, Robinet homeowner re:
services cost sharing; call with B Ropat re: builder deposits, sidewalk
repairs; review builder deposits on receiver lots sales and prepare
summary schedule.

Cherniak, S 3-Apr-18 0.3 Update on pond issue. Email from Hyatt Lassaline. Send email to Hooker
re minute books.

Flett, D 3-Apr-18 0.5 Calls with B Ropat re: City of Windsor pond issues, City of Windsor
phase 2,4 acceptance and security deposit refund issues; email with D.
Lassaline re: minute books.

Hooper, L 3-Apr-18 0.1 Banking.

Cherniak, S 4-Apr-18 0.4 Emails from Stamp and response. Review of email from Hooker re minute
books.

Flett, D 4-Apr-18 0.4 Emails with M Stamp re: commercial land status, part 49 dimensions and
new reference plan; review existing commercial reference plan.

Flett, D 6-Apr-18 0.3 Receive from Hooker and review Royal Timbers minute book re: share
ownership.

Cherniak, S 9-Apr-18 0.5 Review of letter from City of Windsor re pond. Discussion re response by
Spencer. Discussion re deposits and phase 4.

Finnegan, M 9-Apr-18 0.5 Draft monthly report.

Flett, D 9-Apr-18 1.3 Update Simba mortgage schedule balances to last payment; review City
of Windsor letter re: storm water pond, review and forward to B Ropat;
email with G Barlow re: block 100; review phase 2,4 status with City of
Windsor, potential security deposit issues; review RC Spencer
acceptance letters issued in Nov/17.

Cherniak, S 10-Apr-18 0.5 Review monthly reporting. Review of updated realization schedule.

Flett, D 10-Apr-18 1.2 Review and update monthly reporting; revise and update Receiver
realization projection re: 3155 Banwell, Simba payouts, Banwell shares in
RT, notes; update security deposit summary schedule.

Finnegan, M 11-Apr-18 0.2 File HST return.

Flett, D 11-Apr-18 0.5 Review lot 60 appraisal, dimensions and comparable sales; email to R.
Simone.

Hooper, L 11-Apr-18 0.1 Banking.

Cherniak, S 12-Apr-18 0.6 Finalize and send monthly reporting. Review and discussion of lot 60
strategy. Review letter from Laba re same.

Flett, D 12-Apr-18 0.7 Review lot 60 area sketch from R. Simone of Verhagen and email; review

lot 60 sale/listing, phase 1 comparables and list price; call with B Ropat re:
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Time
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Narrative

Cherniak, S
Finnegan, M
Flett, D

Hooper, L
Flett, D
Cherniak, S
Finnegan, M

Flett, D

Hooper, L
Cherniak, S

Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Hooper, L

Finnegan, M

16-Apr-18
16-Apr-18
16-Apr-18

16-Apr-18
17-Apr-18
18-Apr-18
18-Apr-18
18-Apr-18

18-Apr-18
20-Apr-18

20-Apr-18

23-Apr-18

23-Apr-18

25-Apr-18

25-Apr-18

25-Apr-18
26-Apr-18

0.1
0.5
0.5

0.1
0.1
0.2
0.5
0.3

0.1
0.4

1.5

0.3

0.6

0.5

1.3

0.1
0.2

City of Windsor letter on 3rd party pond review, phase 4 grading on Habib
lots, status of city acceptance of phase 4.

Review of email to Ropat re Habib issue.
Pay property tax installment. Post letter of credit fee to bank account.

Review property tax instaliment and update interco; call with B. Ropat re:
status on City of Windsor pond, lot 60, other issues and notes to file; email
to B. Ropat re: phase 4 rear lots grading issue billing; review L/C renewal.

Banking.
Review RC Spencer invoice and email to B Ropat.
Review of email from Stamp and revised site plan.
Pay bills.

Review detailed email update on commercial lots from M Stamp and
revised draft reference plan.

Banking.

Review of response to stamp. Update on discussions with Ropat re pond
and phase 4 retaining wall.

Email to M Stamp re: commercial lands, Palmetto intersection payment;
review email from B Ropat; update on status of several issues - pond,
Phase 4 payment certificates, phase 4 east lot grading/retaining wall
issue; review lot 60 agreement of purchase and sale; call with J
McClelland of Bob Pedlar re: lot 60 listing; two calls with B Ropat on billing
and codes, phase 4 Robinet cost sharing status, pond function during
recent storms and proposed response to City Windsor; forward phase 4
paving and concrete invoices to B Ropat.

Review of email from Stamp re Palmetto payment and email to Ropat re
dealing with City of Windsor re pond.

Review email from M Stamp re: Palmetto intersection; email with B Ropat
re: storm water pond; review agreement of purchase and sale re: lot 60
and email/call with J. McClelland re lot 60 APS and deposit arrangements.

Email from City of Windsor re water reimbursement for services not
completed. Update on calls with Ropat re same. Review of email fo
homeowner lawyer re reimbursement. Review of email to City of Windsor.

Emails with City Windsor re: water connections not installed at rear of
Robinet road in phase 2 of original servicing and reimbursement of portion
of cost sharing payment; call with B Ropat re Robinet water connections
in phase 2, phase 4 cost sharing, electrical service in Robinet phase 4,
storm water pond performance and notes to file; email to Hickey Byrne re:
water charge reimburse to 3060 Robinet homeowners; further email to A.
Olson re reimbursement to City of Windsor.

Banking.
Bill payment.
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Staff Date Time Narrative

Flett, D 26-Apr-18 0.9 Emails with City Windsor re: Robinet cost sharing; review original RT
subdivision phase | building covenants re APS for lot 60 and compare to
form of lot sale agreement; review sale process order; email to Miller
Thomson re: form of lot sale agreement.

Cherniak, S 27-Apr-18 0.1 Email from Peter Greene.

Finnegan, M 27-Apr-18 0.2 Receipt of HST refund.

Flett, D 27-Apr-18 0.3 Email with City Windsor; prepare Robinet cost sharing repayment for
processing.

Hooper, L 27-Apr-18 0.2 Banking.

Finnegan, M 30-Apr-18 0.3 Bill payment.

Flett, D 30-Apr-18 0.4 Email with Miller Thomson re: form of lot sale agreement; revisions and
edits to form of lot sale agreement for lot 60 APS.

Cherniak, S 1-May-18 0.4 V/m from Sasso re dividend. Review and discuss draft letter to City of
Windsor. Discuss payment to Sasso. Review update from Ropat on letter
to City of Windsor.

Flett, D 1-May-18 1.9 Revise lot sale agreement for lot 60 phase 1 deed restrictions, security
deposit, fences etc; prepare letter to City of Windsor re: request for 3rd
party review of storm water pond, performance standards, pond
performance during recent heavy rains and review; email to Hickey Byrne
re; water service charge reimbursement to 3060 homeowners; forward
draft letter to City of Windsor to B Ropat, R Spencer; review D'Amore
Construction claim; call with B Ropat re: storm water pond issue.

Cherniak, S 2-May-18 0.6 Review of lot sale agreement revised for lot 60. Call with Miller Thomson
re update for report to Sasso on timing of distribution.

Flett, D 2-May-18 0.4 Review lot 60 APS issues and draft, timing of listing; call with B Ropat on
draft letter to City of Windsor.

Cherniak, S 3-May-18 0.2 Review and discussion of edits to letter to City of Windsor. Execute same.

Flett, D 3-May-18 2.6 Finalize lot 60 APS and forward to J McClelland; prepare cheque
requisition and letter to 3060 Robinet homeowners re water services
reimbursement; review revised letter to City of Windsor re: pond
functioning, call with B Ropat and finalize letter; emails with J McClelland
on lot 60 listing; call with T Hadi re: lot 60; email with B Ropat re:
invoicing; call and email with J McClelland re: lots 60 mis listing - taxes, lot
size, municipal address.

Hooper, L 3-May-18 0.1 Banking.

Finnegan, M 4-May-18 0.3 Bill payment.

Cherniak, S ' 7-May-18 0.1 Review of letter from City of Windsor re Palmetto intersection.

Cherniak, S 8-May-18 0.7 Review of email from Stamp. Review our response. Review letter from
Sasso. Call with Miller Thomson re same. Review Miller Thomson
response to Sasso.

Finnegan, M 8-May-18 0.4 File HST return.
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Date

Time
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Narrative

Flett, D

Cherniak, S

Finnegan, M

Flett, D

Flett, D

Cherniak, S

Finnegan, M

Flett, D
Cherniak, S

Finnegan, M

Flett, D

Hooper, L
Cherniak, S

8-May-18

9-May-18

9-May-18
9-May-18

10-May-18

11-May-18

11-May-18

11-May-18
14-May-18

14-May-18
14-May-18

14-May-18
15-May-18

1.5

0.7

0.5
1.3

0.4

0.9

0.2

0.2
1.2

0.6
4.2

0.2
0.6

Call with B Ropat re: phase 4/BMR lands and grading, storm water pond,
billing codes; review letter from City of Windsor re; Palmetto intersection;
review email from M Stamp of MGS, and reply re: Palmetto cost,
construction timing, future conference call; call with J McClelland re: lot 60
listing; review W Sasso letter re: DAC judgment, commercial lands status.

Review of email from Greene. Emails from Miller Thomson re same.
Review email from Stamp re emalil to the City of Windsor. Set up call and
meeting. Execute ot 60 listing.

Prepare monthly R&D report.

Review emails from M Stamp re: Palmetto intersection and Verhagen
invoice re: commercial lands; update Receiver intercompany accounting;
emails re conference call with M Stamp, G Barlow and Miller Thomson;
call with J McClelland re: lot 60 particulars for mls listing; email with R
Simone of Verhaegen re: lot 80 area sketch; review lot 60 list price; review
and revise lot 60 MLS listing.

Forward lot 60 MLS listing to J McClelland; review and edit monthly
reporting; call with J McClelland re lot 60 listing and minor revision.

Review of email from Greene. Review of letter from Sasso. Review Miller
Thomson responses fo both. Call with Miller Thomson re same. Send out
monthly reporting email. Review of invoices from Spencer.

Edits to monthly report.
Review revised RC Spencer invoices for Phase 2,4.

Conference call re update on commercial lands. Review and execute pin
consolidation. Review draft o first section of stakeholders report. Update
on lot 60 and review of email to Miller Thomson re same.

Pay bills.

Review landscape creations 2018 invoice; call with Miller Thomson, M

Stamp, G Barlow re: options for commercial land new reference plan and
City of Windsor process, part 48, Palmetto intersection and other issues;
review Miller Thomson email and pin consolidation application, sign and
return; review revised draft 12R; review Miller Thomson email and
documents re: consolidation registration; prepare summary of land sales
to date and commercial land history for service list; call with J McClelland
re: lot 60 enquiries, deposit arrangements; email to J McClelland re: T.
Hadi enquiry on lot 60.

Banking.

Review of emails from Stamp re procedure on committee of adjustments.
Discuss, review and execute offer on lot 0. Review emails re same.
Review file re report.
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Time
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Narrative

Flett, D

Hooper, L
Cherniak, S

Flett, D

Cherniak, S
Flett, D

Cherniak, S

Flett, D

Cherniak, S

Finnegan, M

Cherniak, S

Flett, D

Cherniak, S
Flett, D

Cherniak, S

Finnegan, M

15-May-18

15-May-18
16-May-18

16-May-18

17-May-18
17-May-18

18-May-18

18-May-18

22-May-18
22-May-18

23-May-18

23-May-18

24-May-18
24-May-18

25-May-18
25-May-18

3.5

0.2
0.6

0.2
2.5

0.9

2.8

0.3
0.2

1.1

2.2

0.2
0.6

0.3
0.3

Email with Miller Thomson and J McClelland re: lot 60 arrangements; call
with J McClelland re: lot 60 offer and 2nd offer to be submitted; review
email update from M Stamp re: committee of adjustments; review lot 60
Osman offer; review lot 60 Custom Quality offer; review lot 60 offers; call
with J McClelland on lot 60 offers and forward accepted offer; continue
with commercial parcel sale and marketing summary; forward lot 60
accepted offer, 2018 tax bill to Miller Thomson, with comments

Banking.

Meet with Barlow and Stamp at site. Review site plan. Review lot 60.
Emails from Miller Thomson to Stamp - review.

Call on commercial land plans and inspection; continue with report to
service list on land sales to date, commercial land marketing and status;
review RC Spencer invoices; emails with Miller Thomson and J
McClelland re: lot 60 deposit.

Call with Barlow re pricing of Banwell lands.

Continue, finalize draft land sales and marketing summary to date and
review.

Review letter to service list. Discuss interest stops and claims call to Miller
Thomson. Review of email from Stamp and Barlow response.

Update Simba mortgage balances, review D'Amore Construction
judgement, legal counsel emails and interest components, post judgment
interest; update and revise estimated realization and potential Banwell
surplus, commercial land sale price analysis; email with Miller Thompson
re: lot 60; voice mail from City of Windsor bylaw.

Review of Miller Thomson bill. Review of estimated realizations chart.

Email to landscaper re grass cutting at retention pond re complaint from
City of Windsor.

Review and discussion of revised schedule outlining potential payout to
letter to service list. Call with Miller Thomson re same. Review of letter of
spencer outlining services costs. Review of added verbiage to letter re

payout.

Voice mail from/to City Windsor re pond by-law issue; review projected
realizations, Banwell commercial lands, and prepare revised projected
realization schedule and detailed notes; continue with report to
stakeholders re: commercial lands and projected realizations.

Review of edits to shareholder letter.

Revise report to stakeholders on commercial land, unsecured creditor
status and projected realization and notes.

Revisions to stakeholder letter. Review of email o Miller Thomson.

Receipt and deposit of HST refund.
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Narrative

Flett, D

Cherniak, S

Flett, D

Hooper, L
Cherniak, S

Finnegan, M
Flett, D

Cherniak, S

Flett, D

Hooper, L
Cherniak, S

Finnegan, M

Flett, D

Cherniak, S
Flett, D

25-May-18

28-May-18

28-May-18

28-May-18
29-May-18

29-May-18
29-May-18

30-May-18

30-May-18

30-May-18
31-May-18
31-May-18

31-May-18

1-Jun-18
1-Jun-18

1.1

0.3

0.9

0.1
1.2

0.5
1.4

0.4

0.5

0.1
0.5
0.6

0.9

0.2
0.2

Revise and finalize draft report to stakeholders and supporting schedule
of projected distributions, and forward to Miller Thomson; call with B
Ropat re: phase 4 Robinet cost sharing, further phase 2 sidewalk repairs
and issues re: City of Windsor assumption; forward phase 4 invoices to B
Ropat.

Review of email to Stamp and response. Review of Miller Thomson
comments on stakeholder letter.

Review RC Spencer letter re: commercial land servicing cost estimate;
email to B. Ropat re: status of Windsor Utilities letter of credit; email to M
Stamp re: committee of adjustment fee; review M Stamp, R Spencer
emails re Banwell water main connection; review Miller Thomson email,
revisions re: report to stakeholders.

Banking.

Review of emails to/from Stamp. Review new paragraph for report to
stakeholders. Review of letter from Sasso. Call to Miller Thomson. Review
of Miller Thomson emails in response. Send final stakeholder letter to
BMO.

File administration and bill payments.

Review pond restoration quotes; revise and add to report to stakeholders
re: Banwell funds on hand, unsecured creditor distributions; revise
projected realization schedule and notes; review letter from W. Sasso and
review issuing of letter to stakeholders; review Miller Thomson email to W
Sasso.

Review of emails from Stamp. Execute documents. Review of email from
Sasso.

Emails with M Stamp re: committee of adjustment applications, fees;
prepare cheque requisition for City Windsor cheque; review W. Sasso,
Miller Thomson emails re commercial land, report to stakeholders.

Banking.
Review and execute lot 60 documents. Review of emails re same.

Prepare payment and send to City of Windsor re adjustment committee.
Prepare and send sale documents to Miller Thomson. Email to landscaper
re commercial lands and grass cutting.

Review draft lot 60 closing statements and emails with Miller Thomson re:
commission statement, revisions to trust statement; update lot sale
summary; update inter-company accounting re: Banwell Road commercial
costs, fees; call with City Windsor by-law re: commercial land.

Call with Rob Tomas re Habib deposits.

Call with City Windsor by-law re: commercial land weed cutting;
summarize items to review with B Ropat.



223

Banwell Development Corporation and Royal Timbers Inc.

Staff Date Time Narrative

Flett, D 4-Jun-18 1.2 Email with M Stamp re: committee of adjustment application; update
intercompany accounting due to; call with B Ropat re Phase 4
assumption, Phase2/3 sidewalk threshold issue, pond status, Habib/BMR
Phase 4 grading and email to forward correspondence; review 12M-5633
and email to B Ropat re 3151 Leisure Cres sidewalk cost; review B Ropat
email to City Windsor.

Cherniak, S 5-Jun-18 0.3 Review of emails from Ropat.

Flett, D 5-Jun-18 0.5 Email with B Ropat re: Mill-Am holdback; emails with M Stamp and G
Barlow re; block 200 sale date, documents and committee of adjustment
application; review Mill-Am invoice for payment.

Cherniak, S 6-Jun-18 0.1 Update on Lot 60.

Flett, D 6-Jun-18 0.6 Emails with Miller Thomson, B Ropat and J McClelland re: lot 60 closing;
review lot 60 weed cutting; update lot sale summary schedule; review Mill-
Am holdback and email to R Dinardo of Mill-Am.

Cherniak, S 7-Jun-18 0.5 Review of Sasso letter to trial coordinator. Call with Miller Thomson re
same.

Finnegan, M 7-Jun-18 0.4 Deposit.

Flett, D 7-Jun-18 0.2 Review letter from B. Sasso.

Cherniak, S 8-Jun-18 0.5 Call with Miller Thomson re call with Sasso. Review of emails from Stamp
re COA and response from City of Windsor re Palmetto intersection.

Finnegan, M 8-Jun-18 0.5 Draft monthly report.

Flett, D 8-Jun-18 0.7 Email with M Stamp re committee of adjustments; review monthly
reporting and edits; further emails with M Stamp re: commitiee meeting,
City of Windsor/Palmetto intersection; review email from City of Windsor
re: Palmetto intersection.

Cherniak, S 11-Jun-18 0.7 Review of letter to Justice Thomas. Review of emails from City of Windsor
and Stamp. Review of monthly reporting.

Cherniak, S 12-Jun-18 0.2 Emails re Stamp.

Flett, D 12-Jun-18 0.3 Review Miller Thomson correspondence to trial co-ordinator; review
receiver accounting and email to M Stamp re: committee of adjustment
applications.

Hooper, L 12-Jun-18 0.1 Banking.

Cherniak, S 13-Jun-18 0.4 Update BMO on file. Send monthly reporting.

Finnegan, M 13-Jun-18 0.5 Bill payments.

Flett, D 13-Jun-18 0.2 Review monthly reporting and emails with M. Stamp.

Cherniak, S 14-Jun-18 0.6 Call from BMO re Letter of Credit. Review email from Stamp and invoice.
Review letter from Thomas.

Flett, D 14-Jun-18 0.3 Review M Stamp email and invoice, update interco accounting; review
letter from Court re: W. Sasso request.

Cherniak, S 15-Jun-18 0.1 Review of Miller Thomson bill.
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Staff Date Time Narrative

Cherniak, S 18-Jun-18 0.1 Review of email to accountants re year end.

Flett, D 18-Jun-18 0.7 Review F2017 financial statements and receiver prepared schedules;
update interco schedule and Simba mortgage balances to May 31; email
to Hyatt Lassaline; review F2018 R&D; email to B Ropat.

Flett, D 20-Jun-18 0.3 Review committee of adjustment notices re: Banwell Road commercial;
review RC Spencer invoice.

Finnegan, M 21-Jun-18 0.5 Work on Yearly R&D for account services.

Flett, D 21-Jun-18 0.1 Review City Windsor letter and call to B Ropat.

Flett, D 22-Jun-18 0.2 Call with B Ropat re: pond and phase 4 assumption status

85.5 Total Time

Staff Position Location Hourly Rate Time

Cherniak, S Sr. Vice President  London $495 21.6

Finnegan, M Administrative London $175 9.1

Flett, D Vice President London $350 53.1

Hooper, L Administrative London $125 1.7

85.5
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IBDO

Invoice # 89281620
Banwell Developments Corp
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON N9A 1J2

March 15, 2018

Re: Banwell Development Corporation and Royal Timbers Inc.

For professional services rendered for the period December 21, 2017 through March 15, 2018
as per the attached detail:

Our Fee 33,000.00

Disbursements (courier, mileage) 6.91

Sub Total 33,006.91

HST 4,290.90
Total $37,297.81

REMITTANCE ADVICE

Cheque Payments to: Invoice # 89281620
100-633 Colborne Street

London, ON N6B 2V3
Amount $37,297.81



March 15, 2018

For professional services rendered
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Staff Date Time Narrative

Flett, D 20-Dec-17 0.1 BReview/sign receiver cheques.

Hooper, L 20-Dec-17 0.1 Banking.

Cherniak, S 21-Dec-17 0.4 Call from Robert Tomas re lot deposits. Discussion
re pond issue and RC Spencer contacting City.

Finnegan, M 21-Dec-17 0.5 Pay bills.

Flett, D 21-Dec-17 0.2 Review City Windsor pond issue, voice mail for B.
Ropat.

Cherniak, S 22-Dec-17 0.6 Update on RC Spencer reporting on pond issue.
Review and execute mutual release on 3155.
Review of pond information from RC Spencer in
response to City of Windsor.

Flett, D 22-Dec-17 0.4 Call with B. Ropat re: retention pond original
approval documents, pump and panel; sign and
forward 3155 Banwell mutual release; review status
of RC Spencer review of pond engineering.

Hooper, L 22-Dec-17 0.1 Banking.

Flett, D 27-Dec-17 0.5 Review various MOE, City of Windsor
correspondence re: pond provided by B. Ropat, RC
Spencer; email to B. Ropat re; pond related
questions, next steps re; City of Windsor.

Cherniak, S 2-Jan-18 0.3 Begin review of DAC motion for summary
judgement.

Flett, D 2-Jan-18 0.2 Review update to professional fees
schedule/allocation; brief review of Miller Thomson
re DAC summary judgement.

Flett, D 3-Jan-18 0.2 Review 2017 final financial statements.

Finnegan, M 3-Jan-18 0.3 Send copies of 2017 /s to Directors.

Cherniak, S 4-Jan-18 0.1 Discussion re snow removal complaint.

Finnegan, M 4-Jan-18 0.1 Call to Landscaper re sidewalk snow removal at
retention pond.

Flett, D 4-Jan-18 0.2 Call with city by-law officer and review snow
arrangements.

Cherniak, S 8-Jan-18 0.2 Update on spencer/pond issue. Email from G.
Barlow re update on meeting with Masse.

Flett, D 8-Jan-18 0.7 Update intercompany due to/from schedule update
of professional fees, AGM fees; review email from
G. Barlow.

Cherniak, S 9-Jan-18 0.7 Review updated schedule re anticipated shortfall

surplus. Discuss which Simba mortgages to pay.
Review letter from RC Spencer re pond issue.
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Date

Time
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Narrative

Flett, D

Finnegan, M
Cherniak, S

Finnegan, M
Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Hooper, L
Cherniak, S
Finnegan, M
Flett, D
Cherniak, S
Flett, D

Cherniak, S
Cherniak, S

Cherniak, S
Cherniak, S

Cherniak, S

9-Jan-18

9-Jan-18
10-Jan-18

10-Jan-18
10-Jan-18

11-Jan-18

11-Jan-18

12-Jan-18

12-Jan-18

12-Jan-18
15-Jan-18
15-Jan-18
15-Jan-18
16-Jan-18
16-Jan-18

17-Jan-18

19-Jan-18

22-Jan-18
23-Jan-18

24-Jan-18

2.1

0.5
0.3

0.4
1.4

0.8

1.2

0.2

0.1
0.5
0.4
0.1
0.2
0.1

0.1

0.2

0.1
0.2

0.1

Further updates to Receiver intercompany analysis
and projected realization summary; review Simba
payout review RC Spencer letter to City re: pond;
review monthly reporting and edits; update blocks
400, 600 Simba mortgage calculations, review and
prepare letter to service list re; payout.

Prepare monthly reporting.

Review of response to City of Windsor letter re
pond.

File HST returns.

Revise letter to service list re: Simba payouts;
review Simba payouts; email Miller Thomson re:
updated service list; review RC Spencer letter and
prepare response to City Windsor re: storm water
pond; review pond issues; review distribution of City
Windsor letter.

Discuss, review and execute offer on 3155. Review
of emails with RC Spencer and meeting with our
planner.

Email to RC Spencer with letter to City of Windsor
re: storm water pond; review 3155 Banwell offer;
email to B. Ropat with commercial property
background, M. Stamp mandate and request for
assistance re: mutual services agreement; update
outstanding Simba mortgage balances to Jan
12/18.

Review of accepted offer on 3155 Banwell. Send to
Miller Thomson. Review of responses re Court date
from Justice Thomas. Review of emails from RC
Spencer re response to Mike Stamp email. Review
monthly reporting.

Review emails from M. Stamp, review court report
timing issues.

Banking.

Prepare and send monthly reporting.
Pay bills.

Review monthly reporting.

Emails re phase 4 cost recovery.

Emails with B. Ropat re: phase 4 Robinet payment
certificates.

Review of Miller Thomson response to Pickard re
D’Amore 2000 claim.

Review of email from Stamp re drawings from RC
Spencer and Simone.

Update on Justice Thomas availability.

Email re Justice Thomas availability. Call to Miller
Thomson re same.

Discuss and review response to Stamp.

227
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Time
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Narrative

Flett, D

Finnegan, M
Hooper, L
Flett, D

Cherniak, S

Fleit, D

Cherniak, S

Fleit, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Finnegan, M

24-Jan-18

24-Jan-18
24-Jan-18
25-Jan-18

26-Jan-18

26-Jan-18

29-Jan-18

29-Jan-18

30-Jan-18

30-Jan-18

31-Jan-18

31-Jan-18

1-Feb-18

1-Feb-18

1-Feb-18

0.4

0.2
0.1
0.2

0.3

0.7

0.8

1.3

2.8

1.2

3.5

0.3

1.2

Review Mike Stamp email and draft sketches re:
Banwell Road commercial properties; email reply
with additional queries/clarification to M. Stamp.

Bill payment.
Banking.

Review 10th report and supplement re: preparation
of 11th report.

Review of Greene letter on D’Amore motion.
Review of email re part replacement for pond pump.

Start preparation of 11th report - background, prior
reports and orders, purpose; review Poirier pump
electrical invoice and email to B. Ropat.

Review of email from M. Stamp. Call with G.
Barlow. Review and execute listing extensions.
Review of email to Miller Thomson re property taxes
on 1 ft reserves. Review of invoice re pond pump
fix.

Review M. Stamp detailed email reply to queries re:
Palmetto intersection, access road between
parcels; call with G Barlow re: Banwell Road
commercial lot strategy, 3155 Banwell closing date
and court approval; review reserve block interim tax
bills and email to Miller Thomson re: transfer to City
but still in Banwell's name.

Review of Kuel letter re DAC litigation. Review of
ninth report. Respond to Miller Thomson. Review of
email response and Miller Thomson response to
Kuehl. Call with Miller Thomson re same and
attendance at court. Review of response to Greene
re same issue and his reply. Discussion with D.
Flett re report and send appraisal.

Prepare 11th report of Receiver - receiver activities
- subdivision, commercial land, sale of 3155
Banwell.

Review of Sasso draft judgment. Review of Miller
Thomson edits. Review of Sasso comments.
Review of Greene and Kuehl responses. Review of
email from Miller Thomson re property tax issue for
reserves.

Continue with 11th report, review draft DAC
summary judgement order, review implications and
update projected realization schedule.

Review file to add to report re earlier offer on 3155
Banwell.

Prepare 11th report to court and confidential
supplement; review 3155 Banwell offer history;
review draft R & D's.

Prepare draft R & D's for court report.



Staff Date

Time
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Narrative

Cherniak, S 2-Feb-18

Flett, D 2-Feb-18

Cherniak, S 5-Feb-18

Flett, D 5-Feb-18

Finnegan, M 5-Feb-18
Cherniak, S 6-Feb-18

Finnegan, M 6-Feb-18
Hooper, L 6-Feb-18
Flett, D 6-Feb-18

Szypula, C 6-Feb-18
Flett, D 8-Feb-18
Cherniak, S 9-Feb-18

Flett, D 9-Feb-18

Hooper, L 9-Feb-18
Cherniak, S 12-Feb-18

Finnegan, M 12-Feb-18

1.7

4.5

0.5

0.1
04

0.9
0.1
0.2

0.2

0.1
0.2

0.5

Email from Miller Thomson re hearing in front of
Justice Thomas. Respond. Review of 11th report.
Send to Miller Thomson.

Finalize draft 11th report and confidential
supplement, except for R&D narrative; review 11th
report; update intercompany accounting schedule
for inclusion with 11th report; forward 11th report to
Miller Thomson with comments; prepare affidavit of
fees for 11th report.

Emails to/from Miller Thomson over weekend re
report and structure. Review report. Review Miller
Thomson edits. Finalize and send to Miller
Thomson. Review Verhagen drawings sent by
Stamp re site plan. Review of Verhagen invoice.
Review of letter from City re slip and fall. Discussion
thereto relating to potential receiver liability.

Review R&D's; revisions to R & D's and note re:
balance owing between estates; revise R&D format
re: secured creditor payments; continue 11th report
- R & D narrative; revise report to remove
professional fee section; prepare appraisal exiracts
for confidential supplement; emails with Miller
Thomson re: 11th report and service; review M.
Stamp emails re: commercial lands, draft new 12R,
servicing diagrams; review City letter 2916
McRobbie claim.

Edits to R&D and court report.

Review of motion record and letter to stakeholders
from Miller Thomson re 11th report. Review of
Greene response. Call with D’Amore re motion and
sale. Email to Miller Thomson re availability of
Justice Thomas.

Send court report to Miller Thomson and update
website with motion record document. Pay bill.

Banking.

Review commercial land servicing plans from RC
Spencer and email with M. Stamp; brief review of
11th report motion record.

11th Report review.
Review property tax payment and sign cheque.

Review of email from Miller Thomson re opposition
to sale motion. Review of email to Miller Thomson
re ILO update.

Email with Miller Thomson re: motion record, court
date.

Banking.

Review of Miller Thomson correspondence. Review
of email from Sasso re sale motion.

Monthly report.
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Date

Time
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Narrative

Flett, D

Cherniak, S

Fleit, D

Cherniak, S
Flett, D

Hooper, L
Cherniak, S
Finnegan, M
Flett, D
Flett, D

Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Finnegan, M

Hooper, L
Cherniak, S

12-Feb-18

13-Feb-18

13-Feb-18

14-Feb-18
14-Feb-18

14-Feb-18
15-Feb-18
15-Feb-18
16-Feb-18
20-Feb-18

21-Feb-18

22-Feb-18

22-Feb-18

23-Feb-18

23-Feb-18

23-Feb-18

23-Feb-18
26-Feb-18

0.2

0.5

0.4

0.4
0.4

0.1
0.1
0.3
0.4
0.3

0.2

0.7

0.8

0.7

0.4

0.6

0.1
0.6

Review draft monthly reporting; email to B. Ropat
re: sidewalks.

Review of changes to draft order re purchaser. Call
from Miller Thomson re same. Update on materials
being served to Justice Thomas.

Call with B. Ropat re: City of Windsor/storm water
pond, Phase 4 sidewalks and driveways,
commercial lands, general update.

Review monthly reporting. Draft email.

Email to B. Ropat with several attachments re: 2916
McRobbie sidewalk/driveway and background,
payment certificates for Robinet phase 4; review RC
Spencer invoices for Jan. /18

Banking.
Edit to monthly reporting.
Pay bill.

Review monthly reporting; review 3155 order status,
closing and future Simba payout; update
intercompany accounting re: property taxes.

Call with R. Furlano, Robinet Road homeowner re;
phase 4 cost sharing.

Review phase 4 Robinet correspondence,
documents; email to B. Ropat.

Review of email from M. Maillioux re lot deposits.
Review response. Review emails re 3155 Banwell
closing. Respond to Miller Thomson. Review Order.
Email G. Barlow, review response.

Email with Miller Thomson re: 3155 Banwell closing;
call with B. Ropat re: Robinet Phase 4 cost sharing,
payment certificates for City, 2916 McRobbie

incident; email with Miller Thomson re: 3155
Banwell property taxes.

Email from realtor re closing. Send to Miller
Thomson. Review and execute closing documents
for 3155 Banwell. Review and respond to email
from Tomas re lot deposits. Discuss response to
Mailloux.

Review 3155 Banwell Road closing documents;
review email from Mailoux re: security deposits and
email to B. Ropat.

Add court order to BDO website. Prepare and send
sale documents to Miller Thomson.

Banking.

Review of emails from M. Stamp re progress with
the City re removal of encumbrances. Respond and
discuss and review response re Palmetto
intersection. Review of correspondence from Miller
Thomson.
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Time
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Narrative

Finnegan, M
Flett, D

Cherniak, S

Flett, D

Finnegan, M
Cherniak, S

Flett, D

Cherniak, S

Fleit, D

Finnegan, M

Cherniak, S

Finnegan, M
Flett, D

26-Feb-18
26-Feb-18

27-Feb-18

27-Feb-18

27-Feb-18
28-Feb-18

28-Feb-18

1-Mar-18

1-Mar-18

1-Mar-18

5-Mar-18

5-Mar-18
5-Mar-18

0.5
0.7

0.2

0.2

0.4
0.6

2.1

0.5

. 0.8

1.1

Pay bills.

Review emails from M. Stamp re: expired site plans,
Palmetto intersection; draft email to M. Stamp re:
Palmetto, mutual services agreement queries;
review commercial land parcel registers re: charges
to be removed; review block 200 considerations.

Email from Miller Thomson re closing issue on
3155. Respond.

Review Miller Thomson emails re: assignment of
3155 Banwell APS and closing; review lot security
deposit issues.

File HST returns.

Emails from Miller Thomson re 3155 closing.
Review of draft response to Mailloux.

Review email from M. Stamp re: mutual services
agreement; review 3155 Banwell closing documents
and commission statement and review HST on
commission; update payout schedule for Simba
CE269275 and prepare letter, package for service
list to retire; voice mail from M. Mailloux; email with
Miller Thomson re: 3155 Banwell closing; draft
response to M Mailloux of KDM re: unsecured claim
for builder lot deposits.

Review and execute letter re Simba repayment.
Review email to builder re deposits. Review of
emails from M. Stamp.

Review Simba morigage payout letter and service
list; review Phase 2 builder lot deposit issue with;

review subdivision phase 2 reference plan; finalize
reply to M Mailloux of KDM re: deposits and issue.

File HST return and deposit prior HST refund.
Deposit sale funds.

Review of M. Stamp draft letter to City of Windsor
requesting removal of encumbrances. Review of
detailed M. Stamp email re update on Palmetto
intersection. Draft and send letter to Miller
Thomson re court approval of intersection
expenditure. Review of edits to draft and discuss
sending to Miller Thomson to review.

File HST return.

Review M. Stamp email re: City consent to removal
of site plan control agreements; draft letter to City of
Windsor re: request for consent to removal; review
M. Stamp email re: Palmetto intersection
construction, revision to easements, review prior
correspondence with City re; Palmetto intersection;
prepare email memo to Miller Thomson re:
summary of preliminary plan for commercial lands,
review of draft letter to City.
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Date

Time
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Narrative

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Hooper, L
Cherniak, S

Finnegan, M
Flett, D

Cherniak, S

6-Mar-18

6-Mar-18

7-Mar-18

7-Mar-18

7-Mar-18
8-Mar-18

8-Mar-18
8-Mar-18

9-Mar-18

1.6

0.6

3.2

0.1
0.4

0.3
2.2

0.7

Review of Miller Thomson revisions to letter to City.
Review of Miller Thomson response re process for
Palmetto intersection approval. Call with Miller
Thomson re process re removal of encumbrances.
Review of letter to City.

Review Miller Thomson email and revisions to letter
to City re: site plan removal; call with Miller
Thomson, re: Banwell commercial land proposal,
draft reference plan, committee of adjustments;
finalize letter to City of Windsor requesting removal
of site plans and email to City Windsor; review
Palmetto intersection issues and review email from
Miller Thomson.

Review of email response from City of Windsor re
removal of encumbrances. Review of emails to/from
Miller Thomson re same. Review of draft letter to
shareholders re same.

Prepare letter to shareholders and attachments re:
commercial lands, Palmetto intersection costs;
review City Windsor consent leiter re discharge of
site plans and forward to Miller Thomson with
comments; review March 2018 reporting, revisions
and update receiver intercompany accounting re:
commercial lands; email Miller Thomson re: site
plan discharges, transierred reserve block property
taxes.

Banking.

Review and execute discharge docs. Discussion re
consolidation docs. Review of email to Miller
Thomson.

Pay bill.

Revisions to letter to shareholders re: Palmetto
intersection and review draft reference plan; review
monthly reporting; review Miller Thomson prepared
documents re: discharge of site plans over
commercial lands; forward signed
acknowledgement and direction to Miller Thomson
with question re: application to consolidate; call with
B. Ropat and notes to file re: Robinet phase 4 cost
sharing, Banwell road commercial storm sewers,
east side of phase 4 retaining wall issues; email to
Julia McClelland and attachments re: listing of lot
60; update receiver intercompany accounting.

Review of email to Miller Thomson discussion re
encumbrance on phase 4 lots and potential
outcome. Review of email to realtor re lot 60.
Review of reporting re email to stakeholders.
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Date Time
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Narrative

Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Finnegan, M
Cherniak, S

Flett, D

9-Mar-18

12-Mar-18

12-Mar-18

13-Mar-18

13-Mar-18

13-Mar-18
14-Mar-18

14-Mar-18

1.5

1.2

1.5

0.3

0.4

0.3
0.5

0.8

Email to Miller Thomson re: RT Phase 4 subdivision
agreement; call with B. Ropat re: 2916 McRobbie
slip and fall, Phase 4 retaining wall issues and
timing; review lot sales history and phase 2 lot
appraisal; review on google maps and email to J.
McClelland re: lot 60; review phase 4 retaining wall
issue.

Email re monthly reporting. Send to stakeholders.
Review of discharges. Review of subdivision
agreement for Phase 4. Discussion re same.
Review of updated parcel register. Review of
drawings from RC Spencer.

Review monthly reporting, letter to shareholders,
review March, 2018 property tax payment. Email to
M. Stamp re: site plan discharges; emails with Miller
Thomson re: Phase 4 subdivision agreement,
registration of site plan discharges; review Phase 4
subdivision agreement; call with J McClelland re: lot
60 listing and list price; call with B. Ropat re: phase
4 retaining wall.

Update on call with B. Ropat re site plans for fence.
Discussion of next steps.

Call with B. Ropat re: Phase 4 plans, grading,
retaining wall, 2916 McRobbie slip/fall and review.

Pay property tax installment.

Email to D'Amore re Simba cheque. Discussion re
lot 60 interest and list price.

Update Simba mortgage CE 269275 mortgage
payout statement and review timing; review Simba
payout funding; review lot 60 listing; call with T Hadi
re: lot 60; review Simba payout; review 3155
proceeds, internal email and update intercompany
accounting.

Staff

Position

85

Location

Total Time

Hourly Rate Time

Cherniak, S
Finnegan, M
Flett, D
Hooper, L
Szypula, C

Sr. Vice President
Administrative
Vice President
Administrative
Sr. Vice President

London
London
London
London
London

$495
$175
$350
$125
$495

23.8
8.8
50.6
0.9
0.9

85
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IBDO

Invoice # 89197970
Banwell Developments Corp
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON N9A 1J2

December 21, 2017

Re:  Banwell Development Corporation and Royal Timbers Inc.

For professional services rendered for the period June 16, 2017 through December 20, 2017 as
per the attached detail:

Our Fee 37,000.00
Disbursements (courier, mileage) 16.30
Sub Total 37,016.30
HST 4812.12
Total $41,828.42
REMITTANCE ADVICE

Cheque Payments to: Invoice # 89197970
100-633 Colborne Street

London, ON N6B 2V3
Amount $41,828.42



December 21, 2017

For professional services rendered

235

Banwell Development Corporation and Royal Timbers Inc.

Staff Date Time Narrative

Hooper, L 16-Jun-17 0.1 Banking

Cherniak, S 19-Jun-17 0.3 Email from BMO re funds available re Letters of Credit.
Review file. Respond.

Finnegan, M 20-Jun-17 0.2 Bill payment

Finnegan, M 26-Jun-17 0.2 File Royal Timbers HST return

Flett, D 26-Jun-17 0.3 Review status of Simba payout; review Real Ranch HST
filing.

Finnegan, M 27-Jdun-17 0.3 File HST return.

Cherniak, S 29-Jun-17 1 Correspondence from Hooker's office. Review file re same.
Review correspondence from Peter Greene re Lepera. Call
to Miller Thomson.

Finnegan, M 29-dun-17 0.3 Update 2017 property tax payment schedule.

Flett, D 29-Jun-17 0.2 Review 2017 final tax bills and accounts for Timber Bay
reserve blocks.

Flett, D 30-Jun-17 0.4 Revise and update Simba payout schedules and per diems
to July 5 /17.

Hooper, L 30-Jun-17 0.1 Deposit

Cherniak, S 4-Jul-17 0.4 Review of schedules from Branoff. Review of Greene
correspondence re balance owing to firm.

Cherniak, S 5-Jul-17 0.5 Send funds to D’Amore. Emails thereto. Call with MCCU re
Koop. Calls to Miller Thomson re same.

Finnegan, M 5-Jul-17 0.5 Dealing with Simba mortgage payouts and sending funds to
WFCU.

Flett, D 5-Jul-17 0.5 Prepare updated Simba payout summary at July 6 and
review WFCU particulars, cover letter; update Simba
mortgage summary schedule.

Flett, D 6-Jul-17 0.4 Review schedules for prior year financial statements and
start preparation of lot sale, vtb continuity schedules for
F2017.

Cherniak, S 7-Jul-17 0.3 Call from Barlow re update. Review of email from City of
Windsor re pond clean up and discussion thereto.

Flett, D 7-Jul-17 0.3 Review email from City Windsor re: phase 2 completion
issues; voice mail to/from B. Ropat; review Phase 2 issues.

Cherniak, S 10-Jul-17 0.1 Brief review of monthly reporting.

Flett, D 10-Jul-17 0.4 Review monthly reporting and revisions re; WFCU Simba
payout; review email from City of Windsor re: pond.

Cherniak, S 11-Jul-17 0.5 Finalize and send monthly reporting. Review of email from

city re pond. Review spencer response and discuss follow
up. Review of subsequent emails re same issue. Pay bills.
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Staff Date Time Narrative

Flett, D 11-Jul-17 1.4 Lengthy call with B. Ropat on Phase 2 completion, pump
function and modem issue, pend seeding, City of Windsor
enquiries and pond requirements, Phase 4 curb and
sidewalk work; review Phase 2 pump/pond issues; call with
B. Ropat re: Phase 4 concrete work; voice mail from/to C.
Sylvester re: 3060 Robinet cost sharing; revise 3060 draft
agreement; call and email with B. Ropat re: Quinlan
services, invoicing.

Cherniak, S 12-Jul-17 0.1 Review of email re Robinet service agreement.

Finnegan, M 12-Jul-17 0.5 Dealing with banking issues and reissuing cheque re same.

Flett, D 12-Jul-17 0.5 Call with C. Sylvester, lawyer for Heberts, Robinet
homeowner; review and forward services agreement by
email; review B. Ropat emails re: phase 2.

Hooper, L 12-dul-17 0.1 Banking.

Cherniak, S 13-Jul-17 0.1 Update on agreement with homeowner.

Finnegan, M 13-Jul-17 0.5 Pay bills.

Flett, D 13-Jul-17 0.4 Sign Receiver cheques; voice mail from/ email to C.
Sylvester re; 3060 Robinet homeowner payment; review B.
Ropat email, photo re sidewalks; review signed cost sharing
agreement re: 3060 Robinet.

Cherniak, S 14-Jul-17 0.2 Review of email from Ropat re Bell Line.

Finnegan, M 14-Jul-17 0.8 Deposit. Work on fiscal 2017 r &d.

Hooper, L 14-Jul-17 0.1 Banking.

Finnegan, M 17-Jul-17 0.3 Banking re HST refund.

Cherniak, S 18-Jul-17 0.3 Review of correspondence from Greene re judgment against
Ridge.

Finnegan, M 18-Jul-17 0.4 Prepare and send property tax installment payment.

Flett, D 18-Jul-17 0.2 Email to C. Sylvester re: Robinet; review Coco Concrete
invoice and email with B. Ropat.

Cherniak, S 19-Jul-17 0.2 Letter of Credit invoice from BMO. Execute cost sharing
agreement. Review cheque.

Finnegan, M 19-Jul-17 0.5 Deposit

Flett, D 19-Jul-17 0.4 Receive funds from 3060 Robinet homeowner and return
signed agreement to C. Sylvester; mail o R. Perinisotti re:
Hebert Robinet payment to Receiver; preliminary review of
F2017 receipts and disbursements.

Cherniak, S 20-Jul-17 0.3 Review of email from Ropat and BDO response. Pay bills.

Flett, D 20-Jul-17 0.1 Email with B Ropat re: McRobbie curbs.

Cherniak, S 21-Jul-17 0.1 Review of email re complaint re weeds.

Finnegan, M 21-Jul-17 0.5 Bill payments

Flett, D 21-Jul-17 0.3 Sign receiver cheques; call with city bylaw officer and email
with B. Ropat.

Hooper, L 21-Jul-17 0.1 Banking.

Flett, D 24-Jul-17 0.5 Review draft F2017 R&D's and revisions; review vib

mortgage payout schedule for F2017 statements ; email with
B Ropat re: Coco invoice
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Flett, D 25-Jul-17 2.2 Review HST on Tecumseh land sale commission; email with
Miller Thomson re: commission statement; revisions, notes
to F2017 R&D's: review general ledgers; review property
taxes paid and Banwell/RT due to/from balance; prepare
package of information for F2017 statements and forward by
email to Hyatt Lassaline with comments.

Flett, D 26-Jul-17 0.6 Review B. Ropat, R. Shaw emails re: pump/modem
technical issue and response, authorization to B. Ropat;
update Simba mortgage schedule, interest calculations to
713117.

Flett, D 28-Jul-17 0.6 Call with B. Ropat on Phase 2 pump, panel, pond
restoration, street light repair, and Phase 4 sidewalks and
curbs; memo to file; review liability insurance renewal.

Finnegan, M 31-Jul-17 0.3 File HST return.

Flett, D 31-Jul-17 0.5 Emails with B. Vince of St. Clair re: updates to insurance
policy, commercial lot status; call with G. Barlow of LePage
re: market conditions, Banwell road lot sale aborted; review
Banwell road grass cutting invoice.

Hooper, L 31-Jul-17 0.1 Banking.

Finnegan, M 1-Aug-17 0.2 Bill payment.

Flett, D 4-Aug-17 0.3 Review sewer technologies phase 4 quotation and email
with B Ropat; review G Barlow email and Banwell Road
expansion information.

Cherniak, S 8-Aug-17 1 Emails from Barlow re offer on large parcel tanking. Execute
release. Review of articles in Windsor Star on Banwell Road.
Review of emails from spencer re cleanup issues. Review of
quote for sewer work in Phase 4.

Finnegan, M 8-Aug-17 0.5 Prepare monthly report.

Flett, D 8-Aug-17 0.2 Review Quinlan invoice, prior invoices and correspondence,
and email to B. Ropat.

Hooper, L 9-Aug-17 0.1 Banking.

Hooper, L 10-Aug-17 0.1 Banking.

Cherniak, S 11-Aug-17 0.3 Review of Mill AM and Coco quotes re Phase 4 paving.

Finnegan, M 11-Aug-17 0.5 Bill payments.

Cherniak, S 14-Aug-17 0.5 Call to/ffrom realtor. Review status of properties. Brief review
of monthly reporting. Discuss quotes re paving. Review of
email to Ropat.

Flett, D 14-Aug-17 0.6 Revise/revise monthly reporting; review Phase 4 paving
tenders; call with B. Ropat re: Phase 4 paving tenders,
Quinlan, retention pond seeding; email to B Ropat to
authorize Mill-Am to proceed.

Cherniak, S 156-Aug-17 0.8 Finalize and send monthly reporting. Respond to emails
from D'Amore.

Flett, D 15-Aug-17 0.3 Review monthly reporting; review commercial lots status and
Robinet servicing balance due from City of Windsor.

Cherniak, S 16-Aug-17 0.3 Email from Troup. Email from Reynolds. Review of email
from Ropat.

Flett, D 16-Aug-17 0.2 Review M. Troup email re reporting; review B. Ropat email
re: pump; review RC Spencer invoice.

Cherniak, S 23-Aug-17 0.2 Call with Barlow re update on properties.
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Finnegan, M 23-Aug-17 0.4 Pay bills

Hooper, L 23-Aug-17 0.1 Banking.

Finnegan, M 24-Aug-17 0.4 File HST return.

Hooper, L 25-Aug-17 0.1 Banking.

Cherniak, S 28-Aug-17 0.2 Update on status of Phase 2 and 4 paving repairs etc.

Flett, D 28-Aug-17 0.4 Call with B. Ropat re: phase 2,4 completion; leave msg for
Don Bellino, City Windsor; review Phase 2,4 and Quinlan.

Cherniak, S 31-Aug-17 0.6 Review of Quinlan invoices. Review of email and v/m from
Windsor lawyer requesting a deletion from title. Review info
and respond.

Flett, D 31-Aug-17 0.6 Email to R. Perinsotti of City Windsor re: Robinet cost
sharing payment; review of several phase 2 / pond Quinlan
invoices and summarize, email to B Ropat with comments,
questions.

Fleft, D 1-Sep-17 0.3 Call with B. Ropat re: pond and pump, Quinlan invoices;
email re: update on pond.

Cherniak, S 6-Sep-17 0.1 Review of email to City re payment.

Flett, D 6-Sep-17 0.1 Email to City Windsor re: Robinet cost sharing funds and
review.

Flett, D 7-Sep-17 0.1 Email to A. Brisson of Hyatt re: 2017 year ends.

Cherniak, S 8-Sep-17 0.2 Update on cheque for service reimbursement. Update on
phase 2/4 completion based on discussion with Ropat.

Flett, D 8-Sep-17 0.8 Email with City Windsor re: Robinet cost sharing; call with B.
Ropat on Quinlan invoice approval, billing status; pond
seeding, phase 4 concrete and paving, builder deposits;
review phase 2,4 status and forward Quinian invoices.

Cherniak, S 11-Sep-17 0.5 Monthly reporting to stakeholders.

Hooper, L 11-Sep-17 0.1 Banking.

Finnegan, M 12-Sep-17 0.8 Review HST refund and deposit. Bill payment. Prepare and
send property tax installment.

Flett, D 12-Sep-17 1.4 Review monthly reporting; sign receiver cheques; email with
A. Brisson re: 2017 statements; review August HST return,
Tecumseh real estate commission; notes to file on B. Ropat
call; emails with City Windsor re: Robinet cost sharing
cheque and arrangements with Windsor office for pick up;
review property tax payment; revise and update Robinet cost
sharing schedule by property.

Flett, D 13-Sep-17 1.4 Review subdivision agreement re: curb damage and email to
B. Ropat; email with C. Prieur re: City of Windsor cheque;
voice mail msg with B. Ropat; review May 29/17 order re;
transfer of reserves to City of Windsor; prepare RT/Banwell
receiver interco advances schedule.

Cherniak, S 14-Sep-17 0.1 Update from Ropat on pump.

Finnegan, M 14-Sep-17 0.3 Deposit.

Flett, D 14-Sep-17 1.2 Continue and bring current receiver infercompany advance
summary; review City of Windsor cheque for Robinet cost
sharing; call with B Ropat re: pump action plan, pond
seeding, phase 4 sidewalks and paving, and notes to file.

Cherniak, S 18-Sep-17 0.2 Review of email to City re overpayment. Review of email re

update on pump repair.
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Finnegan, M 18-Sep-17 0.5 File HST return for Banwell. File HST return for Royal
Timbers.

Flett, D 18-Sep-17 0.6 Review St. Clair Insurance correspondence and refund
cheque; review Robinet cost sharing schedule; detailed
email to City Windsor re: Robinet overpayment to receiver,
refund particulars; email re: update on Phase 2, call with B.
Ropat, pump action plan

Finnegan, M 19-Sep-17 0.3 Deposit insurance policy refund funds

Cherniak, S 20-Sep-17 0.1 Update on payment to City of Windsor.

Flett, D 20-Sep-17 0.3 Email with City Windsor re: refund of Robinet cost sharing
overpayment; review Robinet accounting.

Cherniak, S 21-Sep-17 0.2 Review of emails to Miller Thomson re receivers cert re
reserves.

Flett, D 21-Sep-17 0.7 Sign cheque to City of Windsor and review receiver
accounting; review Robinet reserve block receiver's
certificate and forward to Miller Thomson with comments re:
conveyance to City of Windsor; further email with Miller
Thomson on reserve conveyance.

Flett, D 22-Sep-17 0.3 Msg from B. Ropat; call with B. Ropat re: pump status, pond
seeding by Quinlan or Valente.

Hooper, L 22-Sep-17 0.1 Banking.

Finnegan, M 25-Sep-17 0.2 Pay bill.

Cherniak, S 26-Sep-17 0.3 Review of emails to City re Phase 4 cost recovery. Review
email to Spencer re same. Discussion re landscaping and
pump.

Flett, D 26-Sep-17 0.4 Email with City Windsor re: status of Robinet Phase 4 cost
sharing; call with B. Ropat and Mill-Am re: Phase 2 holdback
and forward for payment; email to R Spencer re: Robinet
Phase 4 cost sharing.

Cherniak, S 27-Sep-17 0.2 Call with Barlow re update on properties.

Flett, D 27-Sep-17 0.1 Review and sign Mill-Am holdback cheque.

Cherniak, S 28-Sep-17 0.2 Execute listing amendments.

Hooper, L 29-Sep-17 0.1 Banking.

Finnegan, M 2-Oct-17 0.5 HST refund review and deposit.

Cherniak, S 3-Oct-17 0.1 Review of T5018 and email.

Flett, D 3-Oct-17 0.3 Msg for B. Ropat re: pond weeds, pump status; call City of
Windsor by-law; review CRA letter re: T5018 returns and fwd
to Hyatt Lassaline.

Cherniak, S 4-Oct-17 0.3 Review emails re reserve blocks. Execute documents.

Flett, D 4-Oct-17 0.4 Email with Miller Thomson re: transfer of Robinet reserve
blocks to City, review and return signed Acknowledgement
and Direction.

Flett, D 5-Oct-17 0.6 Call with B. Ropat on Phase 2,4 status - pump electrical,
pond seeding, Phase 4 paving; memo to file; email to B.
Ropat re: Robinet Phase 4 cost sharing.

Cherniak, S 10-Oct-17 0.4 Review of email from City re pond upgrades. Review of

monthly reporting. Discuss potential D’Amore mortgage pay
down. Review schedule.
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Flett, D 10-Oct-17 0.9 Review and edit monthly reporting; call with City of Windsor
By-law re: Troup Crescent homeowner damage; voice mail
for B. Ropat; review further Simba payment and review,
summarize mortgage summary schedule.

Cherniak, S 11-Oct-17 0.1 Update on pump synch with City of Windsor from Ropat.

Flett, D 11-Oct-17 0.3 Call with B. Ropat re: pump, pond, Phase 4 paving, Troup
Crescent homeowner complaint.

Cherniak, S 12-Oct-17 0.6 Finalize and send monthly reporting email. Call with Barlow
re update on properties.

Flett, D 12-Oct-17 0.3 Review commercial property status; email to A. Brisson re:
T5018 filing.

Cherniak, S 13-Oct-17 0.1 Discussion and review of Sewer Technologies bill.

Flett, D 13-Oct-17 0.4 Review Sewer Technologies Phase 4 reports and invoice;
brief memo.

Flett, D 17-Oct-17 0.6 Call with B. Ropat and notes to file re: pond completion,
pump status, agreement in principle for City to assume
exclusive of pond, letter of credit reduction; further calls with
B. Ropat re: homeowner damage claim; voice msg for Don
B of City Windsor re: homeowner claim.

Cherniak, S 18-Oct-17 0.3 Update on sodding and potential resolution.

Flett, D 18-Oct-17 0.2 Review pond status, plan for Phase 2 assumption, exclusive
of pond.

Hooper, L 18-Oct-17 0.1 Banking.

Finnegan, M 19-Oct-17 0.4 Pay various bills.

Cherniak, S 24-0Oct-17 0.4 Review of letter from Sasso, email/call from Miller Thomson.

Cherniak, S 25-Oct-17 0.4 Review of letter to Sasso and emails in response from both
Sasso and Miller Thomson. Review of registered application
for vesting order.

Flett, D 25-Oct-17 0.2 Review registered application for vesting order from City
Windsor re: Phase 2 Robinet reserve blocks.

Cherniak, S 27-Oct-17 0.2 Review of email from Greene. Call to Miller Thomson.

Finnegan, M 27-Oct-17 0.3 Bill payments.

Flett, D 27-Oct-17 1.2 Review A. Brisson of Hyatt Lassaline email re: queries for
2017 statements; review 2016 statements, Hyatt Lassaline
trial balances; update Simba mortgage balances at May 31,
2017; email to A. Brisson.

Hooper, L 27-Oct-17 0.1 Banking.

Flett, D 30-Oct-17 0.4 Call with B. Ropat re: Phase 2,4 status, pump meeting,
security with City Windsor and notes to file.

Cherniak, S 31-Oct-17 0.2 Update on LC's and City of Windsor takeover of roads.

Flett, D 31-Oct-17 0.9 Call with Don B, City by-laws; notes re: call with B. Ropat
and email to B. Ropat; review letters of credit, prior
correspondence, most recent statements and banking.

Hooper, L 31-Oct-17 0.1 Banking.

Cherniak, S 1-Nov-17 0.1 Review of email to Ropat re L/C.

Flett, D 1-Nov-17 0.3 Call with B. Ropat on Phase 2, 4 turnover, Windsor utilities
L/C; email to B. Ropat with L/C particulars.

Finnegan, M 2-Nov-17 0.5 Emails to/from BMO re LC fees ofs.
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Narrative

Flett, D

Cherniak, S

Flett, D

Cherniak, S
Finnegan, M
Flett, D

Hooper, L
Finnegan, M
Cherniak, S

Finnegan, M
Flett, D

Cherniak, S

Finnegan, M
Flett, D

Cherniak, S

Finnegan, M

6-Nov-17

7-Nov-17

7-Nov-17

8-Nov-17
10-Nov-17
10-Nov-17

10-Nov-17
13-Nov-17
14-Nov-17

14-Nov-17
14-Nov-17

15-Nov-17

15-Nov-17
15-Nov-17

16-Nov-17

16-Nov-17

0.4

0.6

0.1
0.5
0.4

0.1
0.5
0.7

0.5
2.7

0.4

0.3
1.7

1.3

0.4

Review Hyatt Lassaline 2017 trial balances and prepare
memo {o A. Brisson with detailed responses to follow up
guestions, May 31, 2017 Simba mortgage balances,
RT/Banwell intercompany analysis; review landscaping /
weed cutting invoice; call with B. Ropat re: Troup Crescent
homeowner damage claim denied.

Review of response re accountants query on F/S. Review of
email to counsel re reserve blocks.

Review email from counsel for Robinet homeowners re:
transfer of reserve blocks, and reply with registered
application for vesting order; voice msg from B. Ropat,
review Sewer Technologies invoice and email to Bruce with
particulars.

Update on site plan removal from Barlow.

File HST returns.

Review Sept 2017 HST return, Robinet cost sharing HST
accounting and sign remittance cheque; review November
property tax remittance and update intercompany schedule.

Banking.

Prepare and send RT and Banwell property tax payments.
Brief review of monthly reporting. Call with Barlow re update
on former city planner's activities. Review of palmetto
intersection materials.

Monthly report.

Review/organize documents on file re commercial land
registrations on title, Palmetto cost sharing and review;
review Banwell commercial land selling issues; prepare
package of Palmetto cost sharing agreements and
correspondence for consultant; review and edit monthly
reporting; call with 3009 Troup Cres homeowner re: claim of
window damage from weed cutting.

Begin monthly reporting email. Review of email from
accountant re Simba mortgages. Repsond. Review of offer
on 3155 Banwell. Email to Barlow.

Send documents to Royal LePage re Palmetto Intersection.
Instructions to MF re: Palmetto documents to G. Barlow of
LePage; email with Barlow re: Palmetto intersection
correspondence; review City of Windsor correspondence
with A Patton; forward Palmetio documents to G. Barlow by
email; prepare summary of Simba mortgage payments by
the Receiver for E. Bezaire of Doher & Co. (Simba
accountants); review B. Ropat email and letter re: Phase 4
assumption; review 3155 Banwell offer.

Discussion with Barlow re offer on 3155 Banwell. Execute
and send counter. Discussion re LC fees not taken by BMO.
Update on work done on Phase 2 and 4. Finalize and send
monthly reporting email.

Emails to BMO re L/C balances and payment.
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Staff Date Time Narrative

Flett, D 16-Nov-17 2.2 Review L/C statements and email from BMO; review Phase
4 assumption, unpaid L/C premiums, RT bank account, 3155
Banwell offer; forward Simba mortgage payment summary to
L. Bezaire; forward Banwell Road sewer maps to G. Barlow
with comments; review L/C accounting, Phase 2 reduction
with MF; review 3155 Banwell counter offer; review Phase 4
concrete invoice, compare to quotations and prior invoices,
and email to B. Ropat.

Hooper, L 16-Nov-17 0.2 Banking.

Cherniak, S 17-Nov-17 0.5 Review of email from Gatti re unsecured claim. Counter
offer on 3155 Barlow. Call with Barlow. Send counter.

Flett, D 17-Nov-17 0.4 Prepare list and call with B. Ropat re: pond quotes, Windsor

utilities L/C, and Phase 4 paving and concrete bills, 3009
Troup homeowner.

Cherniak, S 20-Nov-17 0.5 Review of paving and other bills re Phase 4 clean up.
Review of letter from Laba. Discuss lot deposit return for

Phase 4.
Finnegan, M 20-Nov-17 0.5 Pay bills.
Flett, D 20-Nov-17 1.8 Review MF emails with BMO re; L/C's, adjustments in billing

arrangements, Phase 2 principle reduction; email with B.
Ropat re: Quinlan, Coco Concrete invoices and forward for
payment; call with B. Ropat re: Phase 4 cable installation
and unauthorized dumping, landscaping invoice; review
Border City invoice; review receiver's records re Phase 4
deposits; review notes on file, vtb documents re: pre-
receivership lot 5, 44 deposits; review G. Barlow email re:
commercial land, approach to City Windsor.

Cherniak, S 21-Nov-17 0.5 Review of executed APS on 3155. Review of email re
encumbrances. Respond and call with Barlow. Email re
conference call with planner. Review of email to Barlow re
CIM.

Flett, D 21-Nov-17 0.7 Review 3155 Banwell accepted offer; review commercial
land registrations and documents provided to G. Barlow;
review commercial land CIM and forward to G. Barlow with
comments; review L/C charges and credit, BMO fund
transfer.

Cherniak, S 22-Nov-17 0.2 Discuss and review email to Miller Thomson re lot deposits.

Finnegan, M 22-Nov-17 0.5 Correspondence with BMO re o/s L/C, authorize BMO to
debit account and update our banking records.

Flett, D 22-Nov-17 0.7 Review Royal Timbers company bank account transferred
with MF and update intercompany accounting; review email
from A. Brisson of Hyatt re: year ends, CRA letter, and reply;
review M. Laba letter to Miller Thomson and email to SC re:
security deposits; email to Miller Thomson re: reply to M
Laba on security deposits.

Cherniak, S 23-Nov-17 0.4 Review of Mill-Am bill. Review and approve Banwell bills.

Finnegan, M 23-Nov-17 0.5 Pay bills.

Flett, D 23-Nov-17 0.4 Review Mill-Am invoice, quotation for Phase 4 paving, and
emails with B. Ropat.

Hooper, L 23-Nov-17 0.1 Banking.

Flett, D 24-Nov-17 0.1 Review B. Ropat email re: Mill-Am invoice and forward for
payment.
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Narrative

Cherniak, S

Flett, D

Cherniak, S
Flett, D
Cherniak, S
Flett, D

Cherniak, S

Flett, D

Cherniak, S
Flett, D

Cherniak, S
Flett, D

Cherniak, S

Flett, D

Cherniak, S
Flett, D

Hooper, L
Cherniak, S

Finnegan, M

27-Nov-17

27-Nov-17

28-Nov-17
28-Nov-17
29-Nov-17
29-Nov-17

30-Nov-17

30-Nov-17

1-Dec-17
1-Dec-17

4-Dec-17

4-Dec-17

5-Dec-17

5-Dec-17

6-Dec-17
6-Dec-17

6-Dec-17
7-Dec-17

7-Dec-17

0.3
0.2

0.1
0.1
0.1
0.2

0.6

0.7

0.4

0.2

0.4

3.2

0.3
0.5

0.1
0.5

0.5

Review of letter from court office re Southridge. Review file.
Email Miller Thomson.

Review court document re: Southridge action; review SC
email with T Van Klink.

Review of letter to Laba.

Review MPAC reassessments for lot 60 and pond.

Email to Avila re MPAC etrror.

Review MPAC assessment for plaza sent to BDO in error
and forward to SC; review MPAC annual assessment
notices for Banwell commercial lands; email to B. Ropat re:
pond quotations.

Review of email from Avila re MPAC notice. Review and
discussion of pond landscaping quotes. Review of emails to
Doher office re Simba mortgages.

Call with B. Ropat re Phase 2,4 status, pond quotations, City
of Windsor process for security release/reduction; review B.
Ropat email re: pump warranty, City of Windsor security to
be retained; revised Simba payout schedule with original
registration amounts and forward to L. Bezaire with
comments.

Review of letter to City re Phase 2 takeover by City.

Meet with B. Ropat, inspect storm water pond and discuss
completion quotes, Phase 2 roads; review B. Ropat email to
City.

Update on pond repair and reduction of L/C. Review photo
of pond. Review of request for extension on 3155.

Review pond status, completion issues, quotes and city
requirements.

Send back 3155 extension. Questions re f/s. Review of
email to Hyatt Lassaline. Review of emails to Doher's office
re Simba mortgages.

Prepare additional detail of Simba mortgages at May 23/17
and Miller Thomson schedule of mortgage history and
forward with comments to L. Bezaire of Doher & Co.; review
draft 2017 financial statements and reconcile Simba
mortgage and interco balances; email to K Cameron of Coco
Concrete re: invoice payment; review status of Lepera funds
in court, Affleck Greene fees re 2017 financial statements;
email to A. Brisson of Hyatt Lassaline with query re: Banwell
inventory balance, Lepera/AGM funds in trust.

Deal with lack of funds in RR account.

Call with Kathy of Coco Concrete re: receiver's cheque;
review lot 38, 12-503 enquiry from buyer's lawyer with SC;
review monthly reporting and revisions to notes re: L/c's,
Phase 4 concrete and landscaping.

Banking.

Review of email from Barlow re planner report. Emails re
meeting. Review of email to/from Miller Thomson re
registrations.

Monthly report.
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Inc.

Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Cherniak, S
Flett, D

Cherniak, S

Flett, D

Cherniak, S
Cherniak, S

Flett, D

Flett, D

7-Dec-17

8-Dec-17

8-Dec-17

11-Dec-17

11-Dec-17

12-Dec-17

12-Dec-17

13-Dec-17

13-Dec-17

14-Dec-17
15-Dec-17

15-Dec-17

18-Dec-17

0.8

1.1

2.6

0.3

0.6

0.3

0.2

0.8

0.5
0.6

2.7

0.2

Final review of monthly reporting; review memo from M.
Stamp to G. Barlow of Lepage re: commercial lands; review
parcel registers and email to Miller Thomson re: registered
easements; email with G. Barlow.

Review of material on D’Amore Construction and letter from
Miller Thomson. Respond to Miller Thomson. Read follow up
letter to Sasso. Review of encumbrances provided to Miller
Thomson. Reschedule call with Barlow. Call from D'Amore.

Review email from A. Brisson re: 2017 financial staiement
queries and reply re: trust funds, Robinet land account;
review letter from T Van Klink re: status of D'Amore
Construction litigation; review litigation issue, estimated
realization with SC; update Simba mortgage interest
schedules and receiver forecast realization; review T Van
Klink letter to W. Sasso; review future distributions with SC;
email with Miller Thomson re easement and shared parking
registrations over commercial lands; email to G. Barlow with
CE 267537.

Review of letter from City re storm retention pond. Discuss
response. Set up conference call.

Call with B. Ropat re; letter from City Windsor re: pond,
review letter and review issues with SC; review email from
A. Brisson re: 2017 financial statements and ok to finalize;
review City; further call with B. Ropat re: pond, City request
to review design.

Discussion re pond issue and Spencer response. Email from
Kirwin office re-signing off on discharge. Respond.

Review RC Spencer comments re: City of Windsor pond
letter with SC.

Conference call with Stamp/Barlow re removal on
encumbrances and new RP plan. Review of follow up email
to stamp re palmetto intersection.

Conference call with G. Barlow, M. Stamp re: Banwell

commercial lands, issues with mutual services agreement
and possible creation of new reference land and parcels; call

with B. Ropat re: pond issues, MOE documents and
response to City; review 2016 letter from City re: Palmetto
cost sharing amounts due and email to M. Stamp with
comments.

Work on monthly reporting email.

Finish email re monthly reporting. Update on interco
between Banwell and Royal Timbers and treatment of
repayment. Review of schedule.

Review monthly reporting memo to all parties; update SC on
call with B. Ropat re City Windsor request to redo pond;
review receiver intercompany balance accounting, future
distributions; add detailed schedules for professional fee
allocation and expand, update analysis of amounts due
between Royal Timbers and Banwell estates.

Review updated intercompany balance, professional fee
allocation schedules.

10
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Staff Date Time Narrative
Cherniak, S 19-Dec-17 0.2 Review of Stamp email and invoice.
Flett, D 19-Dec-17 0.2 Review invoice and brief report on Banwell commercial
lands from M. Stamp.
Cherniak, S 20-Dec-17 0.3 Review of request for extension on 3155. Call with Barlow.
Respond.
90.8 Total Time
Staff Position Location Hourly Rate Time
Cherniak, S Sr. Vice President  London S495 25.5
Finnegan, M Administrative London $175 15.3
Flett, D Vice President London $350 56.9
Hooper, L Administrative London $125 2.1
99.8

11
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IBDO

e m—— e ——
Invoice # 89004991
Banwell Developments Corp
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON N9A 1J2

June 19, 2017

Re: Banwell Development Corporation and Royal Timbers Inc.

For professional services rendered for the period April 17, 2017 through June 16, 2017 as per
the attached detail:

Our Fee 27,000.00
Disbursements (courier, mileage) 141.71
Sub Total 27,141.71
HST 3,5628.42
Total $30,670.13
REMITTANCE ADVICE

Cheque Payments to: Invoice # 89004991

100-633 Colborne Street
London, ON N6B 2V3
Amount $30,670.13
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For professional services rendered
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Narrative

Flett, D

Flett, D

Finnegan, M
Flett, D

Flett, D

Cherniak, S

Flett, D

Cherniak, S
Finnegan, M

Flett, D

Finnegan, M
Cherniak, S

Flett, D

17-Apr-17

18-Apr-17

19-Apr-17
19-Apr-17

20-Apr-17

21-Apr-17

21-Apr-17

24-Apr-17
24-Apr-17

25-Apr-17

27-Apr-17
28-Apr-17

28-Apr-17

1.2

0.2

0.5
1.8

0.8

0.3

0.6

0.5

0.3

0.5
0.5

0.7

Email Miller Thomson re: Robinet reserve block parcel
registers, possible issue with Phase 4 reserve blocks
only in Banwell's name; further emails with Miller
Thomson on Robinet cost sharing, parcel registers;
review Simba payout details and forward to S.
Cherniak re: D' Amore request.

Review 8th report and forward Miller Thomson opinion
letter to S D' Amore.

File administration.

Review Xylem invoice and quote for Phase 2 pump;
preliminary review of Quinlan pond invoices; prepare
schedule of Receiver's estimated future realizations
and liabilities.

Review Quinlan invoices; email to Quinlan; compile
Quinlan invoices and forward to B. Ropat with query;
review Receiver realization position summary.

Review of email to Ropat re Quinian invoices. Review
of email to Ropat re costs to complete Phase 4.

Prepare summary of Phase 2 completion costs, paving
and sidewalk measures; email to B. Ropat re: estimate
of Phase 4 completion costs.

Review of 2016 Banwell and RT financial statements.
Execute efile agreement. Execute engagement letters.

Send financial statements to Directors. Send tax info to
Hyatt Lassaline.

Call with B. Ropat on Phase 2 pond, fences, meeting
with City, Quinlan invoice, Phase 4 concrete, Phase 4
walk-through with City.

File HST returns.

Review of realization schedule for Justice Thomas.
Review of invoices from Ropat. Discussion re Phase 4
paving sidewalks etc.

Review field electrical invoice for pump; emails with B.
Ropat re: Quinlan; review draft Receiver financial
position summary, future costs; review sewer
technologies invoice.



Staff

Date

Time

248

Banwell Development Corporation and Royal Timbers Inc.

Narrative

Cherniak, S

Flett, D

Hooper, L
Cherniak, S

Flett, D

Hooper, L
Cherniak, S

Flett, D

Cherniak, S

Finnegan, M
Cherniak, S

Flett, D

1-May-17

1-May-17

1-May-17
2-May-17

2-May-17

2-May-17
3-May-17

3-May-17

4-May-17

4-May-17
5-May-17

5-May-17

0.4

0.4
0.1
0.7

1.4

0.2
0.9

0.3

0.5
0.4

Execute mutual release on block 300-400. Discuss
supplemental report with Miller Thomson. Review of
emails from Miller Thomson re Kevin D’ Amore position
on shareholder advance.

Call to B. Ropat; revise Receiver financial summary
schedule, Simba balances.

Banking.

Update on issues with pump and pond clean out.
Review of schedule for Justice Thomas. Send interest
commencement date schedule to Scott D' Amore.

Call with B. Ropat re: pump issues, plan for pond
completion; review Receiver financial summary with S.
Cherniak and revise; forward draft Receiver financial
summary to Miller Thomson with comments; further call
with B. Ropat re: Quinlan invoices, pond status and
work to be completed; review and sign receiver
cheques.

Banking.

Email from Pickard re interest on shareholder loan.
Email to Miller Thomson. Call with Miller Thomson re
same. Review of response. Review of email to service
list. Review of Ball email. Discussion and review of
Quinlan invoices. Review of email to City of Windsor
re Robinet cost sharing and Phase 4 lots.

Review of F2016 financial statement package, final
statements and email with Hyatt Lassaline; review May
29 court date and supplemental report; review emails
re: interest on P. D' Amore advances; detailed email to
City of Windsor re: Phase 4 Robinet reserve blocks in
Banwell name; call to Miller Thomson re: Robinet;
review Phase 2 pond status, items to be completed
and review Quinlan invoices.

Email from S. D’ Amore. Review file. Respond. Call
with Miller Thomson re no response to Ball.

Pay bills.

Discussion re S. D’ Amore email and response to it.
Review of email to S. D' Amore. Review of email re
pump.

Review Simba mortgage documents, Dunn block 200
documents, Receiver interest commencement date
schedule and prepare detailed email response to S.
D' Amore questions on interest dates; review Xylem
flush valve quotation and return signed quote.
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Staff Date Time Narrative

Cherniak, S 8-May-17 0.5 Review of utility services agreement. Discussion re
Miller Thomson edits.

Finnegan, M 8-May-17 0.5 Preparation of monthly reporting.

Flett, D 8-May-17 1.2 Review monthly reporting; review draft homeowner

agreement re: Robinet servicing cost sharing
recoveries and revisions, edits; review Robinet
agreement.

Cherniak, S 9-May-17 0.9 Call from Reynolds re problem with schedule. Discuss
and respond. Review of v/m from Ropat on status of
pump. Review of email from S. D’ Amore re interest on
block 100. Discuss and respond.

Flett, D 9-May-17 1.8 Voice mail from B. Ropat re: pond and pump; review
Phase 2 residential and blocks 120, 121, 122 Simba
mortgage registrations re: B. Reynolds enquiry on
Receiver's report chart; memo re: Phase 2,3 Simba
registrations; review S D' Amore emails re: Simba
interest commencement dates, block 100 interest;
voice mail from and email with Quinlan re: invoices;
review block 101 interest; call with B. Ropat.

Cherniak, S 10-May-17 0.8 Review of email from Ropat re pump specs. Email from
Reynolds re BDO response to Troup issues with BDO
chart. Review of Reynolds letter to service list re
interest on $871k loan. Review Miller Thomson
response. Email to Miller Thomson with our response
to Reynolds from yesterday. Call with S. D’ Amore re
May 29 court date and when payments to begin on
Simba mortgages.

Flett, D 10-May-17 1.6 Review email from B. Ropat re: pump electrical issue;
start preparation of supplemental report to Receiver's
10th report; review B. Reynolds letter re: interest on P.
D' Amore advances, objection to Receiver's Simba
mortgages chart.

Cherniak, S 11-May-17 0.8 Review of case law on interest stops rule. Review of
follow up email to Roth on 1 foot reserves agreement.
Discussion of supplemental report. Send out monthly

reporting.
Finnegan, M 11-May-17 0.5 Bill payments.
Flett, D 11-May-17 2.3 Review B. Reynolds letter, and Phase 2/3 Simba

mortgage issues raised; review/sign several Receiver
cheques; continue with supplement to 10th report;
detailed email to A. Roth re: Robinet cost sharing,
agreement for homeowner payment to Receiver;
review May 29 court date, supplemental report format.

Hooper, L 11-May-17 0.1 Banking.



Staff

Date

Time

250

Banwell Development Corporation and Royal Timbers Inc.

Narrative

Cherniak, S

Finnegan, M
Cherniak, S

Finnegan, M

Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Cherniak, S
Finnegan, M

15-May-17

15-May-17
16-May-17

16-May-17

16-May-17

17-May-17

17-May-17

18-May-17

18-May-17

23-May-17
23-May-17

0.7

0.5
1.1

0.3

2.6

0.7

3.5

0.5

2.2

0.2
0.3

Review of revised APS for 1 ft reserves. Review of
email from realtor re update. Execute listing
amendments. Review of email from City of Windsor re
Phase 4 reserves.

Review HST refunds and deposit.

Emails to/from Miller Thomson re Simba mortgage
schedule and block 100. Email re Reynolds and any
resolution. Respond. Review of email to Reynolds.
Review of response re block 100 mortgage. Review of
email from City of Windsor re Phase 4 reserves.
Review of realization schedule with Miller Thomson.
Discuss circulating and edits/amendments to schedule.
Discuss requirements with Flett/Finnegan.

Check on status of GIC and account for interest earned
on same.

Email with City Windsor re Phase 4 Robinet reserve
blocks all in Banwell name; review Simba mortgage
status and reply to Miller Thomson re: block 100
mortgage status and balance; email to City Windsor re:
inclusion of report to council in Receiver's report;
review Receiver financial position summary format;
continue with supplemental report to 10th report re:
Robinet Phase 2 and 3 cost sharing.

Review of Miller Thomson interest stops factum.
Discuss with Miller Thomson. Review letter to service
list. Discuss supplemental report prior to review.
Review of revised realization schedule.

Continue with Supplemental report to the 10th report
re: further amendments to Omnibus Order and finalize
draft version; revise and update Receiver’s financial
position summary for Court and stakeholders including
notes, analysis of Banwell due from RT.

Review of supplementary report and realization
schedule. Discuss agreement for 1 ft reserves.

Review supplement to 10th report and forward to Miller
Thomson with comments; revisions to Receiver’'s
financial position summary and forward to Miller
Thomson; revise and blackline draft Robinet
homeowner services agreement and return to Miller
Thomson with comments.

Review of letter o Greene. Email to Miller Thomson.

Receipt of City of Windsor Lot/weed clean up notice -
send to landscaper requesting service.



Staff

Date

Time
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Narrative

Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Cherniak, S

Flett, D

Hooper, L
Cherniak, S

Finnegan, M
Cherniak, S

23-May-17

24-May-17

24-May-17

25-May-17

25-May-17

26-May-17

26-May-17

26-May-17
29-May-17

29-May-17
30-May-17

0.1

1.5

2.2

0.9

1.2

0.7

0.1
2.5

0.2
0.4

Review Miller Thomson email to P. Greene; email from
Xylem re: check valve.

Call from Miller Thomson re supplementary report.
Discuss with D. Flett. Review of edits. Further call with
Miller Thomson. Discuss service for tomorrow to
Justice Thomas. Finalize report and fee affidavit. Send
to Miller Thomson. Review Motion Record for
supplementary report. Review of revised agreement for
homeowners purchasing 1 ft reserve from BDO.

Review pre Aug 27 Robinet cost sharing payment
issues; summary of Miller Thomson invoices for court
approval and email to Miller Thomson; review Miller
Thomson revisions to supplementary report to 10th
report; call with Miller Thomson and S. Cherniak -
review supplementary report, Robinet homeowner
payments to Receiver, vesting order; further revise
Robinet homeowner services agreement and forward
to Miller Thomson with comments.

Email from Dunn, Greene and Allen re non opposition
to fees. Email to Miller Thomson re parcel registers and
removal of liens. Discuss to deal with all three. Review
of letter to service list re service of fee affidavits.
Organize materials to Chatham. Review of email to
Greene re funds paid into court. Review of further
emails re parcel register.

Review Motion Records, March 27, 2017 Order,
organize; several emails with Miller Thomson re Timber
Bay reserve blocks conveyance to City of Windsor,
including lot 100 reserve; review Miller Thomson
emails re: May 29 court date; review Real Ranch trust

HST status.

Review of draft orders. Review of emails from Greene.
Review of material from S. D’ Amore re interest on
$871k loan.

Review Real Ranchs GL, HST accounting, and Via
commission invoice and correspondence; brief review
of draft order for Robinet reserve blocks; message for
B. Ropat re: Phase 2 flush valve; call with B. Ropat.
Banking.

Court attendance re Banwell Motion. Discussions with
counsel.

Bill payment.

Review of Orders. Review of letter to Mr. Justice
Thomas re revised order. Review of emails to Roth re



252

Banwell Development Corporation and Royal Timbers Inc.

Staff Date Time Narrative
reserve agreement. Discussion of paydown of Simba
mortgages.

Flett, D 30-May-17 1.2 Emails with A. Roth re: Robinet homeowner

agreement; review future Simba payments, Real
Ranchs HST filing approach; review reserve block
orders; review Miller Thomson emails re: Timber Bay
reserve blocks to be transferred, draft
acknowledgement and direction.

Cherniak, S 31-May-17 0.5 Execute discharge on reserve blocks. Review of emails
from Miller Thomson. Review revised cost sharing
agreement.

Flett, D 31-May-17 1.5 Review Timber Bay reserve block transfer; email to

Miller Thomson with signed acknowledgement /
direction and other details for Timber Bay reserve block
transfer re lots 99, 101; review Xylem invoice and B.
Ropat email; review City of Windsor report, reference
plan, google maps re: Robinet cost sharing; prepare
Robinet cost agreement for 3060 homeowners.

Cherniak, S 1-Jun-17 0.2 Discussion of payout of Simba mortgages. Process
and timing.
Flett, D 1-Jun-17 0.8 Call with P. Hebert, 3060 Robinet homeowner re:

payment to Receiver and agreement; review bank and
Simba mortgage balances; review Simba mortgages,
pay out process.

Cherniak, S 2-Jun-17 0.3 Review of payout schedule for Simba mortgages.
Review and execute updated A&D for reserve block.

Finnegan, M 2-Jun-17 0.5 Pay bills.

Flett, D 2-Jun-17 0.7 Email with Miller Thomson and forward signed

acknowledgment and direction re: Timber Bay reserve
blocks; review Simba mortgage payout timing.

Cherniak, S 7-Jun-17 0.5 Calls and emails from S. D’ Amore re update.

Flett, D 7-Jun-17 0.9 Prepare letter to service list for payout of 4 Simba
mortgages and summary schedule; review interest
commencement dates and update calculation of
outstanding balance.

Flett, D 8-Jun-17 0.4 Review letter and schedules re: Simba mortgage
payout.

Cherniak, S 9-Jun-17 0.2 Update from Barlow.

Hooper, L 9-Jun-17 0.1 Banking.

Cherniak, S 12-Jun-17 0.4 Review of Justice Thomas decision on interest stops.

Brief review of monthly reporting.
Finnegan, M 12-Jun-17 0.5 Monthly report.
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Staff Date Time Narrative

Flett, D 12-Jun-17 0.2 Review monthly reporting.

Cherniak, S 13-Jun-17 0.4 Review of vesting order re reserve blocks. Review of
revised order of Justice Thomas. Respond to Miller
Thomson query re payment to S. D’ Amore re protocol.
Review of letter to service list re S. D’ Amore payment.
Decide on date to send.

Finnegan, M 13-Jun-17 0.1 Add Court Order documents to website.

Flett, D 13-Jun-17 0.3 Email with Miller Thomson re: lots 99, 101 reserve
block transfer to City of Windsor and review
documents; review May 29 order of Justice Thomas.

Cherniak, S 14-Jun-17 1.3 Review of updated letter to be sent to service list. Prep
for monthly reporting.

Flett, D 14-Jun-17 0.7 Revise and update Simba mortgage payout balances
and letter to service list, with orders; review Simba
payout.

Cherniak, S 15-Jun-17 0.5 Review of Peter Greene Order re funds in Court.
Finish email for monthly reporting. Review of email
from Gatti.

Cherniak, S 16-Jun-17 0.2 Review of Simba letter. Review of landscaping issue.

Finnegan, M 16-Jun-17 0.5 Send out email blast re Simba mortgage payout to
service list. Phone call to City of Windsor re by law
enforcement of lot clean ups.

65.8 Total Time

Staff Position Location Hourly Rate Time

Cherniak, S Sr. Vice President  London $495 20.8

Finnegan, M Administrative London $175 5.9

Flett, D Vice President London $350 38.5

Hooper, L Administrative London $125 0.6

65.8
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IBDO

e=————me—e———
Invoice # 88879860
Banwell Developments Corp
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON N9A 1J2

April 18, 2017

Re: Banwell Development Corporation and Royal Timbers Inc.

For professional services rendered for the period January 19, 2017 through April 17, 2017 as
per the attached detail:

Our Fee 45,500.00
Disbursements (courier, mileage) 28.89
Sub Total 45,528.89
HST 5,918.76
Total $51,447.65

REMITTANCE ADVICE

Cheque Payments to: Invoice # 88879860
100-633 Colborne Street
London, ON N6B 2V3

Amount $51,447.65



April 18, 2017

For professional services rendered

Staff

Date

Time
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Narrative

Hooper, L
Flett, D

Flett, D

Cherniak, S

Hooper, L
Finnegan, M
Finnegan, M
Hooper, L
Flett, D

Flett, D

Cherniak, S

Finnegan, M
Finnegan, M

Cherniak, S

Flett, D
Flett, D

Cherniak, S

Cherniak, S

19-dan-17
18-dan-17

20-Jan-17

20-Jan-17

20-Jan-17
20-Jan-17
23-Jan-17
23-Jan-17
23-Jan-17

24-Jan-17

24-Jan-17

24-Jan-17
25-Jan-17

25-Jan-17

25-Jan-17

26-Jan-17

26-Jan-17

27-Jan-17

0.1
25

3.5

0.1
0.5
0.2
0.1
1.2

14

0.3

0.2

0.4

0.6

1.2

Banking

Review tenth report format, Simba morigage summary, Tecumseh
sale status; detail review of statements of receipts and
disbursements for tenth report; review advances between
RT/Banwell; prepare note for R&D's re: RT advance to pay out
BMO loan to Banwell. .

Review letter from St. Clair Insurance; review and revisions to
statements of receipts and disbursements for tenth report; prepare
tenth report - Receipts and disbursements, professional fees; email
with J. Cook re: lot 18 VTB payout and update schedule.

Call with G. Barlow prior to conference call. Send environmental
report. Conference call with G. Barlow, Lalovich, H. Van Minnen.
Revise APS and send to Lalovich. Review of email from Miller
Thomson re closing of lot 18. Call with Miller Thomson re
shareholder loan and documents.

Banking

Review, edits to R & D prepared for court report.

Edits to R & D for court report.

Banking

Prepare tenth report. Receipts and disbursements detail,
professional fees, review of other sections; review R&D.

Call with B. Ropat on pump status, Border City invoices, Golder
asphalt testing and invoice; review Miller Thomson letter re:
D'Amore advances and commence related section of tenth report;
other revisions to tenth report.

Review of correspondence from Greene. Email to Miller Thomson
re same. Review of email from Ropat.

Deposit and bill payments.

Receipt of City of Windsor 2017 interim tax bills, review and
prepare payment schedule.

Review and discussion of invoices re phase 2 clean-up. Review of
letter from City of London re reduction in Banwell l/c. Send to BMO.
Review Miller Thomson email re materials for shareholder loan.
Review file to ascertain what we have. Request missing
documents. Review of Greene email re shareholder loan. Review of
Miller Thomson file re unsecured creditors. Respond to Miller
Thomson.

Email with City Windsor and B. Ropat re: L/C reduction; review
landscaping invoices.

Review 2017 interim tax bills and email to City of Windsor re: new
Banwell accounts.

Email from Goodwill. Respond. Review of email from Miller
Thomson re shareholder loan issue. Begin review of
documentation. Review of emails to/from City of Windsor re
problem with property taxes.

Continue review of shareholder loan materials. Review of email
from City of Windsor re property tax.
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Staff Date Time Narrative

Flett, D 27-Jdan-17 0.2 Review email from City of Windsor re: new tax accounts; email to
B. Ropat re: landscaping.

Fleit, D 30-dan-17 0.4 Call with B. Ropat re: McRobbie Road debris, clean-up, scope of
Border City work; sign receiver cheques; review McRobbie Road,
L/C reduction.

Cherniak, S 30-Jan-17 0.8 Continue review of shareholder documents. Review of email from
Lerners re K. D'Amore position. Discuss B. Ropat commentary on
landscaping bills. Pay bills.

Hooper, L 30-Jan-17 0.1 Banking

Finnegan, M 30-Jan-17 0.5 Bill payments.

Cherniak, S 31-Jan-17 0.5 Continue review of shareholder loan documents.

Cherniak, S 1-Feb-17 1 Continue review of shareholder loan issue. Discuss findings with
Miller Thomson. Review of Greene email re funds in court re fees.
Email to Miller Thomson. Review response.

Flett, D 1-Feb-17 0.2 Review various email correspondence re: Lepera, Affleck Greene
solicitor lien.

Flett, D 2-Feb-17 0.2 Review D'Amore shareholder loan issues, court report format.

Cherniak, S 2-Feb-17 0.5 Finalize review of shareholder loan issue. Discuss with D. Flett prior
to his review. Discuss inclusion in report.

Flett, D 3-Feb-17 2.5 Review various court materials, factums in conjunction with P.
D'Amore shareholder loan issue and upcoming receiver report;
review Miller Thomson reporting letter re: shareholder loan.

Flett, D 6-Feb-17 2.8 Review Tecumseh sale; prepare tenth report and confidential
supplement - sale of Tecumseh parcels, other revisions.

Cherniak, S 6-Feb-17 1 Review of Miller Thomson letter on D'’Amore shareholder loan. Call
with G. Barlow re firm up of Tecumseh property. Execute and send
amendment re closing date.

Cherniak, S 7-Feb-17 0.4 Discussion with Miller Thomson re opinion letter re shareholder
loan to be circulated to stakeholders. Review of email. Call from
Van Minnen re closing date.

Flett, D 7-Feb-17 1.2 Continue preparation of tenth report and confidential supplement
re: Tecumseh parcels; review report content, issues to be reviewed.

Flett, D 8-Feb-17 0.4 Review property tax installment and sign cheque; email to MPAC
re: new tax accountis at rear of Timber Bay Cres.

Cherniak, S 8-Feb-17 0.5 Call from Van Minnen re access to property. Email to G. Barlow re
accepted offer. Review and send to Miller Thomson Review of
email to MPAC re property tax issue.

Hooper, L 8-Feb-17 0.1 Banking

Finnegan, M 9-Feb-17 1 Pay property tax installment. Prepare monthly R&D report.

Flett, D 9-Feb-17 0.8 Review monthly reporting and edits; review detailed email reply
from MPAC re: new 12M-503 tax rolls; review lot 99, 100, 101 sale
and VTB documents and further email to MPAC.

Flett, D 10-Feb-17 3.5 Review tenth report content, D'Amore advances issue, Simba

mortgage interest start date issues; Continue with tenth report and
confidential supplement for Tecumseh parcels; further review of
Simba interest start date, unregistered mortgage amendment and
receiver's approach re: Timber Bay new property tax account issue
and MPAC response; review mortgage documents and revisions to
Simba mortgage summary.
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Date

Time
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Narrative

Cherniak, S

Cherniak, S

Finnegan, M

Flett, D

Flett, D
Cherniak, S

Flett, D

Flett, D
Cherniak, S
Hooper, L
Finnegan, M
Cherniak, S
Flett, D

Flett, D

Cherniak, S

Cherniak, S
Flett, D

Flett, D

Cherniak, S

10-Feb-17

13-Feb-17

13-Feb-17

13-Feb-17

14-Feb-17

14-Feb-17

15-Feb-17

16-Feb-17
16-Feb-17
16-Feb-17
16-Feb-17
17-Feb-17
17-Feb-17

21-Feb-17

21-Feb-17

22-Feb-17
22-Feb-17

24-Feb-17

24-Feb-17

12

1.2

0.3

2.2

0.6

0.5

1.8

0.2
0.1
0.1
0.3
0.1
1.2

0.5

0.3

0.2
0.2

0.2

0.1

Prepare and send monthly reporting. Discussion re interest
commencement dates and what to include in report. Draft email to
Miller Thomson re interest commencement dates. Call with S.
D'Amore re update.

Call from Van Minnen re easement issue. Discuss with D. Flett.
Review site plan and discussions with surveyor. Call with Miller
Thomson re same. Call with G. Barlow re issue and update on
block 300/400 and possible offer on large block. Finalize and send
email to Miller Thomson re serving dates for report. Discussion re
evidence required. Review of email to City of London re same.
Discussion with Miller Thomson re same. Review of subdivision
agreement from Miller Thomson.

Call from and email to City of Windsor re 2017 property tax
payment.

Review Tecumseh parcel appraisal, sewer map re: servicing
easement issue; call with R. Simone of Verhagen on Tecumseh
servicing and process, subdivision agreement and process for new
reference plan; email with Miller Thomson re: Tecumseh
subdivision agreement on title; review block 200 documents re:
servicing and mortgage interest start date; review Simba morigage
terms, basis for determining start of servicing; email to City Windsor
re: permits on file for 3315 Banwell, block 120

Email with City of Windsor re: first construction permits issued;
preliminary review of F2016 draft financial statements.

Review of draft financials. Review of City of Windsor response to
request for permits. Call to G. Barlow re Van Minnen request.

Review City of Windsor email and phone call re: permits for start of
servicing, block 120 servicing; review F2016 draft financial
statements and email to Hyatt Lassaline with queries; detail memo
Miller Thomson plus attachments re: new tax rolls from sale lots 99,
101 to Bungalow and legal description correction.

Emails with Miller Thomson re: tax accounts for Timber Bay reserve
blocks.

Update on MPAC issue.

Banking

Pay bills

Questions re report.

Continue tenth report - Patrick D'Amore loans, purpose,
recommendations, exhibits.

Minor revisions to tenth report; emails with Miller Thomson re: Lots
99-101 reserve blocks not transferred to City and review
subdivision agreement;

Review of emails from Miller Thomson re reserve block issue.
Discuss approach to take with City of Windsor. Review of
subdivision agreement and pin map.

Update on report and documentation from City of Windsor.

Review Tecumseh land sale status, Simba interest start date, tenth
report status.

Email with City of Windsor and B. Ropat re: servicing permits for
blocks 120, 300/400; review landscaping invoices.

Review of email from City of Windsor re permits for start date of
construction on lots.
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Time
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Narrative

Hooper, L
Cherniak, S

Finnegan, M
Flett, D

Flett, D

Finnegan, M
Cherniak, S
Cherniak, S

Finnegan, M
Flett, D

Flett, D

Flett, D

Cherniak, S

Cherniak, S

Flett, D

Cherniak, S

Cherniak, S

24-Feb-17
27-Feb-17

27-Feb-17
27-Feb-17

28-Feb-17

28-Feb-17
28-Feb-17
1-Mar-17

1-Mar-17
1-Mar-17

2-Mar-17

3-Mar-17

3-Mar-17

6-Mar-17

6-Mar-17

7-Mar-17

8-Mar-17

0.1
0.2

0.3
0.2

1.2

0.3
0.2
0.4

0.5
1.8

1.3

1.8

1.1

0.3

0.4

0.5

0.5

Banking
Review of email from City of Windsor re permits. Review of email
from Miller Thomson re update on conveying reserve blocks.

File HST return.
Review Miller Thomson email re: Timber Bay reserve block transfer
to city; email with City of Windsor re: permits.

View Royal Timbers subdivision while in Windsor on other matters
and call with B. Ropat re: storm retention pond, pump, fencing
replacement; emails with City of Windsor re: rear of Robinet
servicing; call with P. Herbert (3060 Robinet) re: payment for
servicing of costs and severance of rear lots; email with B. Ropat
re: phase 2 servicing.

File RT HST return.

Update on 1 ft reserve issue and report status.

Call from Royal LePage on Van Minnen. Review of correspondence
with Ropat and City of Windsor re sewer commencement work.
Review file for block 300-400 commencement re Lepera.

Update R&D for court report.

Review appraisals, Robinet servicing correspondence, Branoff
summary, other materials re: servicing of phase 2/ block 120 and
interest start date; review block 300, 400 servicing; review Lepera
litigation materials re: servicing for proposed hotel; emails with B.
Ropat, City of Windsor re: phase 2, block 120 servicing.

Review Branoff prepared Simba summary, table, mortgage
documentation re: interest start date on Simba mortgages; review
emails with B. Ropat and City of Windsor re: phase 2 / block 120
servicing.

Emails with Miller Thomson re: 12M-503 reserve blocks to be
transferred to City of Windsor and Order to be obtained by
Receiver; review Simba mortgage terms, analysis to date,
proposed interest start dates; voice mail for, and call with A. Olsen
re: Robinet servicing cost share process, phase 2 permits and start
of servicing; email to B. Ropat re: 2004 approval of phase 2
drawings.

Letter from HVM counsel re assignment of offer. Email to Miller
Thomson re same. Discuss interest commencement dates for
report. Call from HVM re site. Review of correspondence on
reserve blocks from Miller Thomson. Add to Court Report. Review
response from Miller Thomson on assignment.

Update from G. Barlow on possible offer. Update on City of
Windsor findings re servicing start date. Review of Quinlan
invoices.

Email with Quinlan and review invoices; review court report timing
and content; email memo re: pond clean-up, Quinlan costs.
Review of emails re scheduling. Discuss report vis a vis different
court dates. Call with Miller Thomson re report for court date on the
27th. Finalize court date.

Review of offer on large block of land. Review and respond to
realtor email. Emails from Ropat re review of invoices for storm
pond.
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Time
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Narrative

Flett, D

Flett, D

Cherniak, S

Cherniak, S

Finnegan, M
Flett, D

Flett, D

Finnegan, M
Cherniak, S

Hooper, L
Hooper, L
Cherniak, S

8-Mar-17

9-Mar-17

9-Mar-17

10-Mar-17

10-Mar-17
10-Mar-17

13-Mar-17

13-Mar-17
13-Mar-17

13-Mar-17
14-Mar-17
14-Mar-17

1.6

4.5

0.5

1.7

0.5
42

1.6

0.5
1.5

0.1
0.1
1.7

Review March court date scheduling, tenth report content, 500-900
offer; review 500-900 offer and email on list prices, counter offer;
email with B. Ropat re: phase 2 pump, Quinlan invoices; call with B.
Ropat re: retention pond refurbishing, start of phase 2 servicing;
further call with B. Ropat re: Jan 2005 pre-construction meeting;
call with P. Hebert, Robinet homeowner re: severance process.
Continue with Receiver tenth report - Timber Bay reserve blocks,
receipts and disbursements narrative; review commercial land
sales and offers and review 500-900 counter offer; brief re-review
of mutual services agreement; call with G. Barlow re: counter offer;
review Real Ranch R&D accounting; review tenth report content,
format; review and revise R&D's and notes re: advances between
estates; prepare and revise Simba mortgage summary and interest
free dates for tenth report; email with B. Ropat re: start of phase 2
servicing.

Call with realtor re deal. Discuss servicing agreement and counter
prior to conference call. Execute counter.

Review of report on reserve blocks. No charges against them.
Discussion re format of reporting on interest free dates, how to
structure order. Review of report and supplement. Call to Miller
Thomson.

Prepare monthly reporting schedule.

Review, revise and finalize tenth report and confidential
supplement; revisions to Simba mortgage summary re: start of
phase 2 servicing; review Timber Bay reserve blocks, Tecumseh
sale, future Simba distribution issues; email with Miller Thomson
and review Timber Bay reserve block parcels registers re: lots 99,
101; further revisions to tenth report supplement for Tecumseh
parcel assignment of APS; additions to tenth report re: unsecured
creditors; review monthly reporting; review tenth report and
revisions; prepare Tecumseh appraisal appendices for confidential
supplement to tenth report

Review Tecumseh sale status, closing date; email to Miller
Thomson re: Tecumseh parcel closing; review, sign property tax
cheque; email with Xylem re: pump contract and completion; review
500-900 counter offer and review; voice mail to/from Xylem; review
emails from Miller Thomson re: Tecumseh closing.

Prepare and send property tax installment payment.

Review and call from G. Barlow re offer on Block 500-900. Review
complete offer and re-execute. Call from Van Minnen re Tecumseh
closing. Finalize review of report. Send to Miller Thomson. Review
of monthly reporting statements. Execute renewal of listing block
300-900.

Banking

Banking

Review of Miller Thomson email re service of materials. Call with
Miller Thomson. Review of Miller Thomson edits to report and
supplement. Discuss with D. Flett. Review of emails to court re
service of materials. Review motion record. Review letter from
counsel changing date of Tecumseh closing. Prepare and send
monthly reporting email.
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Narrative

Flett, D

Flett, D

Cherniak, S

Hooper, L

Finnegan, M
Finnegan, M
Cherniak, S

Flett, D

Cherniak, S
Cherniak, S

Hooper, L
Flett, D

Cherniak, S

Finnegan, M
Cherniak, S

Cherniak, S

Flett, D
Flett, D

14-Mar-17

15-Mar-17

15-Mar-17

15-Mar-17
15-Mar-17
16-Mar-17
16-Mar-17

16-Mar-17

17-Mar-17

20-Mar-17

20-Mar-17
20-Mar-17

21-Mar-17

21-Mar-17
22-Mar-17

23-Mar-17

23-Mar-17
24-Mar-17

4.5

3.8

1.1

0.1
0.5
0.2
0.3

0.8

0.7

0.3

0.1
0.3

0.4

0.3
0.6

0.6

0.1
0.4

Call with Xylem re: pump order; prepare affidavit of fees for tenth
report; review monthly reporting; review Miller Thomson revisions fo
tenth report and supplement; email to Miller Thomson with
additional information, revised Simba chart; complete Xylem credit
application, sign and return; review motion record returnable March
28 and letter from Miller Thomson; email Miller Thomson re:
hearing of reserve block transfer postponed.

Review 3155 Banwell appraisal and discuss easements, servicing;
review Lepera decision re: interest start date on block 200-400
mortgages; revise and expand schedule of all Simba mortgages,
with interest calculations to March 15; review motion record and
check mortgage interest schedule.

Calls with G. Barlow re block 300/400 deal. Execute documents.
Discuss interest in 3155 Banwell. Review site servicing agreement.
Email G. Barlow. Discuss offer on large block and timing of counter.
Review letter to trial coordinator re motion. Discuss change to
Simba schedule.

Banking

Bill payment

Post motion record to website

Review of Simba interest schedule. Brief review and discussion of
counter on large parcel. Update on service of documents.

Review Simba mortgages, current balance; review and revise
schedule of Simba mortgages and interest calculations; email with
Miller Thomson and forward property tax bills for Tecumseh
parcels; review Receiver's 500-900 counter offer.

Review and execute final VTB. Send to Miller Thomson. Execute
counter on block 500-900. Send to realtor. Call from realtor.

Calls and emails with G. Fedoryn re meeting with Petretta. Update
on large block Banweli deal.

Banking
Email with Miller Thomson re: lot 22 VTB discharge and update
VTB schedules.

Call from realtor re acceptance of block 500-900 offer. Review of
changes. Call with Pefretta re deal and extension.

Bill payment

Call from G. Barlow re amendment to block 500-900 deal. Review
amendment execute and send back. Review amendment to block
300-400 deal. Execute and send back. Update on court dates from
Miller Thomson. Review of email from Reynolds requesting copy of
deal.

Update on lot reimbursements from City of Windsor. Review of
updated documents from realtor on block 500-900. Review of
correspondence from Miller Thomson on court dates for tenth
report. Call from D'Amore re update on matters. Correspondence re
BMO L/C.

Email with City of Windsor re; Robinet; review lot 60.

Review lot 60 appraisal, review lot sales and email re: lot 60 list
price; review Tecumseh parcel draft closing documents; voice mail
msg from A. Olson of City of Windsor.
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Narrative

Cherniak, S

Cherniak, S

Flett, D

Flett, D
Cherniak, S
Cherniak, S

Hooper, L
Flett, D

Flett, D

Cherniak, S

Finnegan, M
Finnegan, M
Cherniak, S
Flett, D

Flett, D

24-Mar-17

27-Mar-17

27-Mar-17

28-Mar-17
28-Mar-17
29-Mar-17

29-Mar-17
29-Mar-17

30-Mar-17

30-Mar-17

30-Mar-17
31-Mar-17
31-Mar-17
31-Mar-17

3-Apr-17

0.6

2.5

0.2
0.2
0.2

0.1
0.3

2.2

0.9

0.5
0.2
0.3
24

0.4

Review of correspondence re court date and timetable for filings.
Review of Troup confidentiality agreement and email
correspondence between Miller Thomson and Reynolds. Email to
D'Amore re lot 60.

Email pictures from realtor re building and hydro pole on
Tecumseh. Respond. Call and email to Van Minnen re same.
Emails re pump and problem with phase 4. Review responses.
Attendance at court re sale approval. Review of correspondence
from Miller Thomson re draft order changes. Request from Miller
Thomson for update on Simba mortgage schedule. Review.

Email to Miller Thomson re: revised lot sale agreement; prepare lot
60 blank offer and forward to S. D'Amore; call with B. Ropat on
phase 2 pond clean-up, pump install, City of Windsor request for
flush value, Phase 4 storm sewer issue and memo to file; update
Simba mortgage schedule and balances to May 29, 2017 and
forward to Miller Thomson with comments.

Review March 27 orders, Miller Thomson letter to service list.
Review of order of Justice Thomas. Call from Van Minnen.
Review of email from B. Ropat re pump install. Update on
Tecumseh closing.

Banking

Email with Miller Thomson re: VTB payout, Tecumseh parcel
closing and update VTB mortgage schedule; review B. Ropat email
re: pump station.

Email with B. Ropat; update F2017 financial summary for VTB
payments during year; review A. Brisson email re: F2016 financial
statements and reply with detail of Real Ranchs lot sales and VTB
mortgages receivable; review Miller Thomson email re:
consolidated action, value of remaining assets; email with Miller
Thomson re; reserve blocks; call with B. Ropat re: phase 4 catch
basins blocked; review Tecumseh parcel and lot 22 VTB receipts;
and review lot 22 payout issue; review emails with R Tomas re: lot
22 payout error; review draft F2016 financial statement issues;
further email with A. Brisson of Hyait re: Real Ranch mortgage
receivable.

Review of Miller Thomson correspondence on consolidated action.
Review of Miller Thomson emails re updating creditors and
potential recoveries. Respond. Review of emails re update on pond
pump. Call from realfor re update. Email to Thomas re short
payment on lot discharge. Review and discussion of email from
Hyatt Lassaline re f/s presentation.

Deposit sale funds

Bill payment

Discussions re financial statement presentation.

Review Real Ranchs lots history, VTB mortgage receivable and
amendment, draft F2016 financial statement presentation; email to
A. Brisson re: Real Ranch VTB; review 2016 trial balance, review
due to shareholder accounts; detailed memo A. Brisson on Real
Ranch VTB, 2016 balance sheet adjustments, due to shareholder
accounts.

Review Hyatt Lassaline email on adjustments, due to related party
amounts and P. D'Amore advances; review related party advance
issues; email to A. Brisson.



Staff

Date

Time
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Banwell Development Corporation and Royal Timbers Inc.

Narrative

Cherniak, S

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Flett, D
Flett, D

Cherniak, S
Cherniak, S
Flett, D

Flett, D

Cherniak, S
Finnegan, M
Cherniak, S

Flett, D

Flett, D

Cherniak, S

3-Apr-17

4-Apr-17
4-Apr-17

5-Apr-17

5-Apr-17

6-Apr-17
7-Apr-17

7-Apr-17
10-Apr-17
10-Apr-17
11-Apr-17
11-Apr-17
11-Apr-17
12-Apr-17

12-Apr-17

13-Apr-17

13-Apr-17

0.4

0.3
1.2

1.5

0.4

0.2
0.3

0.2
0.4
0.2
0.1
0.1
0.5
1.2

1.8

0.9

Review of Tecumseh sale closing documents. Review of emails
from Hyatt Lassaline re statements. Discussion of statement
presentation.

Update and discussion on f/s presentation. Review of email from
City of Windsor on cost sharing.

Review City of Windsor email re: Robinet servicing, table to report;
memo to A Olson re: Robinet homeowner payment and severance
arrangements, payment to Receiver, release of one foot reserves;
review phase 4 reference plan re: estimate of Robinet servicing
recovery; email to A. Brisson of Hyatt re: F2016 statements, Real
Ranchs trust balance;

Call with B. Ropat re: pond pump installation and memo to file;
review revised 2016 financial statements; review Simba mortgage
details and Hyatt Lassaline trial balances; email to A. Brisson re:
Tecumseh parcel Simba mortgage; further email with A. Brisson re;
finalize 2016 statements.

Update on financial statement presentation. Update on call with B.
Ropat and issue with pump and flush valve.

Emails with City of Windsor re; Robinet servicing.

Review emails from City of Windsor re; phase 4 Robinet servicing,
phase 2 Robinet homeowner severance process; review Robinet
file.

Update on Robinet cost sharing for both phases.

Email from S. D'Amore. Review file. Respond.

Review GL funds on hand re: future distribution.

Review monthly reporting.

Brief review of monthly reporting. Instruct funds for GIC.

Monthly report and request GIC for funds.

Draft and send monthly reporting email. Discussion re process for
conveying 1 ft lot reserves to home owners and dealing with City of
Windsor. Discuss need for court approval. Review response from
BMO re monthly reporting email.

Review Robinet cost sharing status, process, reserve block issues
and supplemental court report; review City of Windsor Robinet
report and prepare summary table of properties, assessment
amounts including HST; review monthly reporting; prepare detailed
email/memo to Miller Thomson re; Robinet cost sharing recovery
background, conveyance of reserves to City of Windsor and
agreement for payments by homeowner to receiver.

Call with 3060 Robinet homeowner re: cost sharing payment
process and one foot reserves; email to Miller Thomson re: Robinet
servicing cost sharing; review parcel registers, 9th report and
Phase 3 Hadi sale documents and reconcile one foot reserve
blocks in favor of Banwell for which to seek court approval to
convey; review April property tax schedule; review Phase 2 security
deposit refund issues.

Email from Petretta re extension on block 300/400. Call with G.
Barlow. Email to Petretta. Review response. Review of email to
Miller Thomson re conveying 1 ft reserves. Review of letter from
Laba re deposits. Discussion re deposits. Email to Miller Thomson
re response to Gatti.
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Banwell Development Corporation and Royal Timbers Inc.

Staff Date Time Narrative
Cherniak, S 17-Apr-17 0.6 Email from S. D’Amore re Receiver payments to WFCU. Review file
respond. Review emails to Miller Thomson re 1 ft reserve issue.
Review need for supplementary report.
Finnegan, M 17-Apr-17 0.4 Property tax installment payment
115.8
Staff Position Location Hourly Rate Time
Cherniak, S Sr. Vice President  London $495 33,5
Finnegan, M Administrative London $175 9.0
Flett, D Vice President London $350 72.1
Hooper, L Administrative London $125 1.2
115.8
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Court File No. CV-11-17088

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
KEVIN D’AMORE

Applicant
- and —

BANWELL DEVELOPNIEENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC.

Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

AFFIDAVIT OF SHERRY KETTLE

I, SHERRY KETTLE, of the City of London, in the Province of Ontario, MAKE OATH
AND SAY:

1. | am a partner with the law firm of Miller Thomson LLP (*“MT"), lawyers for BDO
Canada Limited (“BDQ”), in its capacity as Court-appointed Receiver (the “Receiver”) of the
property, assets and undertakings of Banwell Development Corporation (“Banwell”) and
Royal Timbers Inc. (“Royal Timbers") and, as such, have knowledge of the matters to which |
hereinafter depose. Unless | indicate to the contrary, the facts herein are within my personal
knowledge and are true. Where | have indicated that | have obtained facts from other

sources, | believe those facts to be true.

2. | make this Affidavit further to my previous affidavits sworn July 12, 2013, November
15, 2013, January 17, 2014, February 19, 2015, June 11, 2015, September 25, 2015 and
May 24, 2017 in support of the Receiver's motion for, among other things, having the fees

and disbursements of MT, as legal counsel to the Receiver, approved.

3. Attached hereto to this my Affidavit and marked as Exhibit “A” are copies of the
invoices (the "MT Invoices”) rendered by MT to BDO which reflect, inter alia, fees and
disbursements of MT relating to the period January 3, 2017 through March 28, 2019 (the

39952620.1
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“Period”). The MT Invoices accurately reflect the services provided by MT during the Period
and the fees and disbursements claimed by it. During the Period, the total fees billed were
$79,979.54, the disbursements billed were $2,905.59, plus applicable taxes in the amount of
$10,700.38.

4. Attached hereto to this my Affidavit and marked as Exhibit “B” is a schedule
summarizing MT's fees for the Period. Lawyers and staff at MT have collectively expended a
total of 177.90 billable hours in connection with this matter during the Period as outlined in

the schedule.

5. To the best of my knowledge, the rates charged by MT throughout these proceedings
are comparable to the rates charged by other firms in the Southwestern Ontario market for

the provision of similar services. No premiums have been charged on the MT Invoices.

39952620.1
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Attached are Exhibits “A” and “B” to the
Affidavit of Sherry A. Kettle sworn the 5"
day of June, 20

A Comissiorsitte—
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KEVIN D’AMORE BANWELL DEVELOPMENT CORPORATION, 928579 Court File No: CV-11-17088
and  ONTARIO LIMITED, SCOTT D’AMORE and ROYAL
TIMBERS INC.
Applicant Respondents
ONTARIO
SUPERIOR COURT OF JUSTICE

39952620.1

Proceeding commenced at WINDSOR

AFFIDAVIT OF SHERRY A. KETTLE

MILLER THOMSON LLP

One London Place

255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8

Tony Van Klink LSUC#29008M
Tel: 519.931.3509

Fax: 519.858.8511

Sherry A. Kettle, LSUC #53561B
Tel: 519.931.3534

Fax: 519.858.8511

Email: skettle@millerthomson.com

Lawyers for BDO Canada Limited,
Court-appointed Receiver of
Banwell Development Corporation
and Royal Timbers Inc.




MILLER THOMSON LLP
ONE LONDON PLACE
‘< M I L L E R T H O M s o N 255 QUEENS AVENUE, SUITE 2010

>l AVOCATS | LAWYERS LONDON, ON N6A SR8
CANADA

Account Summary and Remittance Form

March 15, 2017

Invoice Number 3010894

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

268

T 519.931.3500
F 519.858.8511

MILLERTHOMSON.COM

EXHIBIT "A@

Fees: $9,509.50
Disbursements: $115.22
Ontario HST 13% (R119440766) $1,251.22
Total Amount Due $10,875.94

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
MILLER THOMSON 255 QUEENS AVENUE, SUITE 2010
AVOCATS | LAWYERS LONDON, ON N6A 5R8

CANADA
MILLERTHOMSON.COM

March 15, 2017

Invoice Number 3010894

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak
To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date Initials Description Hours

01/03/2017 SK E-mail correspondence from Mr. Colautti; E-mail 0.30
correspondence from Mr. Reynolds; E-mail
correspondence from Ms. Kuehl;

01/04/2017 AVK Telephone call with Mr. Cherniak 0.20

01/06/2017 AVK review various correspondence and documents 1.50

respecting $871,000 loan; consider process and
issues for determination of same in receivership; letter

to Service List

01/09/2017 AVK revise correspondence to Service List 0.10
01/11/2017 AVK e-mail from and to Mr. Sasso 0.10
01/12/2017 AVK receive correspondence from Mr. Colauitti 0.10
01/16/2017 JC Draft discharge documents; e-mail correspondence 0.50
with borrower's solicitor and client;
01/17/2017 JC Review of executed documents; e-mail 0.20
correspondence with client and lender;
01/18/2017 JC Discussions with A. Roth; e-mail correspondence with 0.40
client and borrower's solicitor regarding
acknowledgment;

Please retumn the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more, Any disbursements not posted to your account on the date of this account will be billed later.




Sk

MILLER THOMSON

AVOCATS | LAWYERS

Date

01/20/2017
01/20/2017
01/20/2017

01/25/2017

01/25/2017

01/25/2017

01/26/2017
01/26/2017

01/30/2017
02/01/2017

02/01/2017
02/02/2017
02/07/2017
02/13/2017

02/13/2017

02/16/2017

02/21/2017

02/21/2017

02/22/2017
02/22/2017

Initials
ASR
AVK
JC

AVK

AVK

AVK

AVK
AVK

AVK
AVK

AVK
AVK
AVK
ASR

AVK

JC

JC

ASR

ASR
JC

Description
Attend to unit payout;
Telephone call with Mr. Cherniak

E-mail correspondence with borrower's solicitor;
review of executed documents; prepare outgoing
courier;

Telephone call with Mr. Cherniak re status of land sale
and correspondence from Mr. Greene

E-mail to Ms. Kuehl, receive correspondence from Mr.
Greene, e-mail to Mr. Cherniak

Review materials relating to $871,000 loan and
consideration of issues

Review various e-mails; e-mail to Mr. Greene

Analysis of issues regarding $871,000 loan; working
on report

Working on report regarding $871,000 loan

Telephone call with Mr. Cherniak; working on report
respecting $871,000 loan

Review e-mail from Mr. Greene re Lepara action
Finalize report on $871,000 loan
Telephone call with Mr. Cherniak; letter to service list

Receive instructions regarding sale and review same
with clerk;

Telephone call with Mr. Cherniak

Discussions with A. Roth; e-mail correspondence with
client; obtain and review various title documents and
plans;

Discursion's with A. Roth; compose e-mail to client
regarding reserve block issues;

Review additional information regarding reserves; E-
mail correspondence;

Instructions regarding issue with respect to 1' reserve;

Compose e-mail to City of Windsor Legal department
regarding transfer of reserve blocks;

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

270
Page 2

Invoice 3010894

Hours
0.20
0.20
0.30

0.10

0.30

2.50

0.20
4.60

1.00
2.90

0.10
0.50
0.20
0.20

0.30

1.20

0.60

0.20

0.20
0.50

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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k MILLER THOMSON Page 3

j{\ AVOCATS | LAWYERS .
Invoice 3010894

Date Initials Description Hours

02/27/2017 JC Email correspondence with client and city regarding 0.20
transferring of reserve blocks;

02/27/12017 ASR E-mail correspondence with City and client regarding 0.20
transfer of reserve blocks;

02/28/2017 JC E-mail correspondence with City of Windsor regarding 0.10

transfer of reserve blocks;

Total Hours 20.20
Our Fee: 9,509.50
TKID Initials Name Title Rate Hours Amount
05212 ASR A. Roth Partner $395.00 1.00 $395.00
05403 AVK A. Van Klink Partner $565.00 14.90 $8,418.50
05767 JC J. Cook Paraprofessio  $150.00 4.00 $600.00

nal

05715 SK S. Kettle Partner $320.00 0.30 $96.00

Taxable Disbursements

Delivery 40.62

Online Searches - Teranet 74.60

Total Taxable Disbursements 115.22 $115.22
Total Fees and Disbursements $9,624.72
Ontario HST 13% (R119440766)

On Fees $1,236.24

On Disbursements $14.98
Total Amount Due $10,875.94
E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted fo your account on the date of this account will be billed later.
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MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
Sl MILLER THOMSON
AVOCATS | LAWYERS LONDON, ON N6A SR8
CANADA

MILLERTHOMSON.COM

Account Summary and Remittance Form

April 20, 2017

Invoice Number 3024115

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees: $9,888.00
Disbursements: $440.75
Ontario HST 13% (R119440766) $1,321.94
Total Amount Due $11,650.69

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
M I L L E R T H O M S O N 255 QUEENS AVENUE, SUITE 2010
AVOCATS | LAWYERS LONDON, ON N6A 5R8
CANADA

MILLERTHOMSON.COM

April 20, 2017

Invoice Number 3024115

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak
To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date Initials Description

03/03/2017 JC Discussions with A. Roth; e-mail correspondence with
client and City of Windsor regarding transfer of
reserve blocks; draft Acknowledgments and
Directions;

03/03/2017 ASR Review transfer matters with clerk; E-mail
correspondence;

03/03/2017 AVK Review correspondence from Mr. Goldberg re
assignment of APS; e-mails from and to Mr. Cherniak
regarding assignment

03/07/2017 AVK Telephone call with Mr. Cherniak; telephone call with
Chatham trial coordination office; e-mails to and from
Ms. Ford

03/07/2017 AVK E-mail to Mr. Cherniak

03/07/2017 AVK Letter to Mr. Goldeberg re assignment of APS for land
sale

03/07/2017 ASR Attend to closing matters; Receive commission
statement; E-mail regarding Kuhl transfer;

03/08/2017 ASR E-mail correspondence regarding vesting order;

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements nat posted to your account on the date of this account will be billed later.

Hours
0.60

0.30

0.30

0.40

0.10
0.20

0.30

0.20




Sk

MILLER THOMSON
AVOCATS | LAWYERS

Date
03/09/2017

03/10/2017

03/13/2017

03/13/2017

03/14/2017

03/14/2017

03/14/2017

03/15/2017

03/16/2017

03/17/2017

03/21/2017

03/22/2017
03/22/2017

03/23/2017

03/23/2017

Initials
JC

JC

JC

AVK

JC

AVK

JC

JC

JC

AVK

AVK
ASR

JC

AVK

Description

E-mail correspondence with client regarding reserve
blocks;

Obtain copies of parcel registers for reserve blocks; e-
mail correspondence with client;

E-mail correspondence with client regarding change in
closing date; prepare and fax correspondence to
purchaser's lawyer regarding change in closing date;

Review Receiver's tenth report and making revisions
thereto

Telephone conference with purchaser's lawyer
regarding change in closing date; review of faxed
correspondence; compose email to client;

Obtaining parcel register for PIN 01566-0821;
reporting to T. Van Klink

Working on revisions to and finalizing Receiver's
Tenth Report and Confidential Supplement; draft
Notice of Motion and Approval and Vesting Order;
communications with court office; correspondence to
Service List

E-mail correspondence regarding court order for
transfer of reserve blocks to City of Windsor;

Telephone conference with purchaser's solicitor and
email correspondence with client regarding additional
information for property taxes;

Review and respond to discharge request; prepare
discharge statement and closing documents; e-mail
correspondence with borrower's solicitor and client;

Letter to lawyer for purchaser re draft approval and
vesting order

E-mails from and to Ms. Ford; letter to service list

Receive and review correspondence regarding court
order;

Follow up with purchaser's solicitor regarding
outstanding requisition letter;

Draft Confidentiality Undertaking

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
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Invoice 3024115

Hours
0.20

0.20

0.50

1.50

0.30

0.10

4.50

0.20

0.20

0.40

0.10

0.20
0.20

0.10

0.50

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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MILLER THOMSON
AVOCATS | LAWYERS

Date
03/23/2017
03/24/2017

03/24/2017

03/24/2017

03/24/2017
03/27/2017

03/27/2017
03/27/2017

03/28/2017

03/28/2017

03/29/2017

03/30/2017

03/30/2017

Initials
AVK
JC

AVK

AVK

AVK
JC

ASR
AVK

JC

ASR

AVK

AVK

AVK

Description
E-mails re Approval and vesting order

Draft closing documents including Statement of
Adjustments and Statement of Trust; e-mail
correspondence with client and purchaser's solicitor
enclosing same;

Finalize Confidentiality Undertaking, e-mails to and
from Mr. Reynolds thereon

E-mails with other counsel re sale approval motion and
scheduling of further motion for $871,000 loan and
Simba mortgages

E-mail to Ms. Ford regarding scheduling

Draft closing correspondence and final report to client;
prepare additional undertaking for purchaser; e-mail
correspondence with purchaser's solicitor;

E-mail correspondence regarding revised order;

Review materials for motion, revise Approval and
Vesting Order, prepare draft Order to fix hearing date,
attend in Chatham on motion to obtain Approval and
Vesting Order

E-mail correspondence with purchaser's solicitor;
review of draft documentation; review of issued order;
prepare final schedule for Application; discussions with
A. Roth; telephone conference with J. Los and
purchaser's solicitor regarding status of order; attend
to various matters to facilitate closing; e-mail
correspondence with borrower's solicitor regarding
status of discharge;

Attend to closing documents; Receive court order;
Attend to final VTB payout; Finalize sale of vacant
land;

Receiver and review Motion Record in D'Amore
Construction action,; letter to Mr. Sasso

Revise correspondence and e-mails regarding
consolidated action

E-mails to and from Mr. Cherniak regarding
Consolidated Action and potential claim against

Please retum the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
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Page 3

Invoice 3024115

Hours
0.20
1.00

0.20

0.40

0.10
0.80

0.20
5.50

1.00

0.40

0.30

0.10

0.30

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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jk MILLER THOMSON
4\ AVOCATS | LAWYERS

Invoice 3024115

Date Initials Description Hours
Banwell
Total Hours 22.10
Our Fee: 9,888.00
TKID Initials Name Title Rate Hours Amount
05212 ASR A. Roth Partner $395.00 1.60 $632.00
05403 AVK A. Van Klink Partner $565.00 14.90 $8,418.50
05767 JC J. Cook Paraprofessio $150.00 5.50 $825.00
nal
05721 RA R. Armstrong Paraprofessio  $125.00 0.10 $12.50
nal

Taxable Disbursements

Delivery 20.40

Mileage/Parking Expenses 100.00

Online Searches - Teranet 160.35

Total Taxable Disbursements 280.75 $280.75
Non-Taxable Disbursements

Issue Notice of Motion 160.00

Total Non-Taxable Disbursements 160.00 $160.00
Total Fees and Disbursements $10,328.75
Ontario HST 13% (R119440766)

On Fees $1,285.44

On Disbursements $36.50
Total Amount Due $11,650.69

E.&O.E.

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.



>

MILLER THOMSON LLP
ONE LONDON PLACE
l< M | L L E R T H O M S 0 N 255 QUEENS AVENUE, SUITE 2010

AVOCATS | LAWYERS LONDON, ON N6A 5R8

/P CANADA

Account Summary and Remittance Form

June 16, 2017

Invoice Number 3049010

BDO Canada Limited

633 Colborne Street

Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees:

Disbursements:

Ontario HST 13% (R119440766)

Total Amount Due

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

277

T 519.931.3500
F 519.858.851

MILLERTHOMSON.COM

$18,962.00
$1,268.59

$2,609.17

$22,839.76

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later,
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MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
MILLER THOMSON 255 QUEENS AVENUE, SUITE 2010
AVOCATS | LAWYERS LONDON, ON N6A SR8
CANADA

MILLERTHOMSON.COM

June 16, 2017

Invoice Number 3049010

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak
To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date Initials Description
04/03/2017 SK Finalize reporting letter re sale of vacant land;
04/13/2017 ASR E-mail correspondence regarding sale of lots;

04/13/2017 SK Review letter from Mr. Laba; E-mail correspondence to
and from Mr. Cherniak re same;

04/17/2017 JC Review of email correspondence and attachments
received from client; review of registered plan;
discussions with A. Roth regarding same; draft
Application for Vesting Order;

04/17/2017 ASR Review requirements for transfers and agreement;
04/17/2017 SK Prepare letter to Mr. Laba;
05/01/2017 AVK Telephone call with Ms. Kuehl; e-mail to other counsel

05/03/2017 AVK Telephone call with Mr. Cherniak regarding issue of
interest on $871,000 loan, review previous
endorsements of Justice Thomas and Unanimous
Shareholders Agreement, review caselaw respecting
the "interest stops rule", letter to Service List, e-mail to
Mr. Cherniak

05/04/2017 ASR E-mail correspondence;

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.

Hours
0.20
0.20
0.10

0.30
0.30
0.50
2.20

0.20



K

MILLER THOMSON
AVOCATS | LAWYERS

Date
05/05/2017

05/08/2017
05/09/2017
056/12/2017
05/16/2017

05/16/2017
05/17/2017

05/19/2017
056/19/2017
05/23/2017
05/23/2017

05/24/2017

05/24/2017
05/24/2017

056/25/2017

05/25/2017

Initials
ASR

ASR
ASR
ASR
AVK

AVK
AVK

AVK
AVK
AVK
AVK

SK
AVK

AVK

Description

Review correspondence, instructions and agreement
with City of Windsor; Draft agreement with
homeowners; E-mail correspondence regarding draft
agreement;

E-mail correspondence regarding agreement;
Correspondence regarding agreement;
Revise agreement;

Review responses from other counsel and
consideration of issues for May 29 motion; e-mails to
and from BDO and Mr. Reynolds regarding interest on
Simba mortgages; review Simba mortgage summary
and snapshot analysis of realizations in receivership;
review law regarding "interest stops rule"; drafting
statement of issues and law

Telephone all with Mr. Cherniak

Working on Statement of Law and Issues; telephone
with Mr. Sasso respecting Consolidated Action;
telephone call with Mr. Cherniak; letter to Service List

Review additional caselaw regarding interest issue
Letter to Mr. Greene and Service List
Revise correspondence to Mr. Greene

Review Supplement to Tenth Report and consider
issues relating to same and form of Order required

Obtaining parcel registers for Banwell Lands on Plans
12M533 and 12M546; reporting to T. Van Klink

Review and swear fee affidavit;

Working on brief of authorities, Supplementary Report,
Motion Record and draft orders for May 29 motions

Obtaining parcel registers for PIN's 1566-0780, 1566-
0779 and 1566-0778; reporting to T. Van Klink;

Review parcel registers for Timber Bay Crescent
Reserve Blocks and e-mail to Mr. Cherniak thereon;
prepare draft Orders, review correspondence and

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

279
Page 2

Invoice 3049010

Hours
1.50

0.20
0.20
0.30
5.00

0.30
2.00

0.50
0.40
0.10
1.30

0.80

0.70
5.50

0.10

2.10

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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jk MILLER THOMSON Page 3
/T\ AVOCATS | LAWYERS )
Invoice 3049010
Date Initials Description Hours
documents from Mr. Greene respecting LePara costs
and e-mail to Mr. Greene thereon; e-mails from and to
Mr. Flett respecting Timber Bay Crescent reserve
Blocks
05/25/2017 AVK Review Factum of Scott D'Amore on interest issue 0.20
05/26/2017 AVK Finalize draft Orders; letter to Service List 0.20
05/28/2017 AVK Prepare for motion 1.50
05/29/2017 AVK Attend on motion for Vesting Orders, interest issue 8.00
etc., including travel to and from; attend to entry of
Orders in Court office
05/29/2017 AVK Prepare revised Order; letters to Justice Thomas and 0.20
Service List
05/30/2017 AVK E-mails from and to counsel re estate of Patrick 0.20
D'Amore and service list
05/31/2017 JC Review of Approval and Vesting Order; prepare 0.40
Application in Teraview; discussions with A. Roth; e-
mail correspondence with client;
Total Hours 36.80
Our Fee: 18,962.00
TKID Initials Name Title Rate Hours Amount
05212 ASR A. Roth Partner $395.00 2.90 $1,145.50
05403 AVK A. Van Klink Partner $565.00 30.20 $17,063.00
05767 JC J. Cook Paraprofessio  $150.00 1.50 $225.00
nal
05721 RA R. Armstrong Paraprofessio  $125.00 0.90 $112.50
nal
057156 SK S. Kettle Partner $320.00 1.30 $416.00
Taxable Disbursements
Delivery 22.03
Agent's Fees 134.00

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.



N

MILLER THOMSON
AVOCATS | LAWYERS

Mileage/Parking Expenses
Online Searches - Teranet

Total Taxable Disbursements

Non-Taxable Disbursements
Issue Notice of Motion

Total Non-Taxable Disbursements

Total Fees and Disbursements

Ontario HST 13% (R119440766)
On Fees

On Disbursements

Total Amount Due

E.&O.E.

281

Page 4
Invoice 3049010
169.91
782.65
1,108.59 $1,108.59
160.00
160.00 $160.00
$20,230.59
$2,465.06
$144.11
$22,839.76

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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ONE LONDON PLACE
L< M I L L E R T H O M s O N 255 QUEENS AVENUE, SUITE 2010
AVOCATS | LAWYERS LONDON, ON N6A 5R8
CANADA

Account Summary and Remittance Form

December 13, 2017
Invoice Number 3121804
BDO Canada Limited
633 Colborne Street

Suite 100
London, ON NGB 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees:

Disbursements:

Ontario HST 13% (R119440766)

Total Amount Due

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

MILLER THOMSON LLP

282

T 519.931.3500
F 519.858.8511

MILLERTHOMSON.COM

$2,727.00
$60.16

$362.33

$3,149.49

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
MILLER THOMSON 255 QUEENS AVENUE, SUITE 2010
AVOCATS | LAWYERS LONDON, ON N6A SR8

CANADA

MILLERTHOMSON.COM

December 13, 2017

Invoice Number 3121804

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak
To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date Initials Description

06/02/2017 JC Compose email to client and City of Windsor's legal
department regarding revised forms;

06/02/2017 ASR Receive vesting order regarding untransferred blocks;
E-mail correspondence;

06/02/2017 AVK Review Motion Record for payment of funds out of
court in Lepara action, e-mail to Mr. Cherniak

06/05/2017 JC Review of executed documents; e-mail
correspondence with client and City of Windsor;

06/05/2017 ASR E-mail correspondence regarding receiver's certificate;
06/07/2017 AVK Review correspondence from Mr. Greene
06/12/2017 ASR Receive transfer of blocks;

06/12/2017 AVK Receive and review Reasons for Judgment of Justice
Thomas, e-mails to and from Mr. Cherniak; letter to
Service List

06/13/2017 JC Review of registered Application received from the
City of Windsor; compose email to client enclosing
copy of same;

06/14/2017 AVK Review correspondence from Mr. Greene and e-mail

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.

Hours
0.40

0.20

0.20

0.20

0.20
0.10
0.20
0.30

0.20

0.10




Sk

MILLER THOMSON

AVOCATS | LAWYERS

Date

06/15/2017
07/05/2017

09/21/2017

09/21/2017

10/02/2017

10/04/2017

10/17/2017

10/18/2017

10/24/2017

10/24/2017

10/24/2017
10/24/2017
10/25/2017

10/25/2017
11/02/2017

11/13/2017

Initials

AVK
AVK

ASR

JC

JC

JC

JC

JC

AVK

AVK

AVK
AVK
JC

AVK
SK

AVK

Description
to Mr. Cherniak thereon

E-mail from and to Mr. Gatti

Telephone call with Mr. Cherniak re execution against
Ridge National for costs award

E-mail correspondence regarding 1 foot reserves;

Review of executed documents received from client;
e-mail correspondence regarding next steps; compose
email to City of Windsor;

Telephone conference with City of Windsor legal
department; compose email to legal department with
documents for closing;

Prepare draft Application for Vesting Order and
acknowledgment; email correspondence with client
and City of Windsor;

Follow up with City of Windsor re transfer of reserve
blocks;

Finalize Application for Vesting Order for reserve
blocks for registration; email correspondence with City
of Windsor;

Review correspondence from Mr. Sasso regarding
consolidated action and consider issues raised

therein; telephone call with Mr. Sasso; e-mail to Mr.
Cherniak regarding consolidated action and position to
be taken

E-mail to Mr. Sasso regarding schedule of projected
realizations

Letter to Bill Sasso
Telephone call with Mr. Cherniak

Email correspondence with City and client regarding
registered Application for reserve blocks;

E-mail from and to Mr. Sasso

Prepare letter to agent re filing of receiver's certificate
for reserve blocks;

E-mails with Mr. Sasso's office re motion in
consolidated action

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

284
Page 2

Invoice 3121804

Hours

0.10
0.10

0.20

0.50

0.30

0.30

0.10

0.10

1.30

0.10

0.60
0.20
0.10

0.20
0.10

0.10

charged on accounts overdue 30 days or mare. Any disbursements not posted to your account on the date of this account will be biiled Jater.
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/T\ Invoice 3121804

Date Initials Description Hours
11/20/2017 SK Review letter from Mr. Laba; E-mail correspondence to 0.10
Mr. Cherniak;

11/22/2017 SK E-mail correspondence from Mr. Flett; 0.10
11/28/2017 SK Prepare letter to Mr. Laba re security deposits; 0.20

Total Hours 6.90
Our Fee: 2,727.00
TKID Initials Name Title Rate Hours Amount
05212 ASR A. Roth Partner $395.00 0.80 $316.00
05403 AVK A. Van Klink Partner $565.00 3.40 $1,921.00
05767 JC J. Cook Paraprofessio  $150.00 2.20 $330.00

nal

05715 SK S. Kettle Partner $320.00 0.50 $160.00

Taxable Disbursements

Delivery 10.16

Agent's Fees 50.00

Total Taxable Disbursements  680.16 $60.16
Total Fees and Disbursements $2,787.16
Ontario HST 13% (R119440766)

On Fees $354.51

On Disbursements $7.82
Total Amount Due $3,149.49
E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts dus when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be bilted (ater.
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MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
k M I L L E R T H o M s O N 255 QUEENS AVENUE, SUITE 2010
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MILLERTHOMSON.COM

Account Summary and Remittance Form

December 31, 2017

Invoice Number 3134303

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees: $1,514.00
Ontario HST 13% (R119440766) $196.82
Total Amount Due $1,710.82

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be biiled later.




Sk

287

MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
M I L L E R T H O M S 0 N 255 QUEENS AVENUE, SUITE 2010
AVOCATS | LAWYERS LONDON, ON N6A 5R8
CANADA

MILLERTHOMSON.COM

December 31, 2017

Invoice Number 3134303

BDO Canada Limited
633 Colborne Street

Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date
12/06/2017

12/06/2017
12/07/2017
12/08/2017

12/08/2017

Our Fee:

Initials Description Hours
AVK Reviewing D'Amore Construction summary judgment 2.00
motion record; correspondence to Mr. Sasso and
Receiver
AVK Revising correspondence to Mr. Cherniak 0.20
AVK Revising correspondence to Mr. Cherniak 0.10
AVK Revising correspondence to Mr. Sasso re D'Amore 0.30
Construction summary judgment motion
JC Obtain copies of registered document; search for 0.30
additional document; e-mail correspondence with
client;
Total Hours 2.90
1,514.00

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.




K

MILL
AVOCATS

TKID
05403
05767

ER THOMSON
| LAWYERS
Initials Name Title
AVK A. Van Klink Partner
JC J. Cook Paraprofessio

nal

Ontario HST 13% (R119440766)
On Fees

Total Amount Due

E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

Rate
$565.00
$150.00

Hours
2.60
0.30

288
Page 2

Invoice 3134303

Amount
$1,469.00
$45.00

$196.82

$1,710.82

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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Account Summary and Remittance Form

Narch 19, 2018

Invoice Number 3160970
BDO Canada Limited
633 Colborne Street

Suite 100
London, ON NGB 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees:

Disbursements:

Ontario HST 13% (R119440766)

Total Amount Due

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

289

T 519.931.3500
F 519.858.8511

MILLERTHOMSON.COM

$10,743.00
$420.93

$1,451.31

$12,615.24

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be bilfed fater.
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MILLER THOMSON LLP T 519.931.3500
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MILLERTHOMSON.COM

March 19, 2018

Invoice Number 3160970

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak
To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date Initials Description

01/02/2018 AVK Reviewing correspondence from Mr. Sasso; drafting
correspondence to Service List

01/17/2018 AVK E-mail from and to Mr. Pickard

01/23/2018 AVK E-mails with Ms. Ford and Mr. Cherniak re sale
approval motion

01/30/2018 AVK Various correspondence and e-mails with Mr.
Cherniak, Mr. Greene, Ms. Kuehl and Mr. Sasso
regarding summary judgment motion in consolidated
action; telephone call with Bil Sasso respecting
summary judgment motion, review draft Judgment and
consider issues with same; e-mail to Mr. Sasso on
draft judgment

01/30/2018 AVK Telephone call with Mr. Cherniak

01/30/2018 AVK E-mails from and to Mr. Sasso regarding draft
judgment

01/31/2018 AVK Reviewing revised draft judgment, further revisions to
same and e-mails to Mr. Sasso theron; e-mail to
Service List

01/31/2018 JC E-mail correspondence with client and City of Windsor

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.

Hours
1.20

0.10
0.10

3.00

0.20
0.10

0.60

0.20



NS

MILLER THOMSON

AVOCATS | LAWYERS

Date

02/01/2018

02/02/2018

02/05/2018

02/05/2018

02/05/2018

02/05/2018

02/09/2018

02/09/2018
02/12/2018

02/12/2018
02/13/2018

02/13/2018

02/13/2018

02/14/2018

Initials

AVK

AVK

SK

AVK

JC

AVK

AVK
AVK

AVK
SK

AVK

AF

SK

Description

legal department regarding incorrect ownership
records for reserve blocks;

Attend on DAC summary judgment motion; e-mail to
Mr. Cherniak

Reviewing draft Receiver's Report and Confidential
Supplement

Draft and finalize motion materials; E-mail
correspondence to client; E-mail correspondence to
and from Ms. Cook; Telephone conference with Ms.
Cook; Provide instructions;

Obtaining parcel register for PIN 01566-0890 (LT) in
Windsor; reporting to S. Kettle

Working on litigation update section for the Receiver's
11th Report; letter to Service List

Telephone call with brokerage to obtain purchaser's
solicitors information; discussions with S. Kettle
regarding same;

E-mails regarding approval motion
Letter to Service List

E-mail from Mr. Sasso regarding approval motion for
sale of commercial lands

E-mail to Mr. Sasso regarding consolidated action

Discussion with Mr. Ban Klink; Telephone call to Mr.
Haddad (left voice message); Telephone conference
with Mr. Haddad; Telephone conference with Mr.
Cherniak; E-mail correspondence to and from Ms.
Ford; Revise draft approval and vesting order; E-mail
correspondence to and from Mr. Haddad re same;
Provide instructions re filing materials with Court;

E-mails with Ms. Ford; discussions with Sherry Kettle
regarding Vesting Order

Attended at the London Courthouse to deliver
materials to Justice Bruce Thomas;

E-mail correspondence from and to Ms. Ford; Provide
instructions;

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

291
Page 2

Invoice 3160970

Hours

5.50
0.40

5.00

0.20
0.50
0.20
0.20

0.10
0.10

0.20
2.20

0.20
0.40

0.10

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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Date
02/22/2018

02/22/2018

02/23/2018

02/23/2018
02/26/2018
02/27/2018

02/27/2018
02/27/2018

02/28/2018

02/28/2018

Our Fee:

Initials
JC

SK

JC

ASR
SK
JC

ASR
SK

JC

ASR

Description

E-mail correspondence with client and S. Kettle
regarding status of Order and information needed for
closing;

E-mail correspondence from and to Ms. Cook re
Approval and Vesting Order; Telephone discussion
with Ms. Cook re same;

Review of requisition letter; draft response to
requisitions and ancillary documents; draft Teraview
documents and message to other solicitor; various e-
mail correspondence;

Attend to response to requisitions;
Prepare service letter re orders of Justice Thomas;

Review of email correspondence received from
Purchaser's solicitor; discussions with A. Roth
regarding same; revise documents; email
correspondence with Purchaser's Solicitor and client
regarding change of registered owner;

Attend to issue with respect to direction of title;

Telephone conference with Mr. Roth re approval and
vesting order;

Prepare closing package to purchaser's solicitor;
update Closing Agenda; various e-mail
correspondence; attend to various matters to facilitate
closing; finalize report to client; prepare payout letters;
attend to HST regisiry search;

Attend to closing matters;

Total Hours

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

292
Page 3

Invoice 3160970

Hours
0.20

0.20

1.50

0.20
0.10
0.50

0.30
0.10

0.90

0.20

25.00

10,743.00

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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TKID
05933
05212
05403
05767

05721

05715

L< MILLER THOMSON

AVOCATS | LAWYERS

Initials Name

AF A. Feagan
ASR A. Roth
AVK A. Van Klink
JC J. Cook

RA R. Armstrong

SK S. Kettle

Taxable Disbursements

Delivery

Mileage/Parking Expenses
Process Server Fees
Online Searches - Teranet

Total Taxable Disbursements

Total Fees and Disbursements

Ontario HST 13% (R119440766)

On Fees

On Disbursements

Total Amount Due

E.&O.E.

Title
Associate
Partner
Partner
Paraprofessio
nal
Paraprofessio
nal

Partner

Rate
$130.00
$435.00
$576.52
$164.14

$130.00

$335.00

192.12
169.91
25.00
33.90

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

420.93

293

Page 4

Invoice 3160970
Hours Amount
0.40 $52.00
0.70 $304.50
12.50 $7,206.50
3.50 $574.50
0.20 $26.00
7.70 $2,579.50
$420.93
$11,163.93
$1,396.59
$54.72
$12,615.24

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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Account Summary and Remittance Form

May 15, 2018

Invoice Number 3183354
BDO Canada Limited
633 Colborne Street

Suite 100
London, ON N6B 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees:
Disbursements:
Ontario HST 13% (R119440766)

Total Amount Due

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

294

T 519.931.3500
F 519.858.8511

MILLERTHOMSON.COM

$2,331.50
$330.61

$321.25

$2,983.36

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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May 15, 2018

Invoice Number 3183354

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date Initials Description Hours

03/06/2018 ASR E-mail correspondence; Review plans provided; 0.90
Telephone attendance regarding next steps;

03/06/2018 JC Discussions with A. Roth; review of email 1.00

correspondence and documents received from client;
review correspondence to City of Windsor; telephone
conference with client;

03/06/2018 AVK Reviewing e-mail from Receiver regarding proposed 0.30
revision of site plan and respond thereto

03/06/2018 SK Finalize reporting letter re 3155 Banwell Road; 0.10

03/07/2018 JC Draft Application to Consolidate; review of email 0.70
correspondence from client;

03/07/2018 ASR Review correspondence; Instructions regarding 0.30
discharges;

03/08/2018 JC Draft discharges of an interest to remove Site Plan 0.70
Agreements from title; e-mail correspondence with
client;

03/08/2018 ASR E-mail correspondence regarding consent; 0.20

03/12/2018 AVK Review correspondence from BDO 0.10

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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/Y\ Invoice 3183354
Date Initials Description Hours
03/12/2018 ASR E-mail correspondence; Sign discharge of instruments 0.30

for registration;
03/12/2018 JC Review of email correspondence; finalize and attend 0.50
to registration of Discharges; obtain and review copies
of parcel register and title documents; e-mail
correspondence with client;
03/16/2018 AVK Telephone calls with Mr. Sasso and Mr. Cherniak 0.30
regarding corporate structure and distribution to
creditors
03/20/2018 ASR E-mail correspondence regarding possible call to 0.20
discuss closing matters;
03/29/2018 ASR Telephone conference regarding next steps to 0.80
complete severances for a sale;
03/29/2018 JC Discussions with A. Roth regarding easement 0.90
preparation; conference call with client and planner
regarding new draft reference plan;
04/20/2018 ASR E-mail correspondence regarding status; 0.20
Total Hours 7.50
Our Fee: 2,331.50
TKID Initials Name Title Rate Hours Amount
05212 ASR A. Roth Partner $435.00 2.90 $1,261.50
05403 AVK A. Van Klink Partner $585.00 0.70 $409.50
05767 JC J. Cook Paraprofessio  $165.00 3.80 $627.00
nal
05715 SK S. Kettle Parther $335.00 0.10 $33.50
Taxable Disbursements
Delivery 17.16
Agent's Fees 25.00
Teraview Service Fee 31.80
Online Searches - Teranet 65.70

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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/Y\ Invoice 3183354
Total Taxable Disbursements 139.66 $139.66
Non-Taxable Disbursements
Registration Fee 190.95
Total Non-Taxable Disbursements 190.95 $190.95
Total Fees and Disbursements $2,662.11
Ontario HST 13% (R119440766)
On Fees $303.10
On Disbursements $18.15
Total Amount Due $2,983.36
E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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k MILLER THOMSON ONE LONDON PLACE

255 QUEENS AVENUE, SUITE 2010
AVOCATS | LAWYERS LONDON, ON N6A 5R8

/F CANADA

Account Summary and Remittance Form

June 13, 2018

Invoice Number 3194957

BDO Canada Limited

633 Colborne Street

Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees:

Disbursements:

Ontario HST 13% (R119440766)

Total Amount Due

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

298

T 519.931.3500
F 519.858.8511

MILLERTHOMSON.COM

$3,335.00
$74.25

$434.93

$3,844.18

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.



o

299

MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
MILLER THOMSON 255 QUEENS AVENUE, SUITE 2010
AVOCATS | LAWYERS LONDON, ON N6A SR8
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June 13, 2018

Invoice Number 3194957

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak
To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date Initials Description

05/02/2018 AVK Telephone call with Mr. Cherniak
05/03/2018 AVK Telephone call with Bill Sasso
05/08/2018 ASR E-mail correspondence;

05/08/2018 JC Review of email correspondence regarding next steps
in development of commercial lands;

05/08/2018 AVK Receive correspondence from Mr. Sasso; telephone
call with Mr. Cherniak; e-mail to Service List

05/09/2018 ASR E-mail correspondence;

05/14/2018 ASR Telephone conference regarding severance options
and next steps; Instructions to clerk; E-mail
correspondence regarding consolidation; Register
consolidation;

05/14/2018 JC Conference call; discussions with A. Roth; email
correspondence with client regarding Application to
Delete;

05/14/2018 SK E-mail correspondence from Mr. Flett; Telephone call

to Mr. Cook (left voice message);
05/15/2018 ASR E-mail correspondence regarding revised plan;

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.

Hours
0.20
0.30
0.20
0.10

0.40

0.20
0.70

0.90

0.10

0.20



Sk

MILLER THOMSON
AVOCATS | LAWYERS

Date
05/16/2018

05/16/2018

05/17/2018
05/23/2018
05/28/2018

05/28/2018

05/29/2018

05/31/2018

Our Fee:

Initials Description

ASR E-mail correspondence regarding easements and
severance application;

JC Review of Draft Reference Plan and map out
easement locations;

JC Review of Agreement of Purchase and Sale for Lot 60;

AVK Telephone call with Mr. Cherniak

JC Telephone conference and email correspondence with
purchaser's lawyer regarding Lot 60;

AVK Reviewing draft report to stakeholders, e-mail to Mr.
Cherniak

AVK Review correspondence from Mr. Cherniak; telephone
call with Mr. Cherniak; reviewing revised report to
stakeholders; e-mails to Mr. Sasso

JC Review of requisition letter; draft response to
requisitions and ancillary documents; draft Teraview
documents and message to other solicitor; various e-
mail correspondence;

Total Hours

TKID Initials Name Title Rate Hours
05212 ASR A. Roth Partner $435.00 1.50
05403 AVK A. Van Klink Partner $585.00 3.40
05767 JC J. Cook Paraprofessio  $165.00 4.00
nal

05715 SK S. Kettle Partner $335.00 0.10
Taxable Disbursements

Teraview Service Fee 10.60

Total Taxable Disbursemenis 10.60

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.

300
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Invoice 3194957

Hours
0.20

0.70

0.30
0.20
0.20

0.50

1.80

1.80

9.00

3,335.00

Amount
$652.50
$1,989.00
$660.00

$33.50

$10.60
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Invoice 3194957
Non-Taxable Disbursements
Registration Fee 63.65
Total Non-Taxable Disbursements 63.65 $63.65
Total Fees and Disbursements $3,409.25
Ontario HST 13% (R119440766)
On Fees $433.55
On Disbursements $1.38
Total Amount Due $3,844.18

E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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Account Summary and Remittance Form

June 30, 2018

Invoice Number 3204695

BDO Canada Limited

633 Colborne Street

Suite 100

London, ON NGB 2V3
Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees: $1,072.00
Disbursements: $53.42
Ontario HST 13% (R119440766) $146.30
Total Amount Due $1,271.72

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted 1o your account on the date of this account will be billed later.
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June 30, 2018

Invoice Number 3204695

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date Initials Description

06/01/2018 JC E-mail correspondence with Purchaser's lawyer; revise
closing documents; review of parcel register; update
Application;

06/04/2018 JC Email correspondence with purchaser's lawyer;

06/06/2018 JC Prepare closing package to purchaser's solicitor;

various e-mail correspondence; attend to various
matters to facilitate closing; finalize report to client;

prepare payout letters; attend to HST registry search;
06/06/2018 ASR Attend to closing;

06/07/2018 AVK Review correspondence from Mr. Sasso; telephone
call with Mr. Cherniak

06/08/2018 AVK Telephone call with Mr. Sasso
06/08/2018 AVK Telephone call with Mr. Cherniak
06/11/2018 AVK Letter to Justice Thomas

06/11/2018 SK Finalize reporting letter re Lot 60; Prepare letter to
agent re filing receiver's certificate for Lot 60;

Total Hours

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.

Hours
0.30

0.30
0.80

0.30
0.20

0.30
0.10
0.50
0.20

3.00



jk MILLER THOMSON
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Our Fee:

TKID Initials Name
05212 ASR A. Roth
05403 AVK A. Van Klink
05767 JC J. Cook
05715 SK S. Kettle
Taxable Disbursements

Delivery

Agent's Fees

Total Taxable Disbursements

Total Fees and Disbursements

Ontario HST 13% (R119440766)
On Fees

On Disbursements

Total Amount Due

E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

Title

Partner
Partner
Paraprofessio
nal

Partner

Rate
$435.00
$585.00
$165.00

$335.00

28.42
25.00

Hours
0.30
1.10
1.40

0.20

53.42

304
Page 2

Invoice 3204695

1,072.00

Amount
$130.50
$643.50
$231.00

$67.00

$563.42

$1,125.42

$139.36

$6.94

$1,271.72

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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Account Summary and Remittance Form

August 31, 2018

Invoice Number 3229626

BDO Canada Limited

633 Colborne Street

Suite 100

lLondon, ON NGB 2V3
Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees: $2,163.50
Ontario HST 13% (R119440766) $281.26
Total Amount Due $2,444.76

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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August 31, 2018

Invoice Number 3229626

BDO Canada Limited
633 Colborne Street

Suite 100

l,ondon, ON N6B 2V3

MILLER THOMSON LLP

ONE LONDON PLACE

255 QUEENS AVENUE, SUITE 2010
LONDON, ON N6A SR8

CANADA

T 519.931.3500
F 519.858.8511
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MILLERTHOMSON.COM

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date
07/11/2018
07/18/2018

07/19/2018

07/19/2018
07/19/2018

07/20/2018
07/23/2018
07/24/2018
07/25/2018
07/27/2018
08/27/2018

08/29/2018

Initials
AVK
SK

SK

AVK
AVK

AVK
AVK
AVK
AVK
AVK
AVK

ASR

Description

Review monthly reporting; e-mail to Mr. Cherniak

Review letter from Mr. Laba; E-mail correspondence to

Mr. Cherniak;

Telephone conference with Mr. Cherniak re security
deposits; Prepare letter to Mr. Laba;

Telephone call with Mr. Cherniak

Receive correspondence from Mr. Reynolds;
telephone call with Mr. Cherniak; drafting response to
Mr. Reynolds

E-mails with Mr. Reynolds

Receive correspondence from Mr. Greene

Telephone call with Mr. Cherniak; letter to Mr. Greene
Revising correspondence to service list

E-mails with Mr. Greene

Reviewing materials regarding SWM pond issue;
telephone call with Mr. Cherniak

Telephone conference regarding status and

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed Iater.

Hours

0.10
0.20

0.20

0.30
0.50

0.20
0.10
0.30
0.10
0.70
0.50

0.90
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Date Initials Description
easements;

Total Hours

Our Fee:

TKID Initials Name
05212 ASR A. Roth
05403 AVK A. Van Klink
05715 SK S. Kettle

Ontario HST 13% (R119440766)
On Fees

Total Amount Due

E.&O.E.

Title

Partner
Partner
Partner

307
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Hours

4.10

2,163.50

Rate Hours Amount
$435.00 0.90 $391.50
$585.00 2.80 $1,638.00
$335.00 0.40 $134.00

$281.26

$2,444.76

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.



308

MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
>Ak M I L L E R T H 0 M S o N 255 QUEENS AVENUE, SUITE 2010

/7\ AVOCATS | LAWYERS LONDON, ON N6A 5R8
CANADA

MILLERTHOMSON.COM

Account Summary and Remittance Form

October 16, 2018

Invoice Number 3243399

BDO Canada Limited

633 Colborne Street

Suite 100

London, ON N6B 2V3
Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees: $1,737.00
Ontario HST 13% (R119440766) $225.81
Total Amount Due $1,962.81

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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October 16, 2018

Invoice Number 3243399

BDO Canada Limited
633 Colborne Street

Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date
09/12/2018
09/12/2018

09/25/2018
09/26/2018

09/27/2018
10/02/2018

Our Fee:

Initials Description Hours
ASR E-mail correspondence regarding SWM pond matters; 0.50
JC Review of Parcel Register for commercial lands; 0.70
discussions with A. Roth;
AVK Reviewing subdivision control agreements 0.50
AVK Reviewing subdivision agreements; letter to Mr. 1.40
Cherniak regarding SWM pond issue
AVK Revising correspondence to Mr. Cherniak 0.20
AVK Telephone call with Mr. Cherniak 0.30
Total Hours 3.60
1,737.00

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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/T\ Invoice 3243399
TKID Initials Name Title Rate Hours Amount
05212 ASR A. Roth Partner $435.00 0.50 $217.50
05403 AVK A. Van Klink Partner $585.00 2.40 $1,404.00
05767 JC J. Cook Paraprofessio $165.00 0.70 $115.50

nal
Ontario HST 13% (R119440766)
On Fees $225.81

Total Amount Due $1,962.81

E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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Account Summary and Remittance Form

December 31, 2018

Invoice Number 3278758

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON NGB 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees: $2,334.00
Ontario HST 13% (R119440766) $303.42
Total Amount Due $2,637.42

Please retum the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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December 31, 2018

Invoice Number 3278758

BDO Canada Limited
633 Colborne Street

Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

312

T 519.931.3500
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MILLERTHOMSON.COM

To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date
10/23/2018
10/24/2018

11/08/2018

11/09/2018
11/12/2018
11/15/2018
11/19/2018

11/21/2018
12/10/2018

12/10/2018

Initials Description

ASR E-mail correspondence;

ASR Review proposed compensation; Telephone
conference regarding remaining issues;

AVK Reviewing materials relating to assumption of
subdivision; drafting letter to City of Windsor

AVK Revising draft letter to City; e-mail to BDO

AVK E-mails with BDO; finalizing correspondence to City
AVK Reviewing monthly reporting

AVK Receive and reply to correspondence from COW
regarding swm pond and assumption of subdivision;
letter to BDO

AVK E-mail from Mr. Nazarewich

AVK Telephone call with Mr. Cherniak; e-mail to Mr.
Nazarawich

ASR Review easement matters; E-mail correspondence;

Total Hours

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

Hours
0.20
0.80

1.50

0.30
0.20
0.10
0.50

0.10
0.10

0.60

4.40

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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Our Fee: 2,334.00
TKID Initials Name Title Rate Hours Amount
05212 ASR A. Roth Partner $435.00 1.60 $696.00
05403 AVK A. Van Klink Partner $585.00 2.80 $1,638.00

Ontario HST 13% (R119440766)

On Fees $303.42
Total Amount Due $2,637.42
E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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/y\ CANADA

Account Summary and Remittance Form

January 31, 2019

Invoice Number 3296778

BDO Canada Limited

633 Colborne Street

Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees:

Disbursements:

Ontario HST 13% (R119440766)

Total Amount Due

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

314

T 519.931.3500
F 519.858.8511

MILLERTHOMS50ON.COM

$8,706.50
$109.55

$1,146.09

$9,962.14

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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MILLERTHOMSON.COM

Invoice Number 3296778

BDO Canada Limited
633 Colborne Street

Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Date
12/13/2018

12/13/2018
12/13/2018

12/20/2018
12/27/2018
01/07/2019

01/07/2019

01/08/2019

01/08/2019

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.

Initials

ASR
AVK

AVK
ASR
JC

AVK

ASR

JC

Description

Review of email correspondence and revised
reference plan; revise schedule to easements; draft
Transfer Release and Abandonment; discussions with
A. Roth; email correspondence with client;

Drafting of easement terms;

Review Dillon report on SWM pond and considering
issues; e-mail to Mr. Cherniak

Telephone call with Mr. Cherniak
E-mail correspondence with M. Stamp;

Review of email correspondence regarding
amendment to draft documents;

Reviewing correspondence regarding slip and fall
incident, telephone call with Messrs. Cherniak and
Flett, considering issues

Instructions to clerk; Review easements and furither
drafting;

Discussions with A. Roth & W. Dahms regarding
easement terms; revise easement schedule and
Transfer, Release and Abandonment; email

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

Hours

0.90

0.40
1.80

0.10
0.20
0.20

0.50

0.90

1.50
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MILLER THOMSON
AVOCATS | LAWYERS

Date

01/08/2019

01/09/2019

01/14/2019

01/15/2019

01/16/2019

01/16/2019

01/16/2019

01/17/2019

01/17/2019

01/17/2019

01/17/2019

01/18/2019

01/18/2019

01/23/2019

01/25/2019

Initials

WSD

JC

ASR

ASR

ASR

JC

AVK

ASR

AVK

JC

ASR

JC

ASR

AVK

Description
correspondence with client;

Meet with A. Roth and J. Cook re: creation of
easements;

Email correspondence with client regarding updated
easement schedule;

E-mail correspondence; Follow up on ouistanding
agreement; Draft operating agreement;

Draft operating agreement; E-mail correspondence;

Telephone conference; Instructions to clerk regarding
amendments; E-mail correspondence; Attend to
agreements;

Obtain and review Parcel Register for consolidated
lanes; telephone conference with client regarding next
steps;

Consideration of McRobbie slip and fall liability issues;
e-mails with Mr. Williams office

Review revised easements; Review documents
relating to ownership and turn-over of subdivision; E-
mail correspondence regarding slip and fall issue;

Telephone call and e-mails with Mr. Roth and BDO
regarding slip and fall incident; telephone call with Mr.
Cherniak

Revise Transfer Release and Abandonment and
Easement Schedule;

Obtaining parcel registers and parcel maps and review
of same; Drafting and sending email with attachments
for feedback;

E-mail correspondence; Drafting of parking and
mutual services agreements; Send with comments;

Update Legal Description in Mutual Services
Agreement;

E-mail correspondence regarding comments from
committee; Request additional documentation;

Reviewing documents related to slip and fall incident;
letter to Mr. Wilder

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be

316
Page 2

Invoice 3296778

Hours

0.30

0.10

0.60

1.70

1.30

1.00

0.70

1.20

0.80

1.50

0.40

2.70

0.50

0.20

0.90

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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>H< MILLER THOMSON Page 3
/Y\ AVOCATS | LAWYERS _
Invoice 3296778
Date Initials Description Hours
01/28/2019 ASR E-mail correspondence; 0.20
01/29/2019 ASR Review committee of adjustment consents and provide 0.60
comments regarding provision of access easement
and further steps required;
01/31/2019 ASR E-mail correspondence regarding consents; 0.20
Total Hours 21.40
Our Fee: 8,706.50
TKID Initials Name Title Rate Hours Amount
05212 ASR A. Roth Partner $463.24 10.20 $4,725.00
05403 AVK A. Van Klink Partner $585.00 4.80 $2,808.00
05767 JC J. Cook Paraprofessio  $169.21 5.70 $964.50
nal
05983 LP L. Priestley Paraprofessio  $125.00 0.40 $50.00
nal

05102 WSD W. Dahms Partner $530.00 0.30 $159.00
Taxable Disbursements

Online Searches - Teranet 109.55

Total Taxable Disbursements 109.55 $109.55
Total Fees and Disbursements $8,816.05
Ontario HST 13% (R119440766)

On Fees $1,131.85

On Disbursements $14.24
Total Amount Due $9,962.14

E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
jk MILLER THOMSON 255 QUEENS AVENUE, SUITE 2010

AVOCATS | LAWYERS LONDON, ON N6A SR8
CANADA
MILLERTHOMSON.COM

Account Summary and Remittance Form

March 31, 2019

Invoice Number 3314639

BDO Canada Limited
633 Colborne Street
Suite 100

London, ON N6B 2V3

Attention: Stephen N. Cherniak

Re: Receivership of Banwell Development Corporation
Our File No. 0082873.0010

Fees: $4,956.50
Disbursements: $32.15
Ontario HST 13% (R119440766) $648.53
Total Amount Due $5,637.18

Please retumn the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum wilt be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed [ater.
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MILLER THOMSON

AVOCATS | LAWYERS

March 31, 2019

Invoice Number 3314639

BDO Canada Limited
633 Colborne Street

Suite 100

London, ON N6B 2V3

MILLER THOMSON LLP

ONE LONDON PLACE

255 QUEENS AVENUE, SUITE 2010
LONDON, ON N6A 5R8

CANADA
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T 519.931.3500
F 519.858.8511

MILLERTHOMSON.COM

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re: Receivership of Banwell Development Corporation
Qur File No. 0082873.0010

Date
02/01/2019
02/01/2019

02/04/2019
02/04/2019
02/05/2019
02/06/2019
02/08/2019
02/11/2019
02/13/2019
02/20/2019
02/21/2019
03/06/2019

03/12/2019
03/19/2019

Initials
ASR
JC

JC

ASR
ASR
ASR
ASR
ASR
ASR
ASR
JC

AVK

JC
ASR

Description
Telephone conference; E-mail correspondence;

Discussions with A. Roth regarding amendments to
form of easement;

Revise easement schedule;

E-mail correspondence;

E-mail correspondence regarding encroachment;
E-mail correspondence;

Review proposed consent descriptions;

E-mail correspondence;

E-mail correspondence regarding easements;
E-mail correspondence regarding various issues;
Forward revised easement terms to client via email;

Telephone call with Mr. Sasso; e-mail to BDO; e-mail
to Mr. Sasso and Mr. Binetti

Email correspondence with client;

E-mail correspondence;

Please return the Account Summary and Remittance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum wilt be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.

Hours
1.20
0.20

0.30
0.20
0.20
0.20
0.50
0.20
0.20
0.30
0.10
0.40

0.10
0.20
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MILLER THOMSON

AVOCATS | LAWYERS

Date
03/20/2019
03/21/2019

03/22/2019
03/26/2019
03/27/2019

03/28/2019

Our Fee:

TKID Initials
05212 ASR
05403 AVK
05767 JC

Taxable Disbursements

Online Se

Total Fees and Disbursements

Ontario HST 13% (R119440766)

On Fees

On Disbursements

320

Page 2
Invoice 3314639
Initials Description Hours
ASR Telephone conference; Review documents; 2.00
ASR Drafting of mutual services agreement; Drafting of 1.90
parking agreement to remove Dr. Masse lands; E-mail
correspondence;
ASR E-mail correspondence; 0.20
ASR E-mail correspondence; 0.20
ASR Telephone conference to review changes to Parking 1.10
Agreement and Mutual Services Agreement;
ASR Further drafting of agreements; 1.30
Total Hours 11.00
4,956.50
Name Title Rate Hours Amount
A. Roth Partner $465.00 9.90 $4,603.50
A. Van Klink Partner $585.00 0.40 $234.00
J. Cook Paraprofessio  $170.00 0.70 $119.00
nal
arches - Teranet 32.15
Total Taxable Disbursements 32.15 $32.15
$4,988.65
$644.35
$4.18
$5,637.18

Total Amount Due

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed tater.
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MILLER THOMSON Page 3

/‘\ AVOCATS | LAWYERS
Invoice 3314639

E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. Interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed |ater.



EXHIBIT "B"

Miller Thomson's Fees

Yearof Call

Hours

T. Van Klink 1988

S. Kettle 2007

A Roth 2004
W. Dahms

A Fegan 2018

o. Cook- Clerk NA

R. Amstrong - Clerk NIA
1. Prieslley - Clerk NA

Tolal $

T. Van Klink 1988
8. Kettle 2007
A Roth 2004
W. Dahms 0.00
A Fegan 2018
J. Cook-Clerk 0.00

R. Armstrong - Glerk 0.00
L. Priesliey - Clerk 0.00
Summary
Fees
Disbursements

Subtotal

HST
Total

$565.00
$320.00
$395.00
NIA
NA
$150.00
$125.00
NA

$565.00
$320.00
$395.00
0.00
0.00
$150.00
$125.00
0.00

Rate 2017 Rate Mar201€

$576.52
$335.00
$435.00

N
$130.00
5164.14
$130.00

A

$576.52
$335.00
$435.00
0.00
$130.00
$164.14
$130.00
0.00

ate 2018 RateJan 201¢ Rate 2019

$585.00
$335.00
$435.00
NA
$130.00
$165.00
$130.00
NA

$585.00
$335.00
$435.00
0.00
$130.00
$165.00
$130.00
0.00

$585.00
NIA

$463.24
$530.00

NIA
$169.21

NIA
$125.00

$585.00
0.00

$463.24

$530.00

$585.00
NIA
$465.00
$530.00
N/A
$170.00
NA
$125.00
$585.00
0.00

$465.00
$530.00

$125.00
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lav. #3010834Inv. #302411EInv. #304901C Inv. #3121804 Inv. #3134302Inv. #316097C Inv. #3183354Inv. #3194957 Inv. #320469¢ Inv. #322962€ Inv. #324339¢ Inv. #327875€ Inv. #329677€ Inv. #331463¢ Total

15-Mar-17  20-Apr-17  16-Jun17  13-Dec-17  31-Dec-17  19-Mar-18  15-May.18  13-Jun-18  30-Jun-18  31-Aug-18 16-Oct-18  31-Dec-18 3i~Jan.18  31-Mar-19 Involces
14.90 14.90 30.20 3.40 260 12.50 0.70 340 1.10 280 240 280 4.80 0.40 96.90
0.30 0.00 1.30 0.50 0.00 770 0.10 0.10 0.20 0.40 0.00 0.00 0.00 0.00 10.60
1.00 1.60 290 0.80 0.00 0.70 290 1.50 0.30 0.90 0.50 1.60 10.20 9.90 34.80
0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.30 0.00 0.30
0.00 0.00 0.00 0.00 0.00 0.40 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.40
4.00 5.50 1.50 220 0.30 3.50 3.80 4,00 1.40 0.00 070 0.00 570 0.70 33.30
0.00 0.10 0.90 0.00 0.00 0.20 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 1.20
0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.40 0.00 0.40
Total 177.90
$841850 $841850 $17,063.00 $1,921.00 $1,469.00 $7,206.50 $409.50 $1,989.00 $64350 $1,638.00 $1,40400 $163800 $2,808.00 §234.00 $55,260.50
$96.00 $0.00 $416.00 $160.00 $0.00 $2,579.50 $33.50 $33.50 $67.00 $134.00 $0.00 $0.00 $0.00 $0.00 $3,519.50
$395.00 $632.00 $1,145.50 $316.00 $0.00 §304.50 $1,261.50 £652.50 $130.50 $391.50 §217.50 $695.00 $4,725.05  $4,603.50 $15,471.05
$0.00 $0.00 $0.00 $0.00 $0.00 £0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $159.00 $0.00 $159.00
$0.00 $0.00 $0.00 $000 $0.00 $52.00 £0.00 $0.00 $0.00 $0.00 $0.00 £0.00 $0.00 $0.00 $52,00
§600.00 $825.00 $225.00 $330.00 $45.00 $574.49 £627.00 $660.00 $231.00 $0.00 $115.50 $0.00 $954.50 $112.00 $5,316.49
$0.00 $12.50 $112.50 $0.00 $0.00 $26.00 £0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $151.00
$0.00 $0.00 £0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $50.00 $0.00 $50.00
$9,509.50 $9,888.00 $18956200 $2,727.00 $1,514.00 $10,74293 $2,331.50 $3,33500 $1,07200 $2,163.50 $1737.00 $2334.00 $B70655 $4,956.50 $79,979.54
$115.22 5440.75 $1,268.59 £60.16 $0.00 $420.94 $330.61 $74.25 $53.42 $0.00 $0.00 $0.00 $109.50 $32.15 $2,905.59
$82,885.13
$1251.22  $1,321.94 _ $2.609.17 $362.33 $196.82 $1,451.31 $321.25 $434.93 $146.30 $281.26 $225.81 $30342  $1,146.09 $648.53 $10,700.38
$10,875.94 $11,65069 $22,839.76 $3,149.49 $1,710.82 $1261524 $2,983.36 $3844.18  $1,271.72 $2,44476 §196281 $2,637.42 $9,95214 $5637.18 $93,585.51

m%n LIRRXS
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KEVIN D'’AMORE BANWELL DEVELOPMENT CORPORATION, 928579 Court File No: CV-11-17088
and ONTARIO LIMITED, SCOTT D’AMORE and ROYAL _
TIMBERS INC.
Applicant Respondents
ONTARIO

SUPERIOR COURT OF JUSTICE

Proceeding commenced at WINDSOR

AFFIDAVIT OF SHERRY A. KETTLE

MILLER THONMSON LLP

One London Place

255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8

Tony Van Klink LSUC#29008M
Tel: 519.931.3509

Fax: 519.858.8511

Sherry A. Kettle, LSUC #53561B
Tel: 519.931.3534

Fax: 519.858.8511

Email: skettle@millerthomson.com

Lawyers for BDO Canada Limited,
Court-appointed Receiver of
Banwell Development Corporation
and Royal Timbers Inc.

39952620.1
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Court File No. ——CV-11-17088
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE —REGIONAL ) WEEREKDAY DAY, THE #
SENIOR )
) DAY
JUSTICE —THOMAS
OF MONTH;20YRJUNE, 2019
BETWEEN:
PEAINTIEE
Plaintiff
KEVIN D’AMORE
Applicant
-and —
DEEENDANT
Defendant

BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC,

Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by (RECEFVER'S NAMEIBDO Canada Limited, in its capacity as
the—Court-appointed receiver (the “‘Receiver"’) of the undertaking—property—and-assets—of

DPOCSTOR120192711439928625.1
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DEBTOR}(the"Debtor')—forassets, undertakings and properties of Banwell Development
Corporation _and Royal Timbers Inc. (‘Royal Timbers”) pursuant to the Order of The

Honourable Mr. Justice Thomas dated June 5, 2013, as amended, for, inter alia, an order
approving the sale transaction (the ““Transaction"”) contemplated by an agreement-of purchase

and-sale(the"Sale-Agreement"Agreement of Purchase and Sale dated effective November 13,
2018 (the “APS”) between the Receiver-and {NAME-OFEPURCHASERHthe "Purchaser")-dated
PATE], as vendor, and Banwell Gardens Care Centre Facility Inc. (the “Purchaser”

purchaser, and appended as Appendix “A” to the_confidential supplement to the Twelfth
Report of the Receiver dated BATE}June , 2019 (the “Repert-);“Twelfth Report”), and

directing the Receiver to complete the transaction contemplated thereby in respect of the real
roperty described on Schedule “A” (the “Real Property”) and vesting in the Purchaser the

Pebter’sall of Royal Timbers’ right, title and interest in and to the assets—deseribed—in-the-Sale

Agreement(the"Purehased-Assets’)Real Property, was heard this day at 330-Universitythe
Courthouse, 245 Windsor Avenue, TerentoWindsor, Ontario.

ON READING the Twelfth Report and the Confidential Supplement and on hearing the
submissions of counsel for the Receiver; INAMES-OF-OTHER PARTHES APPEARING+e

one—appearingforany—other person—on—theservieetst_and such other persons as may be

present, and on noting that no other persons appeared, although properly served as appears
from the affidavit of INAME}Catherine O’'Neill _sworn fDATE}June , 2019, filed*:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,® and
the execution of the Sale-AgreementAPS by the Receiver® is hereby authorized and
approved, with such minor amendments as the Receiver may deem necessary. The

Receiver is hereby authorized and directed to take such additional steps and execute

DPOCSTOR120192711439928625.1
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such additional documents as may be necessary or desirable for the completion of the
Transaction and for the conveyance of the Purchased—AssetsReal Property to the

Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Purchaser substantially in the form attached as Schedule AZB” hereto

(the ““Receiver’s Certificate'”), all of the Debter'sRoyal Timbers’ right, title and interest

in and to the Pu

B-hereto]'Real Property shall vest absolutely in the Purchaser; free and clear of and
from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether

" [IEX

secured, unsecured or otherwise (collectively, the ““Claims"°”) including, without limiting

the generality of the foregoing: (i) any encumbrances or charges created by the Order of

the Honourable Mr. Justice INAME}dated HDATEL()-all-charges;seeurity-interestsor

m evidenced 2 eo On 2 0 a he Porcona D
v y d tH-SHA

Ontario)-or-any-other personal property registry system;-and(iiThomas dated June 5.
2013; and (ii) those Claims listed on Schedule “C” hereto (all of which are collectively

16

1"

Encumbrances”’, which term shall not include the permitted

referred to as the ¢
encumbrances, easements and restrictive covenants listed on Schedule “D”) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to
the Purehased-AssetsReal Property are hereby expunged and discharged as against the

Purehased-AssetsReal Property.

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

DPOCSTOR120192711439928625.1



327

by-the Land Registration ReformAect-duly-executed-by-the ReeeiverffLand Titles Division
of HHOCATHON}Essex (LRO #12) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act}®, the Land
Registrar is hereby directed to enter the Purchaser as the owner of the subjeetreal

property—identifiedReal Property described in Schedule B“A” hereto—(the—Real
Property™) in fee simple, and is hereby directed to delete and expunge from title to the

Real Property described in Schedule “A” hereto all of the Claims listed in Schedule

“C” hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds’ from the sale of the Purchased—AssetsReal Property shall
stand in the place and stead of the Purchased-AssetsReal Property, and that from and
after the delivery of the Receiver”s Certificate all Claims and Encumbrances shall attach
to the net proceeds from the sale of the Purchased-AssetsReal Property with the same
priority as they had with respect to the Purchased-AssetsReal Property immediately prior
to the sale®, as if the Purchased-AssetsReal Property had not been sold and remained in

the possession or control of the person having that possession or control immediately

prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant—te—elause—H3 )} e)—oftheCanada—Personal

nftormation Praote o and Flo av” A 19 o1 / ho Doana o ho ad nd
> vV at a

DPOCSTOR120192711439928625.1
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F—FHIS COURT-ORDBERS that-notwithstanding:

I~

Jloo

(a) the pendency of these proceedings;

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

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

the vesting of the Purchased-AssetsReal Property in the Purchaser pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the

PebterRoyal Timbers and shall not be void or voidable by creditors of the- DebterRoyal

Timbers, nor shall it constitute nor be deemed to be a_settlement, fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable
federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial

conduct pursuant to any applicable federal or provincial legislation.

&-THIS COURT ORDERS AND-DECEARES that-the Transactionis—exemptfromthe
appheation—ofthe Bulk—Sates—Aet{(Ontario)that the Confidential Supplement shall be

sealed until the earlier of the completion of the Transaction and further order of this
Court.

9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to
give effect to this Order and to assist the 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.

DPOCSTOR120192711439928625.1
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Schedule A - Form-of Receiver’s-CertificateReal Property

The lands and premises legally described as:

Part of lots 143 & 144 Concession 1, designated as Parts 1, 2, 3, 4,
11, 12, 13, 14, 15, 26, 27, 28, 29 and 30, Plan 12R-27789, being
part of PIN 01566-0979 (LT); LRO #12

DPOCSTOR120192711439928625.1

330
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Schedule B

Court File No.——CV-11-17088
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIALLIST
BETWEEN:

PEAINTIEE

Plaintiff
KEVIN D’AMORE
Applicant
-and —
DEFENDANT

Defendant

BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED
SCOTT D'AMORE and ROYAL TIMBERS INC.

Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable PNAME-OE-JUDGE}Mr. Justice Thomas of the
Ontario Superior Court of Justice (the "Court") dated DATE-OFORDER|INAME-OE
RECEPER}June 5, 2013, as amended, BDO Canada Limited (‘BDO”) was appointed as the
receiver (the "Receiver") of the undertaking—property—and—assets—of DEBTOR} (the

= assets, undertakings and properties of Banwell Development Corporation and Royal
Timbers Inc. (‘Royal Timbers”).
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B. Pursuant to an Order of the Court dated tDATE}LJune 2019, the Court approved the

for-thean Agreement of Purchase and Sale dated effective November 13, 2018 (the “APS”

between the Receiver, as vendor, and Banwell Gardens Care Centre Facility Inc., as purchaser
the “Purchaser”), and appended as Appendix “A” to the Confidential Supplement of the

Receiver dated June , 2019 in respect of the real property legally described on
Schedule B1 hereto (the “Real Property”) and vesting in the Purchaser all of the- Debter’sRoyal
Timbers'’ right, title and interest in and to the Purehased-AssetsReal Property, which vesting is to
be effective with respect to the Purchased-AssetsReal Property upon the delivery by the Receiver
to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase
Price for the Purchased-AssetsReal Property; (ii) that the conditions to Elesingclosing as set out
in seetion—e—ofthe Sale-AgreementAPS have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

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

in the Sale-AgreementAPS.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purehased—AssetsReal Property payable on the—Clesing—Dateclosing pursuant to the Sale
AgreementAPS;

2. The conditions to Clesingclosing as set out in section—e—of-the Sale-AgreementAPS
have been satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on
[DATE].
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BPNAME—OF—RECEIVEREBDO CANADA
LIMITED solely in its capacity as Reeeiver—of
the —undertaking,—property—and—assets—of

sCourt-appointed receiver of Banwell

Development Corporation and Royal Timbers
Inc. and not in its personal capacity

Per:

Name: __Stephen N. Cherniak
Title: Senior Vice President




334

Schedule B1 — Purchased-AssetsReal Property

The lands and premises legally described as:

Part of lots 143 & 144 Concession 1, designated as Parts 1, 2, 3, 4,
11, 12, 13, 14, 15, 26, 27, 28, 29 and 30, Plan 12R-27789, being
part of PIN 01566-0979 (LT); LRO #12
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Schedule C — Claims to be deleted and expunged from title to the Real Property

Registration

Number

CE163177

CE269243

CE269244

CE269246

CE269247

CE269248

CE269250

CE269253

CE286717

g

2005/08/10

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/08/08

DBOCSTOR:120192711439928625.1

Instrument

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Construction
Lien

Amount

$8.000.000

$252,693

$103.706

$289.209

(O8]

$96.,40

$83,25

\l

$194,267

$201,570

$385.450

Banwell

Development
Corporation

Roval Timbers
Inc.

Roval Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

J. Lepera

Contracting
Inc.

Parties to

Bank of Montreal

Simba Group

Developments
Limited and

D'Amore, Patrick

Simba Group

Developments
Limited and

D'Amore, Patrick

Simba Group

Developments
Limited and

D'Amore, Patrick

Simba Group

Developments
Limited and

D'Amore, Patrick

Simba Group

Developments
Limited and

D'Amore, Patrick

Simba Group

Developments
Limited and

D'Amore, Patrick

Simba Group

Developments
Limited and

D'Amore, Patrick




CE292456

CE297633

CE297634

CE304400

CE304401

CE569187

CE714324

CE714326

CE714327

CE714329

CE714330

CE714331

CE714332

CE715026

2007/09/12

2007/10/12

2007/10/12

2007/11/23

2007/11/23

2013/06/18

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/30

Certificate

Construction
Lien

Construction
Lien

Certificate

Certificate

APL Court
Order

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transfer of
Charge

$42.828

$44.778

Superior Court
of Justice

J. Lepera

Contracting
Inc.

J. Lepera

Contracting
Inc.

Superior Court
of Justice

Superior Court
of Justice

Superior Court
of Justice

D'Amore
Patrick

Developments
Limited

D'amore, Scott
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J. Lepera
Contracting Inc.

J. Lepera
Contracting Inc.

J. Lepera
Contracting Inc.

BDO Canada

D'Amore, Scott

D'Amore, Scott

D'Amore, Scott

D'Amore, Scott

D'Amore, Scott

D'Amore, Scott

D'Amore, Scott

Windsor Family
Credit Union

Limited

DBOCSTOR:120192711439928625.1
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Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants related to
the Real Property

(unaffected-by-the Vesting Order)

a) The reservations, limitations, provisions and conditions expressed in the original
Agreement from the Crown and all statutory exceptions to title;

b) Any registered restrictions or covenants that run with the Real Property provided the
same have been complied with in all material respects;

c) Any easements, rights of way, or right of re-entry in favour of a developer, not materially
or adversely impairing the present use of the Real Property;

d) Any agreements with municipal, utilities or public authorities provided the same have
been complied with in all material respects;

e) Any minor encroachments which might be revealed by an up to date survey of the Real
Property; and

f) The following instruments:

Registration Date Instrument Amount | Parties From Parties to
Number
D37712178 1991/12/18 | APL (General) See Document | E & E Builders
Limited
Di Mambro &
Mancini
Construction
Ltd.
LT336126 2002/02/05 | Bylaw The
Corporation of
the City of
Windsor
CE144181 2005/05/04 | Transfer $3,760 | D'Amore, Pat | The
Easement Corporation _of
the City of
Windsor
The Windsor
Utilities
Commission-
Water Division
Enwin
Powerlines
Limited




12R22842
12R22922

CE267537

CE269223

CE269224

CE269225

CE269226

CE269227

CE269228

CE269392

CE277655

CE287636

CE447653

39928625.1

CE185377

CE191966

2005/11/29

2006/01/04

2006/11/21
2007/02/07

2007/04/12

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/25

2007/06/15

2010/11/02

Absolute

No Sub

Agreement

Plan Reference
Plan Reference

Transfer
Easement
Transfer
Transfer

Transfer

Transfer

Easement

APL
Consolidate

Transfer

Notice

=

=

=

=

=

=

=

=

Banwell

Development
Corporation

The

Corporation of
the City of

Windsor

Royal Timbers
Inc.

Roval Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.
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Union Gas

Limited
Bell Canada

Cogeco Cable
Systems Inc.

Banwell

Development
Corporation

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Bell Canada.

Royal Timbers
Inc.




CE447656

CE449307

CEB828900

CEB882405

CEB883362

12R27789

2010/11/02

2010/11/17

2018/05/14

2019/04/23

2019/04/29

2019/05/14

Notice

LR's Order

APL
Consolidate

Transfer
Rel&Aband

Transfer
Rel&Aband

Plan Reference

Royal Timbers
Inc.

Land Registrar

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

340

Royal Timbers
Inc.

Royal Timbers
Inc.
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Court File No. ——CV-11-17088
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE —REGIONAL ) WEEREKDAY DAY, THE #
SENIOR )
) DAY
JUSTICE —THOMAS
OF MONTH;20YRJUNE, 2019
BETWEEN:
PEAINTIEE
Plaintiff
KEVIN D’AMORE
Applicant
-and —
DEEENDANT
Defendant

BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC,

Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by (RECEFVER'S NAMEIBDO Canada Limited, in its capacity as
the—Court-appointed receiver (the ““Receiver”’) of the undertakine—property—andassets—of

DPOCSTOR120192711439928851.1



345

DEBTOR}(the"Debtor')—forassets, undertakings and properties of Banwell Development
Corporation _and Royal Timbers Inc. (‘Royal Timbers”) pursuant to the Order of The

Honourable Mr. Justice Thomas dated June 5, 2013, as amended, for, inter alia, an order
approving the sale transaction (the ““Transaction"”) contemplated by an agreement-of purchase
and-sale—(the"SaleAgreement"Agreement of Purchase and Sale dated effective January 3,
2019 (the “APS”) between the Receiver-and- {NAME-OFPURCHASER}(the", as vendor, and
2248144 Ontario Limited (the “Purchasery-dated{DATE]"), as purchaser, and appended as
Appendix “E” to the_Twelfth Report of the Receiver dated BATE]June , 2019 (the

"Report);“Twelfth Report”), and directing the Receiver to complete the transaction

contemplated thereby in respect of the real property described on Schedule “A” (the “Real

Property”) and vesting in the Purchaser the-Debter’sall of Royal Timbers’ right, title and interest

in and to the assets-deseribed-inthe-Sale- Agreement(the "Purchased-Assets')Real Property, was
heard this day at 330—Universitythe Courthouse, 245 Windsor Avenue, FerenteWindsor,

Ontario.

ON READING the Twelfth Report and the Confidential Supplement and on hearing the
submissions of counsel for the Receiver; INAMES-OF-OTHER PARTHES APPEARING+e

one—appearingforany—other person—on—theservieetst_and such other persons as may be

present, and on noting that no other persons appeared, although properly served as appears
from the affidavit of INAME}Catherine O’'Neill _sworn fDATE}June , 2019, filed™:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,® and
the execution of the Sale-AgreementAPS by the Receiver® is hereby authorized and
approved, with such minor amendments as the Receiver may deem necessary. The

Receiver is hereby authorized and directed to take such additional steps and execute

DPOCSTOR120192711439928851.1
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such additional documents as may be necessary or desirable for the completion of the
Transaction and for the conveyance of the Purchased—AssetsReal Property to the

Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Purchaser substantially in the form attached as Schedule AZB” hereto

(the ““Receiver’s Certificate'”), all of the Debter'sRoyal Timbers’ right, title and interest

in and to the Pu

B-hereto]'Real Property shall vest absolutely in the Purchaser; free and clear of and
from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether

1" [IEX

secured, unsecured or otherwise (collectively, the ““Claims"°”) including, without limiting

the generality of the foregoing: (i) any encumbrances or charges created by the Order of

the Honourable Mr. Justice INAME}dated HDATEL()-all-charges;seeurity-interestsor

m evidenced 2 eo On 2 0 a he Porcona D
v y d tH-SHA

Ontario)-or-any-other personal property registry system;-and(iiThomas dated June 5.
2013; and (ii) those Claims listed on Schedule “C” hereto (all of which are collectively

16

1"

Encumbrances”’, which term shall not include the permitted

referred to as the ¢
encumbrances, easements and restrictive covenants listed on Schedule “D”) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to
the Purehased-AssetsReal Property are hereby expunged and discharged as against the

Purehased-AssetsReal Property.

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

DPOCSTOR120192711439928851.1
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by-the Land Registration ReformAect-duly-executed-by-the ReeeiverjfLand Titles Division
of HHOCATHON}Essex (LRO #12) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act}®, the Land
Registrar is hereby directed to enter the Purchaser as the owner of the subjeetreal

property—identifiedReal Property described in Schedule B“A” hereto—(the—Real
Property™) in fee simple, and is hereby directed to delete and expunge from title to the

Real Property described in Schedule “A” hereto all of the Claims listed in Schedule

“C” hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds’ from the sale of the Purchased—AssetsReal Property shall
stand in the place and stead of the Purchased-AssetsReal Property, and that from and
after the delivery of the Receiver”s Certificate all Claims and Encumbrances shall attach
to the net proceeds from the sale of the Purchased-AssetsReal Property with the same
priority as they had with respect to the Purchased-AssetsReal Property immediately prior
to the sale®, as if the Purchased-AssetsReal Property had not been sold and remained in

the possession or control of the person having that possession or control immediately

prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant—te—elause—H3 )} e)—oftheCanada—Personal

nftormation Praote o and Flo av” A 19 o1 / ho Doana o ho ad nd
> v at a

DPOCSTOR120192711439928851.1
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F—FHIS COURT-ORDBERS that-notwithstanding:

(a) the pendency of these proceedings;

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

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

the vesting of the Purehased-AssetsReal Property in the Purchaser pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the

PebterRoyal Timbers and shall not be void or voidable by creditors of the- DebterRoyal

Timbers, nor shall it constitute nor be deemed to be a_settlement, fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable

federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial

conduct pursuant to any applicable federal or provincial legislation.

9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to
give effect to this Order and to assist the 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.

DBOCSTOR:1201927114300928851.
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Schedule A — Form-of Reeeiver’s-CertificateReal Property

The lands and premises legally described as:

Part of lots 143 & 144 Concession 1, designated as Part 24 on Plan
12R-27789, being part of PIN 01566-0979 (LT); LRO #12

DPOCSTOR120192711439928851.1
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Schedule B

Court File No.——CV-11-17088
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIALLIST
BETWEEN:

PEAINTIEE

Plaintiff
KEVIN D’AMORE
Applicant
-and —
DEFENDANT

Defendant

BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED
SCOTT D'AMORE and ROYAL TIMBERS INC.

Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable PNAME-OE-JUDGE}Mr. Justice Thomas of the
Ontario Superior Court of Justice (the "Court") dated DATE-OFORDER|INAME-OE
RECEPER}June 5, 2013, as amended, BDO Canada Limited (‘BDO”) was appointed as the
receiver (the "Receiver") of the undertaking—property—and—assets—of DEBTOR} (the

= assets, undertakings and properties of Banwell Development Corporation and Royal
Timbers Inc. (‘Royal Timbers”).
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B. Pursuant to an Order of the Court dated fDATE},June , 2019, the Court approved the

an Agreement of Purchase
and Sale dated effective January 3, 2019 (the “APS”) between the Receiver, as vendor, and

2248144 Ontario Limited, as purchaser (the “Purchaser'y-and-providedfor-the”), and appended
as Appendix “E” to the Twelfth Report dated June , 2019 in respect of the real

roperty legally described on Schedule B1 hereto (the “Real Property”) and vesting in the
Purchaser all of theDebter’sRoyal Timbers’ right, title and interest in and to the Purchased
AssetsReal Property, which vesting is to be effective with respect to the Purehased-AssetsReal
Property upon the delivery by the Receiver to the Purchaser of a certificate confirming (i) the
payment by the Purchaser of the Purchase Price for the Purchased-AssetsReal Property; (ii) that
the conditions to Clesineclosing as set out in section—e—of-the Sale-AgreementAPS have been
satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

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

in the Sale-AgreementAPS.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purehased—AssetsReal Property payable on the—Closing—Dateclosing pursuant to the Sale
AgreementAPS;

2. The conditions to Clesingclosing as set out in section—eo—-ofthe Sale-AgreementAPS

have been satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on
[DATE].
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BPNAME—OF—RECEIVEREBDO CANADA
LIMITED solely in its capacity as Reeeiver—of
the —undertaking,—property—and—assets—of

sCourt-appointed receiver of Banwell

Development Corporation and Royal Timbers
Inc. and not in its personal capacity

Per:

Name: __Stephen N. Cherniak
Title: Senior Vice President
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Schedule B1 — Purchased-AssetsReal Property

The lands and premises legally described as:

Part of lots 143 & 144 Concession 1, designated as Part 24 on Plan
12R-27789, being part of PIN 01566-0979 (LT); LRO #12
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Schedule C — Claims to be deleted and expunged from title to the Real Property

Registration
Number

CE163177

CE269243

CE269244

CE269246

CE269247

CE269248

CE269250

CE269253

Date

2005/08/10

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

DBOCSTOR:120192711439928851 .1

Instrument

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Amount

$8,000,000

$252,693

$103.706

$289,209

$83,25

\l

$194,267

$201,570

Parties From

Banwel

Development
Corporation

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Parties to

Bank of
Montreal

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick




CE286717

CE292456

CE297633

CE297634

CE304400

CE304401

CE569187

CE714324

CE714326

CE714327

CE714329

CE714330

CE714331

CE714332

CE715026

2007/08/08

2007/09/12

2007/10/12

2007/10/12

2007/11/23

2007/11/23

2013/06/18

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/30

Construction
Lien

Certificate

Construction
Lien

Construction
Lien

Certificate

Certificate

APL Court
Order

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transfer of
Charge

$385,450

$42,828

$44.778

J. Lepera

Contracting
Inc.

Superior Court
of Justice

J. Lepera

Contracting
Inc.

J. Lepera

Contracting
Inc.

Superior Court
of Justice

Superior Court
of Justice

Superior Court
of Justice

D'Amore
Patrick

Developments
Limited
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J. Lepera

Contracting
Inc.

J. Lepera

Contracting
Inc.

J. Lepera

Contracting
Inc.

BDO Canada

D'Amore
Scott

Windsor

Family Credit
Union Limited




D'amore, Scott
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Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants related to
the Real Property

(unaffected-by-the Vesting Order)

a) The reservations

b

d

f

limitations

Agreement from the Crown and all statutory exceptions to title;

An

same have been complied with in all material respects;

c) Any easements, rights of way, or right of re-entry in favour of a developer, not materially
or adversely impairing the present use of the Real Property;

Any agreements with municipal, utilities or

ublic authorities

been complied with in all material respects; and
e) Any minor encroachments which might be revealed by an up to date survey of the Real

Property; and
The followin

instruments:

registered restrictions or covenants that run with the Real Propert

rovisions and conditions expressed in the original

rovided the

rovided the same have

Registration
Number

D37712178

LT336126

CE144181

Date

1991/12/18

2002/02/05

2005/05/04

Instrument

APL (General)

Transfer
Easement

Amount

Parties From

See Document

—
D

h

Corporation of
the City of

Windsor

D'Amore, Pat

Parties to

Di Mambro &
Mancini
Construction
Ltd.

—
D

h
Corporation
of the City of
Windsor

The Windsor

{




CE185377

CE191966

12R22842

12R22922

CE267537

CE269223

CE269224

CE269225

CE269226

CE269227

CE269228

CE269392

CE277655

CE287636

2005/11/29

2006/01/04

2006/11/21
2007/02/07

2007/04/12

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/25

2007/06/15

Absolute

No Sub

Agreement

Plan Reference
Plan Reference

Transfer
Easement

Transfer
Transfer

Transfer

Transfer

Easement

APL
Consolidate

Transfer

=

=

=

=

=

=

=

=

Banwell

Development
Corporation

The

Corporation of
the City of

Windsor

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.
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Powerlines
Limited

Union
Limited

Bell Canada

Gas

Nc‘?
o
D
o
o

Cable
Systems Inc

f(

=0
]
~§

imbers Inc.

D

=
o
N§

imbers Inc.

D

=0
]
~§

imbers Inc.

]

=|[D
]
N§

imbers Inc.

D

i 12
o
N§

imbers Inc.

D

=0
]
~§

imbers Inc.

D

=0
30
(on
o I
i
(2]
=3
(@]

Bell Canada.

Roval
Timbers Inc.




CE447653

CE447656

CE449307

CE828900

CEB882405

CE883362

12R27789

2010/11/02

2010/11/02

2010/11/17

2018/05/14

2019/04/23

2019/04/29

2019/05/14

LR's Order

APL
Consolidate

Transfer
Rel&Aband

Transfer
Rel&Aband

Plan Reference

Royal Timbers
Inc.

Royal Timbers
Inc.

Land Reqistrar

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

360

Royal
Timbers Inc.

Royal
Timbers Inc.
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Court File No. ——CV-11-17088
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE —REGIONAL ) WEEREKDAY DAY, THE #
SENIOR )
) DAY
JUSTICE —THOMAS
OF MONTH;20YRJUNE, 2019
BETWEEN:
PEAINTIEE
Plaintiff
KEVIN D’AMORE
Applicant
-and —
DEEENDANT
Defendant

BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED,
SCOTT D’AMORE and ROYAL TIMBERS INC,

Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by (RECEFVER'S NAMEIBDO Canada Limited, in its capacity as
the—Court-appointed receiver (the ““Receiver”’) of the undertakine—property—andassets—of

DPOCSTOR120192711439929009.1
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nassets, undertakings and
properties of Banwell Development Corporation and Royal Timbers Inc. (‘Royal Timbers”)
pursuant to the Order of The Honourable Mr. Justice Thomas dated June 5, 2013, as amended,
for, inter alia, an order approving the conveyance (the ““Transaction')-contemplated-by—an

oranmmen Af . o ] o ha ! o A groomen " he can the Rocaivua ~d INAME _OFE
H a a a s W v a v

”) by the Receiver to the

Corporation of the City of Windsor (the “City”) of the real property described on Schedule “A”

the “Real Property”) and vesting in the City all of Royal Timbers’ right, title and interest in and

to the assets-deseribed-in-the-Sale-Agreement(the "Purchased-Assets')Real Property, was heard
this day at 330-Universitythe Courthouse, 245 Windsor Avenue, FerenteWindsor, Ontario.

ON READING the Twelfth Report and the Confidential Supplement and on hearing the
submissions of counsel for the Receiver; INAMES-OF-OTHER PARTIES-APPEARING+eo

one—appearingforany—other person—on—theservieetst_and such other persons as may be

present, and on noting that no other persons appeared, although properly served as appears
from the affidavit of INAME}Catherine O’'Neill sworn fBATE}June . 2019, filed":

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved:*anéd

The Receiver is

hereby authorized and directed to take such additional steps and execute such
additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Purchased—AssetsReal Property to the
PurehaserCity.

DPOCSTOR120192711439929009.1
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2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the PurehaserCity substantially in the form attached as Schedule A“B”

16

hereto (the “‘Receiver”s Certificate

interest in and to the Purchascd Asscts deseribed in the Sale Agreement fand listed on

SeheduleB-hereto]'Real Property shall vest absolutely in the PurehaserCity free and
clear of and from any and all security interests (whether contractual, statutory, or

"”»

), all of the Debter'sRoyal Timbers’ right, title and

otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary

claims, whether or not they have attached or been perfected, registered or filed and

whether secured, unsecured or otherwise (collectively, the ““Claims™®”) including,

without limiting the generality of the foregoing: (i) any encumbrances or charges created

by the Order of the Honourable Mr. Justice INAME]-dated{DATE}:—(i)-all-charges;

e ntere a me<evidenced-b eo oORS—b 0 o—the Poreagnqgl D
Y d V Y d tH-SHA

dated June 5, 2013; and (ii) those Claims listed on Schedule “C” hereto (all of which

16

1"

are collectively referred to as the “‘Encumbrances”’, which term shall not include the

permitted encumbrances, easements and restrictive covenants listed on Schedule “D”)
and, for greater certainty, this Court orders that all of the Encumbrances affecting or
relating to the Purchased-AssetsReal Property are hereby expunged and discharged as

against the Purchased-AssetsReal Property.

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

by-the Land - ResistrationReformAet-dubrexecuted-by-the Reecerver}fLand Titles Division

of HHOCATON}Essex (LRO #12) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act}®, the Land

DPOCSTOR120192711439929009.1
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Registrar is hereby directed to enter the PurchaserCity as the owner of the subjeetreal

property—identifiedReal Property described in Schedule B“A” hereto—(the—Real
Property™) in fee simple, and is hereby directed to delete and expunge from title to the

Real Property described in Schedule “A” hereto all of the Claims listed in Schedule
“C” hereto.

4. 5-THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver’s Certificate, forthwith after delivery thereof.

DPOCSTOR120192711439929009.1
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7——THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

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

the vesting of the Purchased-AssetsReal Property in the PurehaserCity pursuant to this
Order shall be binding on any trustee in bankruptcy that may be appointed in respect of
the—DebterRoyal Timbers and shall not be void or voidable by creditors of the

PebterRoyal Timbers, nor shall it constitute nor be deemed to be a_settlement

fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or
other reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any

other applicable federal or provincial legislation, nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to
give effect to this Order and to assist the 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.

Justice, Ontario Superior Court of
Justice




Schedule A - Form-of Receiver’sCertificateReal Property

The lands and premises legally described as:

Part of lots 143 & 144 Concession 1, designated as Parts 31, 39 and
40 on Plan 12R-27789, being part of PIN 01566-0979 (LT); LRO #12

DPOCSTOR120192711439929009.1
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Schedule B

Court File No.——CV-11-17088
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIALLIST
BETWEEN:

PEAINTIEE

Plaintiff
KEVIN D’AMORE
Applicant
-and —
DEFENDANT

Defendant

BANWELL DEVELOPMENT CORPORATION, 928579 ONTARIO LIMITED
SCOTT D'AMORE and ROYAL TIMBERS INC.

Respondents

APPLICATION UNDER SECTION 207 OF THE BUSINESS CORPORATIONS
ACT, R.S.0. 1990, C. B. 16, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable PNAME-OE-JUDGE}Mr. Justice Thomas of the
Ontario Superior Court of Justice (the "Court") dated DATE-OFORDER|,INAME-OE
RECEPER}June 5, 2013, as amended, BDO Canada Limited (‘BDO”) was appointed as the
receiver (the "Receiver") of the undertaking—property—and—assets—of DEBTOR} (the

“Pebterassets, undertakings and properties of Banwell Development Corporation and Royal
Timbers Inc. (‘Royal Timbers”).
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B. Pursuant to an Order of the Court dated fPATE}June , 2019, the Court approved the

for-the-vesting-in-the Purchaser-of the Debter’sconveyance by the Receiver to the Corporation of
the City of Windsor (the “City”) of the real property legally described on Schedule B1 hereto (the

‘Real Property”) and vesting in the City all of Royal Timbers’ right, title and interest in and to
the Purchased-AssetsReal Property, which vesting is to be effective with respect to the Purehased
AssetsReal Property upon the delivery by the Receiver to the Purchaser—of—a—certificate
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_THE RECEIVER CERTIFIES the following:

e e e N [
Certificate was delivered by the Receiver at [TIME] on
[DATE].

INAME—OF RECEINVER|LBDO CANADA
LIMITED solely in its capacity as Reeeiver—of
the—undertaking,—property—and—assets—eof
PBEBTOR}Court-appointed receiver of Banwell

Development Corporation and Royal Timbers
Inc. and not in its personal capacity

Per:

Name: __Stephen N. Cherniak
Title: Senior Vice President
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Schedule B1 — Purchased-AssetsReal Property

The lands and premises legally described as:

Part of lots 143 & 144 Concession 1, designated as Parts 31, 39 and
40 on Plan 12R-27789, being part of PIN 01566-0979 (LT); LRO #12
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Schedule C — Claims to be deleted and expunged from title to the Real Property

Registration
Number

CE163177

CE269243

CE269244

CE269246

CE269247

CE269248

CE269250

CE269253

Date

2005/08/10

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

Instrument

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Charge

Amount

$8,000,000

$252,693

$103.706

$289,209

$83,25

\l

$194,267

$201,570

Parties From

Banwel

Development
Corporation

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Parties to

Bank of
Montreal

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick

Simba Group

Developments
Limited and

D'Amore
Patrick




CE286717

CE292456

CE297633

CE297634

CE304400

CE304401

CE569187

CE714324

CE714326

CE714327

CE714329

CE714330

CE714331

CE714332

CE715026

2007/08/08

2007/09/12

2007/10/12

2007/10/12

2007/11/23

2007/11/23

2013/06/18

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/25

2016/05/30

Construction
Lien

Certificate

Construction
Lien

Construction
Lien

Certificate

Certificate

APL Court
Order

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transmisson

Charge

Transfer of
Charge

$385,450

$42,828

$44.778

J. Lepera

Contracting
Inc.

Superior Court
of Justice

J. Lepera

Contracting
Inc.

J. Lepera

Contracting
Inc.

Superior Court
of Justice

Superior Court
of Justice

Superior Court
of Justice

D'Amore
Patrick

Developments
Limited

376

J. Lepera

Contracting
Inc.

J. Lepera

Contracting
Inc.

J. Lepera

Contracting
Inc.

BDO Canada

D'Amore
Scott

Windsor

Family Credit
Union Limited
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Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants related to
the Real Property

(unaffected-by-the Vesting Order)

a) The reservations

b

d

f

limitations

Agreement from the Crown and all statutory exceptions to title;

An

same have been complied with in all material respects;

c) Any easements, rights of way, or right of re-entry in favour of a developer, not materially
or adversely impairing the present use of the Real Property;

Any agreements with municipal, utilities or

ublic authorities

been complied with in all material respects; and
e) Any minor encroachments which might be revealed by an up to date survey of the Real

Property; and
The followin

instruments:

registered restrictions or covenants that run with the Real Propert

rovisions and conditions expressed in the original

rovided the

rovided the same have

Registration
Number

D37712178

LT336126

CE144181

Date

1991/12/18

2002/02/05

2005/05/04

Instrument

APL (General)

Transfer
Easement

Amount

Parties From

See Document

—
D

h

Corporation of
the City of

Windsor

D'Amore, Pat

Parties to

Di Mambro &
Mancini
Construction
Ltd.

—
D

h
Corporation
of the City of
Windsor

The Windsor

{




12R22842

12R22922

CE269226

CE269227

CE269228

CE269392

CE277655

CE287636

39929009.1

CE185377

CE191966

CE267537

CE269223

CE269224

CE269225

2005/11/29

2006/01/04

2006/11/21
2007/02/07

2007/04/12

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/24

2007/04/25

2007/06/15

Absolute

No Sub

Agreement

Plan Reference
Plan Reference

Transfer
Easement

Transfer
Transfer

Transfer

Transfer

Easement

APL
Consolidate

Transfer

=

=

=

=

=

=

=

=

Banwell

Development
Corporation

The

Corporation of
the City of

Windsor

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

Roval Timbers
Inc.
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Powerlines
Limited

Union
Limited

Bell Canada

Gas

Nc‘?
o
D
o
o

Cable
Systems Inc

f(

=0
]
~§

imbers Inc.

D

=
o
N§

imbers Inc.

D

=0
]
~§

imbers Inc.

]

=|[D
]
N§

imbers Inc.

D

i 12
o
N§

imbers Inc.

D

=0
]
~§

imbers Inc.

D

=0
30
(on
o I
i
(2]
=3
(@]

Bell Canada.

Roval
Timbers Inc.




CE447653

CE447656

CE449307

CE828900

CEB882405

CE883362

12R27789

2010/11/02

2010/11/02

2010/11/17

2018/05/14

2019/04/23

2019/04/29

2019/05/14

LR's Order

APL
Consolidate

Transfer
Rel&Aband

Transfer
Rel&Aband

Plan Reference

Royal Timbers
Inc.

Royal Timbers
Inc.

Land Reqistrar

Royal Timbers
Inc.

Royal Timbers
Inc.

Royal Timbers
Inc.

381

Royal
Timbers Inc.

Royal
Timbers Inc.
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