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Court File No.01-CL- 1O/

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF AN APPLICATION UNDER SECTION 116(1)6
OF THE SOCIAL HOUSING REFORM ACT, 2000, 8.0. 2000, ¢.27

AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8.0. 1990, ¢.C.43
- THE REGIONAL MUNICIPALITY OF YORK

Applicant

-and -

THORNHILL GREEN CO-OPERATIVE HOMES INC.

Respondent

NOTICE OF APPLICATION
TO THE RESPONDENT

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The claim
made by the applicant appears on the following page.

THIS APPLICATION will come on for a hearing before a Judge presiding over the
Commercial List on a date to be scheduled on Monday, June 11, 2007 at 9:30 a.m. at 330
University Avenue, Toronto, Ontario. '

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application you or an Ontario lawyer
[ acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the

Rules of Civil Procedure, serve it on the applicant’s lawyer or, where the applicant does not have
a lawyer, serve it on the applicant, with proof of service, in this court office, and you or your
l ' lawyer must appear at the hearing.
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IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO
THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance,
serve a copy of the evidence on the applicant’s lawyer or, where the applicant does not have a
lawyer, serve it on the applicant, and file it, with proof of service, in the court office where the
application is to be heard as soon as possible, but at least two days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date: May 29, 2007

TO:

AND TO:

AND TO:

Thornhill Green Co-Operative Homes Inc.
61 Inverlochy Blvd.

Suite 8

Markham, ON L3T 3R4

Attention: Sue Daniels
Chair, Board of Directors

Ministry of Municipal Affairs and Housing
777 Bay Street

2nd Floor

Toronto, ON MS5G 2ES5

Attention: Rosalind Lerman
Director - Housing Finance Branch

The Toronto-Dominion Bank MBS Dept.
55 King Street West

39™ Floor

TD Tower

Toronto, ON MSK 1A2

IF YOU WISH TO

Issued by: 7 Mﬂ/\q QAM}

(_J Local Registrar

Address of
Court Office:

330 University Avenue
Toronto, Ontario
MS5G 1E6



AND TO:

AND TO:

The Toronto-Dominion Bank MBS Dept.
66 Wellington Street West

39" Floor

Toronto, ON M5K 1A2

Mintz & Partners Limited
1 Concorde Gate

Suite 200

Toronto, ON M3C 4G4

Attention: Catherine Hristow



APPLICATION

THE APPLICANT MAKES APPLICATION FOR:

(a)

®

(c)

@

An Order abridging the time for, and validating the service of, the within

application, if necessary;

an Order directing that this matter be listed to be heard by a Judge presiding over

the Commercial List;

an Order appointing Mintz & Partners Limited as receiver and manager, without
security, of all of the assets, properties and undertaking (the “Property™) of
Thornhill Green Co-Operative Homes Inc. (“Thornhill Green™); and

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

may permit.

THE GROUNDS FOR THE APPLICATION ARE:

(a)

(b)

(c)

(d)

the Social Housing Reform Act, 2000, S.0. 2000, c.27 (the “SHRA”) transferred
respongibility for administering and funding prescribed housing programs to the

prescribed service manager pursuant to section 10(1) of the SHRA,;

The Regional Municipality of York (“York Region™) is the service manager for
Thornhill Green;

on July 6, 2006, the Ministry of Municipal Affairs and Housing (the “Ministry™)
provided ministerial consent to York Region to, infer alia, appoint a receiver,

which consent was provided pursuant to subsection 117(2) of the SHRA;

by letter dated July 19, 2006, York Region appointed Mintz & Partners Limited

(“Mintz”) as the receiver and manager of Thornhill Green (the “Receiver™);



(¢)

()

(@

the Receiver has recently reported to York Region on a number of matters that

still remain outstanding including the following:

(i)

(i)

(iii)

(iv)

W)

(vi)

(vii)

(viii)

(ix)
()

meeting with the Membership Participation Group to discuss landscape
design; '

follow up with Thomhill Green’s property management company
regarding actions taken to address members in arrears;

follow up with Thornhill Green’s property management company with
respect to the results of the rent-geared-to-income (“RGI™) assistance
program review conducted by York Region;

receipt and review of Thomhill Green’s property management company
draft letters to overhoused RGI members;

receipt of an updated appliance inventory from Thornhill Green’s property
management company;

response from Thornhill Green’s property management company
regarding the salvageable value of Thornhill Green’s tractor;

execution of a financing agreement for the purchase of a new tractor;
review of the status of Thomhill Green’s Replacement Reserve Fund
following receipt of the Audited Financial Statements for the year ended
January 31, 2007;

review and execution of the 2008 audit engagement letter; and

preparation of a revised draft Deficit Reduction Plan.

the Receiver is continuing in its efforts to work towards a resolution of these and

other outstanding issues for the benefit of Thornhill Green;

section 120(9) of the SHRA provides that the period of time for which the

Receiver has been appointed by York Region pursuant to section 116(5) of the

SHRA may not exceed one year and the receivership terminates one year after the

date of appointment unless the Superior Court of Justice orders otherwise on the

application of the service manager, made before the expiry of the one-year period;



(h)

@

®

()

)

(m)
()

(0)

®

the appointment of the Receiver by York Region is set to expire on July 19, 2007
pursuant to section 120(9) of the SHRA; |

the Applicant believes that the Receiver has made substantial progress to date but
there are additional issues that remain outstanding such that the Court

appointment of the Receiver is necessary and appropriate;

the Receiver has advised the Applicant that it would consent to act as Receiver of

Thornhill Green, if so appointed by this Honourable Court;
it is just and convenient to appoint the Receiver;

rules 2.01, 3.02, 14.05(g), 38 and 41 of the Rules of Civil Procedure, RR.O.
1990, Reg. 194,

sections 10(1), 116(1)6, and 120 of the SHRA,
section 101 of the Courts of Justice Act, R.S.0. 1990, ¢.C.43;

the practice direction concerning the Commercial List of the Superior Court of
Justice dated February 18, 2002; and

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

may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE
HEARING OF THE APPLICATION:

(2)
(b)

(©)

the affidavit of Kerry Hobbs sworn May 29, 2007,

the First Report of the Receiver dated September 8, 2006;

the Second Report of the Receiver dated November 1, 2006;



(D) the Third Report of the Receiver dated April 16, 2007; and

(e) such other evidence as counsel may advise and this Honourable Court may

permit.
DATED: May 29, 2007 ' BORDEN LADNER GERVAIS LLP
Barristers & Solicitors
40 King Street West

Toronto, Ontario M5H 3Y4

ROGER JAIPARGAS
Tel.: 416-367-6266
Fax: 416-361-7067
LSUC #43275C

NUR MUHAMMED-ALLY
Tel: 416-367-6265

Fax: 416-361-7331

LSUC #51375A

Solicitors for the Applicant
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN-THE MATTER OF AN APPLICATION UNDER SECTION 116(1)6
OF THE SOCIAL HOUSING REFORM ACT, 2000, 5.0. 2000,.¢.27

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

THE REGIONAL MUNICIPALITY OF YORK
‘ Applicant
- and -

THORNHILL GREEN CO-OPERATIVE HOMES INC,

Respondent

AFFIDAVIT OF KERRY HOBBS
(Sworn May 29, 2007) '

I, KERRY HOBBS, of the City of Newnarket, in the Province of Ontario, MAKE
OATH AND SAY as follows:

1. . I am Manager, Housing Programs Community Services and Housing Department with
The Regional Municipality of York (“York Region™), the Applicant, and as such have personal
knowledge of the matters hereinafter referred to save and except for my knowledge as indicated
to be based on information and belief and where so stated I verily believe same to be true. [ have

been employed with York Region since August 5, 2003.
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Purpose of the Application

2. This affidavit i1s sworn in support of an application by York Region for an Order
appointing Mintz & Partners Limited (“Mintz"™) as receiver and manager (the “Receiver™) with
respect to the assets, property and undertaking of Thornhill Green Co-Operative Homes Inc, (the

“Respondent™ or “Thornhill Green™).

Background and Legislative Framework

3. The Respondent is a corporation without share capital incorporated under the Co-
Operative Corporations Act, R.5,0. 1990, ¢.C.35 on October 1, 1991. The Respondent owns
and operates 101 townhouses located at 51-95 Inverlochy Boulevard, Markham, Ontario. The
Respondexit’s target for occupancy is 60 market units and 41 rent-geared-to-income units.
Attachéd hereto and marked as Exhibit “A” is a Corporation Profile Report obtained from the

Ministry of Consumer and Business Services dated May 1, 2007 with respect to the Respondent.

4, As a Consolidated Municipal Service Manager. York Region is responsible for funding
and administering prescribed social housing programs and projects pursuant to section 10(1) of

the Social Housing Reform Act, 2000, $.0. 2000, ¢.27 (the “SHRA").

5. The Respondent is a prescribed housing project under Ontario Regulation 369/01. 5.2(1).
Schedule 11.

6. As a prescribed housing project, the Respondent is required to comply with the
requirements of the SHRA and the Regulations made thereunder. In particular. sectioﬁ 7(1) of |
Ontario Regulation 339/01 requires a housing provider to “ensure that its housing projects are
well-managed, are maintained in a satisfactory state of repair and are fit for occupancy™. Section

2 of the SHRA defines a “housing provider” to be “a person who operates a housing project™.

Concerns with the Operations of Thornhill Green

7. In late 2004, the Respondent advised York Region that the housing project required

substantial capital repair. In 2005, York Region undertook a number of technical evaluations to



determine the extent of the work required to address these issues. The areas of investigation
included site drainage, mold remediation, building envelope leakage and termite remediation.
Ultimately, York Region determined that the Respondent required approximately $2.1 million to

address the identified capital repair requirements.

8. In July 2005, the Respondent advised York Region that the housing project was
experiencing financial difficulty. York Region reviewed the financial statements provided by the
Respondent’s property management company and determined that the information provided did
not support the Respondent’s assertion that cash flow was insufficient to cover expenses. York
Region subsequently met with the Respondent’s property management company in or about
September 2005 and recommended that the Respondent pursue a number of cash managemem
strategies including: better arrears collection, enrolling in the municipality’s property tax
instalment plan and pursuing a timely deposit of members’ housing charge payments. York
Region also stressed the importance of prioritizing maintenance projects and undertaking a

market rent survey to assess the potential for increased housing charge revenue.

9. In or about October 2005, York Region met with the Respondent’s Board of Directors to
inform them that York Region would provide emergency funding of up to $148,000 to address
the Respondent’s health and safety requirements. The Board of Directors was informed that a
number of operational issues also needed to be addressed. The housing projects’ low housing
charges in relation to the rents charged by similar housing providers and the importance of

collecting and depositing member housing charges in a timely manner were emphasized.

10.  Social housing mortgages are pooled to achieve optimum interest rates. The mortgage
pool is administered by the Province of Ontario through the Ministry of Municipal Affairs and
Housing (the “Ministry of Housing™). In January 2006, York Region was advised by the
Ministry of Housing that the Respondent’s February 1, 2006 mortgage renewal with The
Toronto-Dominion Bank (“TD Bank™) was in jeopardy as the Respondent had not paid
municipal property taxes as required. At this time, York Region provided a further funding

advance of §32.249.60 to ensure payment of the outstanding property taxes.



11. As a condition of the funding advanced for the payment of property taxes, the
Respondent was required to provide detailed financial statements to York Region.  After
reviewing the financial statements, York Region identified a number of serious concerns which

included the following:

» the statements were not internally consistent and could not be reconciled;

» the current accumulated deficit appeared to be significantly understated as the
Respondent showed an unsubstantiated receivable from York Region of
$249,341; and

¢ the arrears had increased rather than decreased since the October 2005 meeting

with the Board of Directors and the capital reserves had depleted.

Project in Difficulty Designation

12. Section 18 of the SHRA provides that d service manager, such as York Region, shall
promptly give notice to the Minister of Municipal Affairs and Housing (the “Minister”) where a
housing project is in difficulty. On February 22, 2006, York Region notified the Ministry of
Housing that the Respondent was a “project in difficulty” as contemplated by section 18 of the
SHRA. Attached hereto and marked as Exhibit “B” is a copy of the noticé dated February 22,

2006 issued by York Region to the Minister.

Notice of Triggering Events

13. - Section 115 of the SHRA, is found under the “Enforcement™ provisions of the SHRA.
Section 115 specifically lists the “triggering events” for the purposes of enforcement under the
SHRA. Section 116 of the SHRA requires that if a triggering event occurs, the service manager

may exercise certain remedies as prescribed by section 116(1) of the SHRA.

14.  On March 9, 2006, representatives of York Region met with the Board of Directors of the
Respondent to delliver and discuss a Notice of Triggering Events (the “Triggering Notice™)
issued pursuant to section 117 of the SHRA. Attached hereto and marked as Exhibit “C* is a
copy of the Triggering Notice dated March 9, 2006 issued by York Region to the Respondent.
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15,  The Triggering Notice advised the Respondent that three triggering events, as defined in
section 115 of the SHRA, had been identified in the Respondent’s operations. The triggering

gevents and details of the infractions identified were as follows:

(1) “The housing provider is unable to meet its obligations as they come due™
(SHRA s5.115, 8).

» The Respondent failed to pay its 2005 property taxes as required.
Had York Region not intervened with emergency funding, this
failure would have resulted in a February 1, 2006 mortgage default
to TD Bank.

» The 2006 property taxes were also in arrears, jeopardizing the
May 1, 2006 mortgage renewal to TD Bank, which had been
previously renewed on a short-term basis.

(i) “The housing provider incurs an accumulated deficit that is material and
excessive, having regard to normal practices of similar housing providers”
(SHRA 5.115, 10).

» The Respondent’s audited financial statements for the fiscal year
ended January 31, 2005, showed an accumulated deficit of $92,916.
More recent income and expense statements provided by the
Respondent projected a year-end deficit of $80.030, for a total of
$172,946 for the fiscal year ending January 31, 2006.

» The financial statements provided by the Respondent’s property
management company did not fully reconcile and were not
consistent with other information provided by the Respondent. By
way of example, the financial statements showed pre-paid taxes
when the property taxes were actually in arrears.

- (iii)  “The housing provider has failed to operate the housing project properly,
having regard to the normal practices of similar housing providers”
(SHRA s.115, 11). :

» The Respondent failed to optimize its housing charge revenues,
Market housing charges were substantially below those of other
social housing providers in the area. Prior to the 2006 housing
charge increase, the Respondent’s monthly 3-bedroom housing
charges were $145 lower than the comparable average and the 4-
bedroom housing charges were $189 below the comparable average.
Even with the 4% increase approved by the Respondent for 2006, the
Respondent’s 3-bedroom housing charges were still $127 below the
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comparable average and the 4-bedroom units were $183 lower than
the comparable average.

» The Respondent exhausted its capital reserve funds. While the
reserves were not adequate to meet all of the Respondent’s needs,
the Respondent did not prioritize expenditures. The financial
_statements provided by the Respondent indicated that for the period
between January 2004 through to November 2005, $108,020 was
spent on appliance replacement. While some replacements may
have been unavoidable, these expenditures were made at a time
when the Respondent was involved in a lawsuit arising from a trip
and fall matter, yet it does not appear that the Respondent made any
attempt to repair the hazard giving rise to the trip and fall claim.

16. In accordance with section 117 of the SHRA, the Triggering Notice specified the
remedial actions that the Respondent was required to undertake by May 12, 2006 and detailed

the documentation required to verify compliance.

17. The Respondent’s submission in response to the Triggering Notice was deficient in many
respects. The following information and documentation was either missing, inadequate or

unacceptable:

(i receipts confirming proof of property tax payment;

(it) details regarding the member deposit account balance;

(iii) arrears collection policy and arrears report;

{iv) 2006 capital expenditure details;

(V) ‘maintenance plan with an appropriate budget;

(vi) capital plan with an appropriate prioritization;

(vil) = deficit reduction plan incorporating: the correct funding formula,

appropriate housing charge increases, replenishment of the capital
reserve fund and a viable operating budget.

18.  Similarly, the audited financial statements provided by the Respondent for the fiscal year

ending January 31, 2006 raised serious concerns including the following:

() In one year the accumulated deficit had increased from $92,916 to
$227.043. The deficit more than do.ubled in one year and was $54,097

more than projected by the Respondent’s in-year operating statements,
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(i)  The $106,835 in reserve funds segregated exclusively for capital repairs

had been depleted to fund operating costs.

(iii)  The $85,919 held by the Respondent as repayable member housing charge

deposits had been depleted to fund operating costs.

Exercise of Remedies under the SHRA

19.  Section 117(2) of the SHRA provides that a service manager shall not exercise any
remedy against the housing provider for a triggering event in respect of the housing project
described as a housing project in difficulty pursuant to section 18 of the SHRA unless the service
manager “obtains the prior written consent of the Minister”. On July 6, 2006, the Ministry of
Housing provided ministerial consent (the “Minister’s Consent™) to York Region to appoint a
receiver under the SHRA. Attached hereto and marked as Exhibit “D” is a copy of the

Minister’s Consent.

20.  Pursuant to the Minister’s Consent, York Region took steps on July 19, 2006 to appoint

‘Mintz as the Receiver over the assets, property and undertaking of the Respondent. York

Region’s Regionai Council (the “Regional Council”) authorized the appointment of the Receiver
for a number of reasons including the Respondent’s serious financial and managerial issues,
which are discussed in this affidavit. Attached hereto and marked as Exhibit “E™ is a copy of
York Region’s appointment letter to Mintz dated July 19, 2006. York Region also entered into a
Receivership Services Agreement dated July 19, 2006 with Mintz. Attached hereto and marked

as Exhibit “F” is a copy of the Receivership Services Agreement.

Securitv in the Property of Thornhill Green

21.  Given the financial position of the Respondent, Regional Council required the Receiver’s
appointment as a condition for York Region agreeing to make a substantial loan to the
Respondent in order to facilitate the need for extensive capital repairs to the housing project. On
December 20, 2006, York Region entered into a loan agreement (the “Loan Agreement™) with

the Respondent, through the Receiver, whereby a credit facility in the principal amount of up to



$2,100,000 was extended to the Respondent. Attached hereto and marked as Exhibit “G” is a

copy of the Loan Agreement.

22, On January 29, 2007, York Region obtained a Promissory Note (the “Note™), an
Assignment of Rents (the “Rent Assignment”), a collateral mortgage (the “Collateral Mortgage™)
and a General Security Agreement (“GSA™) from the Respondent in respect of the obligations
due and owing to York Region under the Loan Agreement. Attached hereto and marked as
Exhibits “H”, “I”, “J” and “K”, respectively, are copies of the Note, Rent Assignment,
Collateral Mortgage and the GSA. Attached hereto and marked as Exhibit “L” is an Enquiry
Response Certificate obtained from the Ministry of Consumer and Business Services with a file
currency of April 30, 2007, which discloses registrations made pursuant to the provisions of the
Personal Property Security Act (Ontario), R.S.0. 1990, C.P.IQ (“PPSA™) n favour of York

Region.

Capital Remediation and Related Loan

23. At this time, the Respondent’s property and buildings require significant capital repair.

The primary issues to be addressed include the following:

(i termite remediation, including the removal of all wood landscape
elements;

(i) site drainage correction;

(i11) asphalt walkway repairs;

(iv) foundation repairs;

(v) roofing replacement;

(vi) caulking replacement;

(vii) exterior wall repairs;

(viii) mold abatement;

(ix) interior finish repairs;

(x) exhaust fan replacement;

(xi) smoke and carbon monoxide detector installation; and

(xii} underground parking repairs.

The asphalt walkways have been repaired, roofs and caulking work have been replaced and
smoke and carbon monoxide detectors have been installed. Over the summer, interior finish
repairs and mold abatement will be undertaken, The balance of the work will begin in the Fall of

2007 with an expected completion in 2008.
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24, In order to enable the Respondent to complete the required capital work, the Joan, as
discussed above, was required from York Region. The loan was provided to the Respondent on
favourable repayment terms. Repayment of the loan is deferred until the retirement of the first
mortigage in favour of TD Bank or until such time as York Region determines that the

Respondent can afford to begin making payments.

Receiver’s Actions Taken to Date and Reports Delivered to York Region

25. Since its appointment on July 19, 2006, the Receiver has managed the assets and .
undertaking of the Respondent. While the Receiver’s efforts, in concert with York Region over
approximately the last 10 months has resu_lted in some positive steps taken, there is still much
work to be done before the Respondent is in a stable position and before York Region is able to

determine the best route forward for the Respondent.

26. To date, the Receiver has provided its first report dated September 8, 2006 (the “First
Report™), its second report dated November 1, 2006 (the “Second Report™) and its third report
dated April 16. 2007 (the ~Third Report™). The Receiver’s Third Report to York Region details
its activities from November 1, 2006 through io April 16, 2007. Attached hereto and marked as
Exhibits “M”, “N" and “O”, respectively, are copies of the First Report, Second Report and
Third Report. York Region accepts the advice and information of the Recelver as contained in

the First Report, the Second Report and the Third Report.

27. The Receiver’s Third Report notes that it has been working in conjunction with York
Region to address many of the difficulties that the Respondent is experiencing. The work

undertaken to date by the Receiver includes the following:

(1) securing a mortgage renewal for a one-year term ending November 1,
2007,

(if)  executing the Loan Agreement with York Region to secure the $2.1
million required for capital repairs;

(iii)  engaging a consultant, Halcrow Yolles (the “Consultant™), an engineering
consulting firm;
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(V)
o)
(vi)

(vi)

(viii)

(ix)

10

awarding the Phase | roofing and exterior masonry repair contract, and
monitoring completion of the work;

working with the Consultant to prepare bid documents for Phase 2 interior
repairs and designs for Phase 3 landscaping;

implementing collection practices to reduce member’s housing charge
arrears;

implementing 2007 housing charge increases;

applying to the Social Housing Services Corporation’s Green Light
Initiative (the “Green Light Initiative™) to access available funding for
energy conservation retrofits; and

drafting a Deficit Reduction Plan to address varicus repayments required
by the Respondent, including the capital reserve account, member’s
deposits and an additional subsidy advanced by York Region.

Next Steps and Concerns of York Region

28.  Notwithstanding the work done to date by the Receiver, the Receiver has advised York

Region in its Third Report that there are numerous matters still outstanding that require the

()
(i1)

i)
{iv)
(v)

(vi)

(vii)

(viii)

(ix)

Receiver’s attention, including:

receipt of the Consultant’s final Investigation Report;

amending the contract between the Receiver and the Consulfant to reflect
the scope of the work for Phases 2 and 3;

obtaining the results of the Consultant’s test on the window sealant
applied in Phase 1, specifically where applied in below-specified
temperatures, ’

comments regarding the Consultant’s drafi bid documents for Phase 2;

meeting with a Membership Participation Group to discuss landscape
design;

follow-up with the Respondent’s property management company
regarding actions taken to address member arrears;

follow-up with the Respondent’s property management company with
respect to the results of the remt-geared-to-income (“RGI™) assistance
program review conducted by York Region; ‘

receipt and review of the Respondent’s property management company
draft letters to over housed RGI members;

receipt of an updated appliance inventory from the Respondent’s property
management company;
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(x)  response from the Respondent’s property management company regarding
the salvageable value of the Respondent’s tractor, if any;

(xi)  execution of a financing agreement for the purchase of a new tractor;

(xii) review of the status of the Respondent’s Replacement Reserve Fund,
following receipt of the Audited Financial Statements for the year ended
January 31, 2007;

(xiii) review and execution of the 2008 audit engagement letter;

(xiv) receipt of additional information from the Respondent’s property
management company regarding the Green Light Initiative; and

(xv) preparation of a revised draft Deficit Reduction Plan.

29.  York Region wishes to maintain the properties and operations of the Respondent as a
social housing provider, but needs to take steps to ensure that the Respondent is stabilized from

an operational and financial standpoint and that the capital repairs are completed.

30. I believe that Mintz’s experience in dealing with this matter to date will be essential to
ensuring that the outstanding matters, as detailed in paragraph 28 of this Affidavit, are
implemented in a timely manner, so as to ensure that the Respondent’s property and buildings
are at a standard which ensures that the capital work required is completed and to ensure that the
amounts advanced by York Region are directed so as to address the problems inherent with the

Thornhill Green premises.

31. While some of the serious issues that gave rise to the appointment of Mintz as Receiver
on July 19, 2006, have been looked into and in some instances addressed by the Receiver, there
is still significant work to be done for the benefit of the residents which simply could not be
completed in the time since Mintz was appointed as the Receiver. The significant nature and the
magnitude of the problems with Thornhill Green’s property and buildings will require additional
time and effort on the part of the Receiver to ensure that the necessary steps are taken to protect

the physical suwrroundings which serve as the residences of a large number of individuals.

32. Based on the fact that: 1) Phases 2 and 3 of the capital work remain to be completed,
2) that significant financial issues are as yet to be resolved and 3) the Board of Directors of the

Respondent is not familiar with or able to operate the project on a solvent basis, York Region
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seeks the Court appointment of Mintz as Receiver in accordance with the provisions of the

SHRA and the CJA.

33.  Pursuant to section 120(9) of the SHRA, Mintz’s receivership appointment will expire on -
July 19, 2007 unless the Ontario Superior Court of Justice orders otherwise, on the application of
the service manager made before the expiry of the one-year period. As such, York Region

requests that this Honourable Court appoint Mintz as Receiver of the Respondent.

Mintz Consents to Act as Receiver

34.  Mintz has advised York Region that it is prepared to consent to act as Receiver of the
Respondent, if so appointed by this Honourable Court. Attached hereto and marked as

Exhibit “P” 1s Mintz’s Consent.

SWORN BEFORE ME in the City of

) .

) .
Newmarket, in the Province of Ontario ) @\

)

)

)

)

this 29th day of May, 2007 KERRY HOBBY

i 3o

A Comhissioner for Tél(ing Affidavits
Thnis VANDERBURS H
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This is Exhibit “A™ to the Affidavit of KERRY
HOBBS swom this 4 " day of May, 2007.

e Yty

/Y(forya‘f?sioner, ete.
.

TAns VAN DERBURE H




Request iD: 009116048 Province of Ontario

Transaction 1D: 32124549 Ministry of Consumer and Business Services
Category ID:  UN/E Companies and Personal Property Security Branch

Date Report Produced: 2007/05/01
Time Report Produced:; 11:23:58
Page: 1

CORPORATION DOCUMENT LIST

Ontario Corporation Number
522720 ‘

Corporation Name

THORNHILL GREEN CO-OPERATIVE HOMES INC.

ACT/CODE DESCRIPTION

CIA CHANGE NOTICE
PAF: BADURIA, THERESE
CIA CHANGE NOTICE
PAF: SNIDER, GAIL
CIA CHANGE NOTICE
' PAF: SNIDER, GAIL
CIA CHANGE NOTICE
" PAF: SNIDER, GAIL
CIA CHANGE NOTICE
PAF: COBDEN, HELEN
ClA CHANGE NOTICE
PAF: COBDEN, HELEN
ClA CHANGE NOTICE
PAF: COBDEN, HELEN
CIA CHANGE NOTICE
, PAF: COBDEN, HELEN
CIA SPECIAL NOTICE 3
, PAF: STEELE, DOROTHY
CiA SN2 FAILURE TO FILE
CCA ARTICLES OF AMENDMENT
BCA SN DEFAULT (ORIG NOTICE)
CB UPDATE
CPCY CORPORATE CONVERSION-ADD

FORM

241-3
461A
ADD

DATE
(YY/MM/DD)

2004/05/05
2001/08/16
2001/06/22
2000/07/18
1998/01/13
1998/01/05
1997/05/01
1996/05/21
1995/03/23
1895/02/11
1994/10/18
1893/11/27

1993/09/30
1992/06/27
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Request ID: 009116048 Province of Ontaric Date Report Produced: 2007/05/01
Transaclion ID: 32124549 Ministry of Consumer and Business Services Time Report Produced: 11:23:58

Category I0:  UN/E Companies and Personal Property Security Branch Page:

CORPORATION DOCUMENT LIST

Ontario Corporation Number
522720

Corporation Name
THORNHILL GREEN CO-OPERATIVE HOMES INC.

DATE
ACTICODE DESCRIPTION FORM (YY/MM/DD)

THIS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER
JUNE 27, 1992, AND RECORDED IN THE ONTARIQO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF
PRINTING, ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY
SECURITY BRANCH MICROFICHE

ALL "PAF" (PERSON AUTHORIZING FILING) INFORMATION IS DISPLAYED EXACTLY AS RECORDED IN ONBIS. WHERE PAF IS
NOT SHOWN AGAINST A DOCUMENT, THE INFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.

2



Request ID: 009116047
Transaction |D: 32124548
Category ID:  UN/E

Province of Ontario
Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

CORPORATION PROFILE REPORT

COnfario Corp Numbet

522720

Corporation Type
CC-OP NON-SHARE

Registered Office Address

81 INVERLOCHY BLVD

Suite #5
THORNHILL
ONTARIO
CANADA L3T3R4

Mailing Address

61 INVERLOCHY BLVD

Suite #5
THORNHILL
ONTARIO
CANADA 13T 3R4

Activity Classification

NOT AVAILABLE

Corporation Name

Date Repert Produced: 2007/05/01
Time Report Produced: 11:24:01

Page:

THORNHILL GREEN CO-OPERATIVE HOMES INC.

Corporation Status

REFER TO THE MINISTRY OF FINANCE

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
1991/10/01
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancelllnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 009116047 Pravince of Ontario
Transaction 1D: 32124548
Category ID:  UN/E

Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

522720

Corporate Name History

THORNHILL GREEN CO-OPERATIVE HOMES INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

JENNIFER
ADAMITHWAITE

First Director

NOT APPLICABLE

Date Began
2000/03/22
Designation Officer Type

DIRECTOR

Corporation Name

THORNHILL GREEN CO-CPERATIVE HOMES INC,

Effective Date

1991/10/01

NO
NO

Address

51 INVERLOCHY BOULEVARD

Suite # 6
THORNHILL
ONTARIO .
CANADA L3T 3R4

Resident Canadian

Y

2007/05/01
11:24:01

2



Request ID: 009116047 Province of Ontario Date Report Produced: 2007/05/01
Transaction ID; 32124548 Ministry of Consumer and Business Services Time Report Produced: 11:24:01
Category ID: UN/E Companies and Personal Property Security Branch Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

522720

Administrator:
Name {Individual / Corporation)

TIBOR
BARSONY

Date Began
2004/03/24
Designation

DIRECTOR

Administrator;
Name {Individual / Corperation)

J

BRETT
BROCKENBOROUGH

Date Began
1997/03/26
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE

Officer Type

Corporation Name

THORNHILL GREEN CO-OPERATIVE HOMES INC.

Address

61 INVERLOCHY BLVD
Suite # 3
THORNHILL

ONTARIO
CANADA L3T 3R4

Resident Canadian

Y

Address

95 INVERLOCHY BLVD

Suite # 3
THORNHILL
ONTARIC
CANADA L3T 3R5

Resident Canadian

Y



Request ID: 009116047
Transaction [D: 32124548
Category ID:  UN/E

Province of Ontario

Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

CORPORATION PROFILE REPORT

Ontaric Corp Number

522720

Administrator:
Name ({Individual / Corporation)

J

BRETT
BROCKENBOROUGH

Date Began
1997/03/31
Designation

OFFICER

Administrator:
Name {Individual / Corporation)

VERQNICA
BROWN

Date Began
2004/03/24
Designation

DIRECTOR

First Director

- NOT APPLICABLE

Officer Type
OTHER

First Director
NOT APPLICABLE

Officer Type

Corporation Name

THORNHILL GREEN CO-OPERATIVE HOMES INC.

Address

95 INVERLOCHY BLVD

Suite # 3
THORNRILL
ONTARIO
CANADA L3T 3R5

Resident Canadian

Y

Address

INVERLOCHY BLVD

THORNHILL
ONTARIO
CANADA L3T 3R4

Resident Canadian

Y

Date Report Produced: 2007/05/01
Time Report Produced: 11:24:01

Page:

4



Province of Ontario
Ministry of Consumer and Business Services
Companies and Personal Property Security 8ranch

Request I1D: 009116047
Transaction [D: 32124548
Category ID:  UNJ/E

Date Report Produced: 2007/05/01
Time Report Produced: 11:24:01
Page: 5

CORPORATION PROFILE REPORT |

Ontario Corp Number

522720

Administrator:
Name (Individual / Corporation}

HELEN

C.

COBDEN

Date Began First Director
1997/03/31 NOT APPLICABLE
Designation Officer Type
OFFICER SECRETARY

Administrator:
Name (Individual / Corporation)

JIM

COMMON

Date Began First Director
1997/03/31 NOT APPLICABLE
Designation Officer Type
OFFICER TREASURER

Corporation Name

THORNHILL GREEN CC-OPERATIVE HOMES INC.

Address

81 INVERLOCHY BLVD
Suite #3
THORNHILL

ONTARIO
CANADA L3T 3R4

Resident Canadian

Y

Address

65 INVERLOCHY BLVD

Suite # 6 -
THORNHILL
ONTARIO
CANADA L3T 3R4

Resident Canadian

Y



Reguest [D: 009116047
Transaction 1D: 327124548
Category ID:  UN/E

Province of Ontaric
Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

Date Report Produced: 2007/05/01
Time Report Produced: 11:24:01
Page: : 3]

CORPORATION PROFILE REPORT

Ontario Corp Number

522720

Administrator:
Name (Individual / Corporation})

SUSAN

CONNOLLY

Date Began First Director
2000/03/22 - NOT APPLICABLE

Designation

DIRECTOR

Officer Type

Administrator:
Name (Individual / Corporation})

SUSAN

DANIEL

Date Began First Director
2004/03/24 NOT APPLICABLE
Designation Officer Type
OFFICER VICE-PRESIDENT

Corporation Name

THORNHILL GREEN CO-OPERATIVE HOMES INC. 7

Address

65 INVERLOCHY BOULEVARD
Suite # 1
THORNHILL

ONTARIO
CANADA L3T 3R4

Resident Canadian

Y

Address

61 INVERLOCHY BLVD
Suite # 8
THORNHILL

ONTARIO
CANADA L3T 3R4

Resident Canadian

Y



Request ID: G0et16047
Transaction 1D: 32124548
Category ID:  UN/E

Province of Ontario

Ministry of Consumer and Business Services
Comgpanies and Personal Property Security Branch

CORPORATION PROFILE RE‘PORT

Ontario Corp Number

522720

Administrator:
Name {Individual / Corporation)

JANET
DONNELLY

Date Began
2004/03/24
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

SHARILYN
DYCK

Date Began
2004/03/24
Desighation

DIRECTOR

First Director

- NOT APPLICABLE

Officer Type
PRESIDENT

First Director
NOT APPLICABLE

Cfficer Type

Corporation Name

Date Repart Produced: 2007/05/01
Time Report Produced: 11:24:01 -
Page: 7

THORNHILL GREEN CO-OPERATIVE HOMES INC.

- Address

85 INVERLOCHY BLVD
Suite # 10
THORNHILL

ONTARIO
CANADA L3T 3R4

Resident Canadian

Y

Address

61 INVERLOCHY BLVD
Suite # 13 '
THORNHILL

ONTARIO
CANADA L3T 3R4

Resident Canadian

Y



Request ID: 009116047
Transaction |D: 32124548
Category ID: UNJE

Province of Ontario

Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

CORPORATION PROFILE REPORT

Ontario Corp Number

522720

Administrator:
Name (Individual / Corporation)

GARY
ESTERHUIZEN

Date Began
2004/03/24
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

RON
FLEMING

Date Began
1996/03/27
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer. Type
SECRETARY

First Director
NOT APPLICABLE

Officer Type

Corporation Name

Date Report Produced: 2007/05/01
Time Report Produced: 11:24:01
Page: ]

THORNHILL GREEN CO-OPERATIVE HOMES INC.

Addres_s

61 INVERLOCHY BLVD
Suite # 9
THORNHILL

ONTARIO
CANADA L3T 3R4

Resident Canadian

Y

Address

a5 INVERLOCHY BLVD
Suite # 11
THORNHILL

ONTARIC
CANADA L3T3R5

Resident Canadian

Y



Request ID: 009116047 Province of Ontaric ) Date Report Produced: 2007/05/01
Transaction ID: 32124548 Ministry of Consumer and Business Services Time Report Produced: 11:24:01
Category ID:  UN/E Companies and Personal Property Security Branch Page: 9 -

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

522720 THORNHILL GREEN CO-OPERATIVE HOMES INC.

Administrator:

Name {Individual / Corporation-) Address

RON
95 INVERLOCHY BLVD

FLEMING :

h Suite # 11

THORNHILL
ONTARIO
CANADA L3T 2R5

Date Began First Director

1997/03/31 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Adminislra-tor:

Name {Individual ] Corporation) Address

RONALD
95 INVERLOCHY BLVD

FLEMING
Suite # 11
THORNHILL
ONTARIO
CANADA L3T 3R4

) Date Began First Director
2004/03/24 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER TREASURER Y




]

Request ID: 009116047
© Transaction ID: 32124548
L Category ID:  UN/E

Ontarie Corp Number

522720

Administrator:
- Name (individual f Corporation)

ROSE
HARRISON

Date Began

- 2004/03/24
Designation

{ DIRECTOR

Administrator:
Name (Individual / Corporation)

JANE
HEARY

Date Began
2004/03/24
L. Designation

DIRECTOR

- Province of Ontarig
Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

First Director
NOT APPLICABLE

Officer Type

First Director
NOT -APPLICABLE

Officer Type

Date Report Produced: 2007/05/01
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Corporation Name

THORNHILL GREEN CO-OPERATIVE HOMES INC.

Address

INVERLOCHY BLVD

THORNHILL
ONTARIO
CANADA L3T 3R4

Resident Canadian

Y

Address

INVERLOCHY BLVD

THORNHILL
ONTARIO
CANADA L3T3R4

Resident Canadian

Y

11:24:01

10



Request ID: 009116047 Province of Ontario
Transaction [D: 32124548
Category ID:  UN/E

Ministry of Consumer and Business Services
Companies and Perscnal Property Security Branch

Dale Report Produced: 2007/35/01
Time Report Produced:

Page:

CORPORA.TION PROFILE REPORT

Ontario Corp Number

522720

Administrator:
Name (Individual / Corporation)

BARRY

MCNAUGHT

Date Began First Director
1994/04/05 NOT APPLICABLE

Designation Officer Type

DIRECTOR

Administrator:
Name (Individual [ Corporation)

HENRY

TENSER

Date Began First Director
2004/03/24 NOT APPLICABLE
Designation Officer Type

DIRECTOR

Corporation Name

THORNHILL GREEN CO-OPERATIVE HOMES INC.

Address

55 INVERLOCHY BLVD
Suite # 1
THORNHILL

ONTARIO
CANADA L3T 3R4

Resident Canadian

Y

Address
61 INVERLOCHY BLVD

THORNHILL
ONTARIO
CANADA L3T 3R4

Resident Canadian

Y

11:24:01

11



) Request 1D: 009116047 Province of Ontario . Date Report Produced: 2007/05/01
Transaction |D: 32124548 Ministry of Consumer and Business Services Time Report Produced: 11:24:01
Category ID:  UN/E ) Companies and Personal Property Security Sranch ' Page: 12

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

522720 THORNHILL GREEN CO-CPERATIVE HOMES INC.

Last Document Recorded
Act/Code Description Form Date

CiA CHANGE NQTICE 1 2004/05/05

' THIS REPORT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
S IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

PLEASE NOTE THAT WHEN THE SAME INDIVIDUAL HOLDS MULTIPLE *OTHER UNTITLED’ OFFICER POSITIONS, AS INDICATED ON A FORM 1
UNDER THE CORPORATIONS INFORMATION ACT, ONLY ONE OF THESE 'OTHER UNTITLED' POSITIONS HELD BY THAT INDIVIDUAL WILL BE
REFLECTED ON THIS REPORT. FOR COMPLETE INFORMATION, CONTACT COMPANIES AND PERSONAL PROPERTY SECURITY BRANCH.

L. ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY SECURITY BRANCH MICROFICHE.

The issuance of this report in electronic form is authorized by the Direclor of Companies and Personal Property Security Branch.,




This is Exhibit “B” to ‘&he Affidavit of KERRY
HOBBS sworn thls day of May, 2007.
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Community Services and Housing Department

February 22, 2006

Toni Farley '
Director - SOCIAL HOUSING BRANCH
2nd Flr, 777 Bay St

Toronto, ON M5G 2ES -

Dear Toni:

Re: Notice of Project In Difficulty
‘Thornhill Green Co-operative Homes Inc. (the Co-operative)

The purpose of this letter is to comply with section 18 (2) (b) and (c) of the Social Housing
Reform Act, 2000, (SHRA) which obliges the Region to provide the Minister with written notice
that a project is in difficulty: .

“(b) if the service manager is of the opinion that, because of the financial position or the
projected financial position of the housing provider that operates the housing project, the
mortgage described in clause (a) is likely to go into default within 12 months after the end
of the current fiscal year of the housing provider;

(c) if the service manager is of the opinion that, because of the financial position or the
projected financial position of the housing provider that operates the housing project, the
housing provider is likely to fail to meet a material financial obligation within 12 months
after the end of the current fiscal year of the housing provider; “

As you know, the Co-operative’s February 1™ mortgage renewal was in jeopardy until the
Region provided a subsidy advance of $32,249.60 to enable the Co-operative to pay the
outstanding 2005 property taxes. The mortgage will once again be at risk unless the Co-
operative pays the $93,503.60 in 2006 property tax instalments prior to the May 1* mortgage
renewal. The Co-operative has advised that they are unable to make their tax payments and as of
February 21% they are $30,627 in arrears. The Co-operative’s fiscal year end is February 28. As
such, the Region is of the opinion that the Co-operative is a project in difficulty as defined by the

SHRA.

-Regional staff is developing a plan to stabilize the Co-operative for Council approval. We will
‘advise you of our next steps once we receive Council direction.

The Regronal M }micipaﬁry of York, 17250 Yonge Street, Newmarket, Ontario L3Y 6Z1
Tel: 905-830-4444, 1-877-464-YORK

Interner: wurregion. york.on.ca



February 22, 2006 2
Notice of Project In Difficulty

In accordance with section 18 (3) of the SHRA, a copy of this letter will be provided to the Co-
operative to fulfill the requirement that the housing provider be notified of their project in
difficulty status.

Sincerely,

Sylvia Patterson

Director, Housing Services

SP/kh
Copyto: Sue Daniel, President, Thornhill Green Co-operative Homes Inc.

C26-Social Housing ProgramstProvider Files\Thomhill Green Co-operative\MMAH PID notice.doc
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Community Services and Housing Depariment

.M‘arch 9, 2006

HAND DELIVERED

Ms. Sue Daniel, Chair

Board of Directors

Thornhill Green Co-operative Homes Inc.
61 Inverlochy Boulevard, Unit #5
Thomhill ON L3T 3R4

Dear Ms. Daniel:
Re: Notice of Triggering Events

Background :
As you know, for some time now the Region has been working w1th your board and management

company to develop a comprehensive understanding of the Co-operative’s financial situation and
capital repair requirements. The Region recognizes that your board has recently made some
progress with respect to increasing your housing charge revenue and more assertively pursuing
arrears. ‘However, a number of very serious issues remain.

Section 115 of the Social Housing Reform Act, 2000 (SHRA) lists the issues that are considered
“triggering events.” When a housing provider’s situation includes one or more of these '
triggering events, the SHRA sets out a process for the Region to take additional steps to ensure
the situation is corrected. These steps, called remedies, are listed in section 116 of the SHRA
and include suspending subsidy payments, removing board members and appointing a receiver to
operate the housing project.

Triggering Events
The Region has determined that several triggering events are evident in Thornhill Green Co-

operative's operations:

1) The houéing provider is unable to meet its obligations as they come due.

Because the Co-operative was in arrears for the 2005 property taxes owed to the
Town of Markham, the February 1, 2006 mortgage renewal was threatened. The tax
arrears were only paid because the Region provided an emergency advance of
$32,250 on the 2006 subsidy. The Co-operative has advised the Region that the
' February 2006 instalment is now in arrears and that the March and April taxes are not
expected to be paid. These property tax arrears will jeopardize the May 1, 2006
mortgage renewal, potentially resulting in the mortgage being called.
The Regional Municipality of York, 17250 Yonge Street, Newmarket, Ontario L3Y GZ 1
Tel: 905-830-4444, 1-877-464-YORK

Internet: wiw J’Eglﬂﬂ ]0"-& an.ta



March 9, 2006 :
Thornhill Green Co-operative Homes Inc

2)

3)

The housing provider incurs an accumulated deficit that is material and
excessive, having regard to the normal practices of similar housing providers.

The Co-operative’s financial statements for the fiscal year ended January 31, 2005

showed an accurnulated deficit of $92,916. Recent income and expense statements
provided by the Co-operative project a significant in-year deficit for the fiscal year
ending January 31, 2006, for a total accumulated deficit of $172,946.

Furthermore, the Co-operative’s current balance sheet shows a subsidy receivable
from the Region of $249,341. No such subsidy payment is owed to the Co-operative.
On the contrary, the Co-operative has received an advance on the 2006 subsidy and in
addition owes the Region $47,012 for subsidy advanced in the fall of 2005 to cover
health and safety repairs.

To date the Region has been unable to accurately assess the Co-operative’s financial

. condition. The financial statements provided by the Co-operative’s property

management company do not fully reconcile and are not consistent with other
information provided by the Co-operative. For example, the statements show pre-
paid taxes when the Co-operative is actually in arrears.

The housing provider has failed to operate the project properly, having regard
to the normal practices of similar housing providers.

The Co-operative has failed to optimize its housing charge revenues. The markct
housing charges are substantially below those of other social housing providers in the
area. Prior to the recently approved 2006 housing charge increase, the Co-operative’s
monthly 3 bedroom housing charges were $145 lower than the comparable average
and the 4 bedroom housing charges were $189 below the comparable average. Even
with the 4% increase approved by the members, the Co-operative’s 3 bedroom
housing charges are still $127 below the current average and the 4 bedroom units are
$183 lower than the current average.

The Co-operative has exhausted its capital reserve funds. While the Region
acknowledges that the reserves were not adequate to meet all the Co-operative’s
needs, it appears that the Co-operative did not make an effort to prioritize
expenditures. The statements provided by the Co-operative indicate that for the
period January 2004 to November 2005, $108,020 was spent on appliance
replacement. While some replacements may have been unavoidable, it is important to
note that these expenditures were made at a time when the Co-operative had
identified a health and safety hazard in the uneven walkways on the property. The
Co-operative's property manager informed the Region that the Co-operative was
involved in a lawsuit arising from a trip and fall claim, yet it does not appear that the
Co-operative made any attempt to repair the trip hazards. :



March 9, 2006 :
Thornhill Green Co-operative Homes Inc.

Notice of Exercise of Remedy

Under section 117 of the SHRA, a housing provider with identified triggering events has an
opportunity to correct the issues before the Region implements any of the remedies available
under section 116. This letter is Thornhill Green Co-operative Homes Inc.’s formal notice that
the Co-operative has sixty days, that is, until the end of business on Friday, May 12, 2006, to
resolve the triggering events described above. The actions the Co-operative must take to resolve

-the issues are detailed below.

Corrective Actions Required

1) The Co-operative must ensure that all financial obligations are met in full as
they become due.

The Co-operative must provide receipts issued by the Town of Markham verifying
that all property tax instalments owed up to and including May 12, 2006 have been
paid in full.

The Co-operative must provide copies of all bank statements, cheque registers and
invoices for the period February 1, 2006 through April 30, 2006, to verify that all
financial obligations have been met. :

The Co-operative must provide a statement of the actual funds held in the member
deposit account as of April 30, 2006, to verify that member deposits have not be used
to fund the Co-operative’s expenses.

2) The Co-operative must provide financial statements prepared by a qualified
auditor for the fiscal year ended January 31, 2005,

The financial statements must clearly identify the Co-operative’s accumulated deficit.
In so doing, the statements must be corrected to eliminate the $249,341 subsidy
receivable from the Region and to show the subsidy advance received.

The Co-operative must also provide a management letter prepared and signed by the'
auditor.

3) The Co-operative must submit a deficit reduction plan.
The deficit reduction plan must incorporate all of the following elements:

- aschedule of market housing charge increases bringing the Co-operative's
market changes in line with those of other similar housing providers by the
fiscal year ending January 31, 2010, (note the schedule must make up the
existing gaps of $127 and $183 in addition to projected inflationary increases
that other housing providers will anaually incorporate into their rents/housing
charges) ' :
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March 9, 2006
Thornhill Green Co-operative Homes Inc.

- subsidy receivable from the Region in accordance with the approved
benchmarks and the SHRA funding mode! and the additional revenues
generated through housing charge increases for market units

- recovery of subsidy advances already provided by the Region

- proposed expenditure budgets for the fiscal years endmg January 31, 2007,
2008, 2009 and 2010

- specific, detailed descriptions of cost constraint measures the Co-operative
will enact and the implementation timelines

- an updated description of the Co-operative’s arrears collection practices and
an arrears report demonstrating that substantial progress has been made in
reducing the arrears of current members

The board of directors of the Co-operative must also take steps to ensure that the
financial statements provided by their property management company are accurate,
consistent with applicable social housing program and GAAP requirements and
submitted in a form acceptable to the Region.

4) The Co-operative must demonstrate due diligence in maintaining its assets and
prioritizing required maintenance and capital repair work.

In accordance with the additional subsidy agreement already in pIace the Co-
operative must continue to seek prior authorization from the Region for capital
expenditures of any kind.

The Co-operative must provide a list of all capital expenses completed between
February 1, 2005 and April 30, 2006.

The Co-operative must submit a maintenance plan outlining all maintenance work
expected to be charged to the operating budget during the 2006/07 fiscal year.

The Co-operative must submit a capital repair plan identifying all capital work
proposed for the 2006/07 fiscal year.

_ Next Steps

The Co-operative must complete all of the corrective actions identified above and provide all
required documentation to the Region, directed to the attention of Sylvia Patterson, Director,
Housing Services, no later than 4:30 p.m. on Friday, May 12, 2006.

In the event that the Co-operative fails to take all steps required to implement the corrective
actions and to provide documentation that they have done so, the Region will exercise its right to
impose a remedy in accordance with the SHRA.

Any questiohs related to the contents of this letter must be submitted in writing to the attention of
Sylvia Patterson, Director Housing Services. Written clarification will be provided as needed.



March 9, 2006 ‘
Thornhill Green Co-operative Homes Inc,

The Region’s goal is to ensure that the Co-operative operates in an efficient and effective
manner. The corrective actions identified in this letter are essential if that goal is to be met and

the Co-operative is to continue providing housing for its members.

Sincerely,

/ |

Sylvia Patter3tn
Director, Housing Services

SP/kh

Copyto: Toni Farley, Director, Social Housing Branch, MMAH
Christine Terry, Manager, Housing Subsidies
Kerry Hobbs, Manager, Housing Programs
‘Walter Mancini, Supervisor, Housing Programs

(26-Social Housing Programs\Projects on Notice (POIN)\Thombhill Green PON letter.doc
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July 8, 2006 : . ,
3 Community Servces and Housing Dept.

SCHEDULE “A" ‘ . '
- W—U‘-—7
7’" L f'l

" Minfstry of ‘ Ministére des ) :
Municlpal Affairs Affalres municipales ' s
and Housing e! du logement & Ontarl o )
Housing Diiskn Diviston du Logemest S
777 Bay St16th Rr 77T, ros Bay 16* &ag
Tomonto ON M5G 2E5 Toronte ON M5G 2E5
Telephone: (416) 585-6277 Téképhone: (416) S85-6277 -

JUL 14 206

Ms. Joann Simmons
Commissioner

Community Services and Housing
Region of York

17250 Yonge Street, 3rd Floor
Newmarket, ON L3Y 6Z1

Dear Ms. Simmens:

Re:

Ministerial Gonsent Thombill Green Co-operative Homes,
§1 Inverlochy Boulevard, Thornhill Ontario ~ ~ = IR

| am writing to foflow up on
response to your request fo
secure a loan of approximate
Regicnal Municipality of York.

our mesting of June 15, 2006 with Mayor Tom Taylor and in

r Ministerial consent for the appointment of a receiver, and to
iy $2.1 milllon by way of a collatsral mortgage In favour of the

oint a receiver, pursuant to subsection 117 (2) of the Social Housing

Your request to app
Reform Act, 2000, to administer Thowmhill Green Co-operative Homes Inc. is approved.

Ministerial consent is
Housing Reform Act,

L.

provided for the loan pursuant to subsection g5 (3) of the Social
2000 subject to the following conditions:

Yyork will not assign its collateral mortgage to Canada Mortgage and Housing
Corporation {CMHC) or any other -party, or insure the mortgage under the National
inister of Municipal Affairs and Housing, York

Housing Act (NHA). On consent of the M |
er Housing York or another provider. Corisent

ray assign the collateral mortgage to eith
will conditional on the written commitment of Housing-York or the housing provider not to
assign the collateral morngage to CMHC or to insure the loan under the NHA. .

If the first morigage is amended, renewed, or replaced, York will agree to a

postponement of its interest.




v —— s

Ms.‘J;_jarin Simmons
Page2 o +
July 6, 2006 :

UL York will notify the Ministry of any construction fiens that ma be regi i
' be registered whil
repalrs are gndemay, -gnd insure that sufficient funds are held gack to gover the h_l;;es-the

If staff have any questions or require any clarification, please do not hesitate to have them

contact Lilian Hulme-smith at 416-585-6094

Doug Bames
Assistant Deputy Minister

cc:  Reid Duncan, Counsel
Irene Neill, Capital Financing Coordinator

/Syivia Patterson, Director York Reglon

Lilian Hulme-Smith, Risk Management Centre

k4

pacare
Aniil B I
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Community Services and Housing Department

July 19, 2006

. Bryan A. Tannenbaum, President
Mintz & Partners Limited '
1 Concord Gate, Suite 200
Toronto, ON

~M3C 4G4

Dear Mr. Tannenbaum:

Re: Appointment of Receiver and Manager of the Housing Project Operated by
Thornhill Green Co-operative Homes

The Regional Municipality of York, in its capacity as a Service Manager designated under the
Social Housing Reform Act 2000 (the Act), hereby appoints Mintz & Partners Limited as

" Receiver and Manager of the housing project owned and operated by Thornhill Green Co-
operative Homes Inc., located at 61 Inverlochy Boulevard, Thornhill, Ontario.

Mintz & Partners Limited, while acting in its appointed capacity as a Receiver and Manager of
the housing project, is deemed to be the agent of Thornhill Green Co-operative Homes Inc.
pursuant to the terms of subsection 120(4) of the Act. The Region is not responsible for the acts

" or omissions of Mintz & Partners Limited in its appointed capacity as a Receiver and Manager of

the housing project.

The remuneration of Mintz & Partners Limited, as is set out in the Receivership Services
Agreement dated July 19, 2006, shall be paid out of the revenues of Thornhill Green Co-.
operative Homes Inc. '

‘Sincerely,

cu«@%“/“"‘

Joann Simitlons
Commissioner

Copy to:  Sylvia Patterson, Director of Housing Services
Pauline Luening, Acting Manager of Housing Programs
Christine Terry. Manager of Housing Subsidies

The Regional Municipality of York, 17250 Yonge Street, Newmarket, Ontario L3Y 621
Tel: 905-830-4444, 1-877-464-YORK ’
Internet: wunw.region. york.on.ca



Thomhill Green Co-operative Homes 2
July 19, 2006

Mintz & Partners Limited hereby consents to act as Receiver and Manger of the housing project
owned and operated by Thornhill Green Co-operative Homes Inc, located at 61 Inverlochy
Boulevard, Thornhill, Ontario in accordance with the terms and conditions above.

MINTZ & PARTNERS LIMITED

Bryan A. Tannenbaum, FCA, CA.CIRP, FCIRP
President :



This is Exhibit “F” to %e Affidavit of KERRY
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RECEIVERSHIP SERVICES AGREEMENT
THIS AGREEMENT made in duplicate the;B"( day of July, 2006

BETWEEN:

- The Regional Municipality of York ‘
(the "Service Manager")
-and- ‘

Mintz & Partners Limited :
' (the "Receiver")

WHEREAS The Regional Municipality of York has been designated as a service
manager for the purposes of the Social Housing Reform Act, 2000 and any
regulations thereunder; ‘

AND WHEREAS the responsibility for administering those social housing
programs which include the Housing Project was transferred to the Serwce
Manager as of November 1, 2001;

AND WHEREAS the Housing Provider has failed to operate the Houéing Project
properly, having regard to the normal practices of similar housing providers;

AND WHEREAS the Housing Provider is unable to meet its obligations as they
come due; '

. AND WHEREAS the Housing Provider incurs an accumulated deficit that is
material and excessive, having regard to the normal practices of similar housing

providers;

AND WHEREAS the Housing Provider has failed to comply with the triggering
event notice, dated March 9, 2006, within the time provided for in such notice;

AND WHEREAS the Receiver is experienced in the business of providing
receivership and management services for social housing providers;

AND WHEREAS the Service Manager, at its council meeting held on June 22,
2006, authorized the appointment of the Receiver, subject to the consent of the
- Ministry of Municipal Affairs and Housing, pursuant to paragraph 5 of subsection
116(1) of the Social Housing Reform Act, 2000 as the Receiver and Manager of
the Housing Project and the Service Manager and the Receiver have agreed to
execute this Agreement which sets out further terms and conditions of the

receivership,



NOW THEREFORE in consideration of, and subject to, the mutual covenants
and agreements herein contained, the parties agree as follows:

1. Definitions

For the purposes of this Agreement, the following terms shall, unless the context
requires otherwise, have the meanings specified in this article:

"Housing Project” shall mean all or part of the residential accommodation,
including facilities used for ancillary purposes, located in one or more
buildings used in whole or in part for residential accommodation, owned
and operated by the Housing Provider, municipally known as 61
Inverlochy Blvd., Thornhill, Ontario.

"Housing Provider" shall mean Thornhill Green Co-operative Homes Inc.

"Party” shall mean either the Service Manager or the Receiver, as those
terms have been defined, herein.

"Property Manager" shall mean a company hired under a property
management agreement to manage the Housing Project; or staff of the
Housing Provider that have been hired under an employment contract to

manage the Housing Project.

"Schedule" shall mean those schedules which are attached hereto (as
amended or replaced from time-to-time) and which form an integral part of
this Agreement.

"Services” shall mean the services described in the Terms of Reference
for Receiver attached to this Agreement as Schedule 1.

2. Obligations of the Receiver

The Receiver shall provide the Services descnbed in the Terms of Reference for
Receiver attached hereto as Schedule 1.

3. Term

This Agreement shall become effective as and from the date the Receiver was
appointed as Receiver and Manager of the Housing Project, and shall, subject to
paragraph 4, terminate upon the first anniversary of such date, unless the
Superior Court of Justice orders otherwise on the application of the Service
Manager made before the expiry of the one-year period pursuant to s. 120(9) of
the Social Housing Reform Act, 2000.



4. Termination

(a) The Receiver may terminate this Agreement by providing sixty (60) -
days prior written notice to the Service Manager. All provisions which
by their terms are intended to survive the termination of this Agreement
or the appointment of the Receiver as Receiver and Manager of the
Housing Project, shall survive the termination of this Agreement or
appointment in accordance with their terms.

(b) The Serwce ‘Manager reserves the right to terminate this Agreement
and the appointment without cause, upon such conditions as the.
Service Manager may require, on forty-eight (48) hours written notice
to the Receiver.

(c) If the Service Manager terminates this Agreement and the appointment
prior to its expiration, the Service Manager shall only be responsible for
ensuring payment, from the revenues of the Housing Project or from
funds provided by the Service Manager for that purpose, of the
Receiver's professional fees and disbursements incurred in connection
with this Agreement up to and including the date of termination. Notice
of termination may be sent by registered mail or hand delrvered to the
address of the Receiver.

(d) Notwithstanding termination of this Agreement or any appointment, any
outstanding obligations of either Party under this Agreement shail
continue until performed or satisfied.

{e) Upon termination of the appointment pursuant to this Article 4, or the
expiry of this Agreement or of the appointment of the Receiver
pursuant to Article 3, the Receiver shall return control and possession
of all property, assets and books to the Housing Provider, or to another
party as directed by the Service Manager, within 48 hours of
termination. Such property, assets and books include but are not
limited to: all keys, invoices, books of account, leases, operating
contracts, working papers, data and information which the Receiver
may have in its possession or control pertaining to the Housing
Provider and/or the Housing Project and/or on computer disk(s). The
Receiver acknowledges and agrees that these are the sole and '
exclusive property of the Housing Provider. All data and information on
computer disk shall be returned to the Housing Provider in a form
compatible with the operating system and software of the Housing
Provider's computer(s).

5. Fees and Disbursements

(a) The Service Manager shall authorize payment of the Receiver's
professional fees and disbursements from the revenues of the Housing



Provider derived from the Housing Project, pursuant to subsection
120(3) of the Social Housing Reform Act, 2000, subject to the foliowing
conditions:

i. The Receiver shall provide the Service Manager with a billing
each month showing details of all professional fees and
disbursements incurred during the prior month, which is subject to
Service Manager's approval,; and

ii. The Receiver's disbursements shall consist of the Receiver's out-
of pocket expenses incurred in connection with carrying out the
Receiver's duties under the appointment except for meal costs
and travel costs. The nature of such disbursements shall be

“mutually agreed to by the Parties, and shall be charged on a
direct cost pass through basis with no-markup or other charges

added.

6. Limltatlons
(a) The Receiver shall not terminate any of the Housing Prowder’a

agreements without the prior written approval of the Service Manager
nor enter into any new agreements for a term in excess of the term of
Receivership without the prior written approval of the Service Manager
or as directed in the Terms of Reference for Receiver.
Notwithstanding the foregoing, the Receiver shall not enter any new
agreements dealing with the management of the Housing Project
and/or capital improvements to the Housing P roject without the prior
written approval of the Service Manager. Notwithstanding the
foregoing, the Receiver shall be entitled to undertake those capital
improvements which are necessitated by emergency or perceived
emergency or minor capital repairs or improvements that arise during
or from the ordinary or usual day to day operations of the Project.

(b) The Receiver shall not provide a copy of this Agreement to the

Housing Provider and will keep its contents and any information or
material arising out of this Agreement or the appointment confidential, -
uniess the Receiver has first obtained the written consent of the

Service Manager.

7. Assignment

The Receiver shall not assign this Agreement or any part thereof, without the
prlor written approval of the Service Manager which may be unreasonably

8. Communication and Notice _
(a) The Receiver shall identify in writing one or more contact persons, who

are authorized by the Receiver to accept appointments as a receiver or
receiver and manager of a Housing Provider and respond on its behalf



-and who can respond to requests from the Service Manager and
receive information from and transmit information to the Service
Manager and shali give notice to the Service Manager of any change
in the contact person. The initial contact person shall be:

Bryan A. Tannenbaum, .
Mintz & Partners Limited
1 Concorde Gate, Suite 200
Toronto, Ontario

M3C 4G4 .

Telephone: (416) 644-4302
Fax; (416) 644-4303

. b) Al communications and notices pertaining to this Agreement shall be in
writing and shall be deemed to have been given when actually
received if personaily delivered or if mailed by first class registered
mail or sent by facsimile transmission, shall be deemed fo be received
on the second business day following the day on which it is sent, in
each case addressed as follows. S

i) To the Service Manager:

The Regional Municipality of York

17250 Yonge Street

Newmarket, Ontario

L3Y 621

Attention: Commissioner of Community
Services, Housing and Health Services
Telephone: (805) 830-4444, Ext. 2023

Fax: (905) 895-0702

ii) To the Receiver:

' Bryan A. Tannenbaum, -
Mintz & Partners Limited
1 Concorde Gate, Suite 200
Toronto, Ontario
M3C 4G4 ,
Telephone: (416) 644-4302
Fax: (416) 644-4303

9. Liability and Indemnity

" (a) Save and except for the provisions of this Agreement, the Service
Manager shall not be liable for any injury (including death} or damage
suffered by any officer, employee, consuitant or agent of the Receiver,
or for the loss or damage to the property of the Receiver or the
property of its officers, employees, consultants or agents in any



manner or for any claims, actions, judgments, costs and expenses
whatsoever against the Receiver.

{b) The Receiver agrees to indemnify and save the Service Manager
harmiess from all claims, liabilities, costs or expenses that the Service
Manager may incur or that may be asserted against the Service
Manager arising out of this Agreement to the extent that they are
attributable to the conduct of the Receiver or caused or contributed to,
_in whole or in part by the acts or omissions of the Receiver.,

10. Insurance

(a) The Receiver shall purchase and maintain in force, at its own expense
(including the payment of all deductibles)} and for the duration of this
Agreement, t he following i nsurance coverage, under policies in each
case in a form and with an insurer licensed to operate in Ontario, and
deliver to the Service Manager upon execution of this Agreement by
the Receiver, a cerlificate of each such policy bearing an original
signature of an authorized agent of the issuing insurer indicating the
extent and terms of coverage, and deliver a similar certificate in
connection with, and appropriately in advance of the date of
effectiveness of, any replacement, renewal or modification of each

such policy:

i. Professional Liability Insurance in an amount of not less than
FIVE MILLION DOLLARS ($5,000,000.00) per claim, which
shall be kept in full force and effect for a period of time ending
no sooner than Two {2) Years after the termination or expiry of
this Agreement, as the case may be; .

ii. General Liability Insurance in an amount not less than FIVE
MILLION DOLLARS ($5,000,000.00) per occurrence showing
the Service Manager as an additional insured; '

The Receiver will ensure that the above insurance policies provides for
.Thirty (30) Days' prior notice to the Service Manager of any
canceilation, termination or expiry of, or amendment or change (in a :
material respect) to the policy. ‘

(b) The Receiver will review the insurance coverages maintained by the
Housing Provider and shall ensure that such insurance coverage is
with an insurer licensed to operate in Ontario to who the Service
Manager does not object and includes coverage for property, business
interruption, crime (employee dishonesty), boiler and machinery and
comprehensive general liability, with limits and deductibles satlsfactory :
{o the Service Manager. The Receiver will ensure that it is a named
insured with respect to such insurance. In addition to the foregoing, the



‘Receiver will ensure that the comprehensive general !iabilify insurance
policy:

(1) is in the amount of not less than THREE MILLION DOLLARS

~ {$3,000,000.00) for each occurrence;

(i) adds the Service Manager and any subcontractors of the

~ Receiver as additional insureds;

(i) has provisions for cross-liability as between the Recetver and
the - Service Manager, blanket contractual - liability,
owner's/contractor's protective- liability, completed operations
liability, contingent employer's liability, premises and operations
liability, broad-form property damage liability, occurrence
property damage liability, and personal injury liability arising out
of false prosecution, iibel, slander, defamation of character,
invasion of privacy or wrongful eviction; and

(iv) provides for Thirty (30) Days' prior notice to the Service

- Manager of any cancellation, termination or expiry of, or
amendment or change (in a material respect) to the policy.

The Receiver shall deliver to the Service Manager upon execution
of this Agreement by the Receiver, a certificate of each such policy
using the Service Manager's form of insurance certificate and
bearing an original signature of an authorized agent of the issuing
insurer indicating the extent and terms of coverage, and deliver a
similar certificate in connection with, and appropriately in advance
of the date of effectiveness of, any replacement renewal or
mod:f cation of such policy.

(c) The Receiver shall provide the Service Manager with proof of
Professional Liability insurance maintained by any subcontractor
engaged by the Receiver in refation to the Services, where such
subcontractor is under a professional obligation to maintain the same,
in the amount and for the period specified in clause (a)(i), no later than
the execution of this Agreement by the Receiver and in a form and with .
an insurer acceptable to the Risk Manager of Insurance for the Service

Manager.

(d) Notwithstanding subparagraphs (a) and (b), the Service Manager,
bearing in mind the Service Manager's reasonable commercial
concerns, may require the Receiver to provide a policy of insurance in
an amount either greater or less than the applicable amount stated
therein, the terms of which and any alteration in the limits of the
coverage whereunder shall be subject to sole approval by the Service
Manager, on the basis that if the Receiver is required to provide
coverage in an amount greater than provided in those subparagraphs,
the Service Manager shall reimburse the Receiver for the actual



expense of any additional premium incurred by the Receiver in
complying with such requirement.

11. Conflict Of Interest

(a) The Receiver, any sub-contractors and any of their respective
advisors, partners, directors, officers, employees agents and
~ volunteers shall not engage in any activity or provide any services to
. the Service Manager where such activity or the provision of such
services, creates a conflict of interest {actually, perceived or potentially
in the sole opinion of the Service Manager) with the provision of
services pursuant to this Agreement. The Receiver acknowledges and
agrees that it shall be a conflict of interest for it to use confidential
information of the Service Manager relevant to the services where the -
Service Manager has not specifically authorized such use.

(b) The Receiver shall disclose to the Service Manager without delay any
actual, perceived or potential situation that may be reasonably
interpreted as either a conflict of interest, perceived conflict of interest
or a potential conflict of interest.

(c) A breach of this Aricle by the Receiver shall entitle the Service
Manager to immediately terminate this Agreement, in addition to any
other remedies that the Service Manager has under th|s Agreement, in-

law or in equity.

12. Confidentiality

The Receiver agrees that all of its employees and/or agents having access, by
viriue. of this Agreement and its appointment as Receiver and Manager over the
Housing Project, to materials and personal information regarding the tenants of
the Housing Provider shall treat same as confidential personal information not to
be disclosed to third parties or used in any unauthorized way except in
accordance with the provisions of the Social Housing Reform Act, 2000. In
addition, the Receiver shall not disclose or use any information that the Service
Manager cannot or may not wish to disclose or use under the provisions of the -
Municipal Freedom of Information and Protection of Privacy Act, R.S. O 1990, c.

M56.

13. Waiver

The failure by the Service Manager to insist on one or more instances upon the
performance by the Receiver of any of the terms or conditions of this Agreement
or any appointment shall not be construed as a waiver of Service Manager's right
to require future performance of any such terms or conditions, and the
obligations of the Receiver with respect to such future performance shall
continue in full force and effect. A waiver is binding on the Service Manager only -

if itis in writing. -



14. Enurement

This Agreement will -operate to the benefit of and will be binding upon the
successors and assigns of the Service Manager and upon the permitted
successors of the Receiver.

15. Priority 7
In the event of a conflict or inconsistencies between the provisions of the various
documents which comprise this Agreement, it shall be resolved, in accordance

with the following priorities:
(a) Firstly, the provisions of the Terms of Reference for Receiver;
(b) Secondly, the provisions of the body of this Agreement;
{(c) Lastly, the provisions of any other material incorporated by reference

into this Agreement.

16. Time Of The Essence
Time is of the essence in this Agreement and any dates or deadlmes are to be
strictly adhered to.

17. Interpretation

{a) This Agreement shall be construed in accordance with the faws of the
Province of Ontario. ,

(b) The headings which precede the paragraphs of this Agreement are

"~ merely for the assistance of the reader and do not affect the meaning, -
effect or construction of the Agreement.

(c) Whenever words that have well known technical or trade meanings are
used in this Agreement, they are used in accordance with such

recognized meanings.

18. Authority

Each party stipulates that it has full authority to enter into and perform this
Agreement, and the person signing this Agreement on behalf of the named party
is properly authorized to sign it, and each party further acknowledges that it has
read this Agreement, understands it and agrees to be bound by it.

19. General'

~ (a) If any term, covenant or condition of this Agreement be held in whole

or in part invalid or unenforceable, the remainder of the Agreement
shall not be affected thereby and each term, covenant and condition of
this Agreement shall be separately valid and enforceable to the fullest,
extent permitted by law.

(b) This Agreement shall not be modified or amended except, after
approval by the Service Manager, by an instrument in writing signed by
the parties by the parties hereto or by their successors and assigns.
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IN WITNESS WHEREGF the parties hereto have executed this Agreement, the |
Receiver under corporate seal and the Service Manager pursuant to the Service
Manager's delegated authority.

Dated at the Town of Newmarket effective the [7 day of July, 2006. -

Commissioner of Community Services, Housing
and Health Services

EXECUTED ON BEHALF OF THE RECEIVER this ﬁ day of July, 2006.

Per: 21 - _ . S
Bryan Af Tanriénbaum, FCA, CA«CIRP, FCIRP
President, - '

Mintz & Parthers Limited

/We have the authority to bind the Receiver
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Schedule 1
Terms of Reference for Receiver Services

1)  This Schedule forms part of the Receivership Services Agreement
between the Regional Municipality of York and Mintz & Partners Limited.

2) The Services under this Schedule (hereinafter referredrto as "the
Services") shall be as follows:

' .a) The Receiver shall operate the Housing Project under the powérs
granted in the Social Housing Reform.Act, 2000 and the regulations
made thereunder, in particular the Receiver shall; .

v)
vi)

Take control, direction and possession, or any of them, of the
Housing Project, the revenue and the assets of the Housing .
Provider, the operation and books, records and accounts of the
Housing Provider or any part of them, pertaining to the Housing
Project; ‘ _
Take control and direction of the employees and agents of the
Housing Provider performing services on or with respect to the -
Housing Project; _ '
Receive and recover and use all revenues and assets of the
Housing Provider relevant to the operation of the Housing
Project; -
Incur and pay liabilities. Notwithstanding, the Receiver shall not
incur any capital expenditure in respect of the Project without
the prior writlen approval of the Service Manager.
Notwithstanding the foregoing, the Receiver shall be entitled to
undertake those capital improvements which are necessitated
by emergency or perceived emergency or minor capital repairs
or improvements that arise during or from the ordinary or usual
day to day operations of the Project;

Maintain, operate and repair the Housing Project;

Comply with the reporting requirements of the Bankruptcy and
Insolvency Act R.S.C, 1985, ¢.B-3 as amended, should the

- Receiver determine it is applicable to the receivership;
_vii) Execute and prosecute all suits, proceedings and actions which

the Receiver considers necessary for the proper protection of
the Housing Project, defend all suits, proceedings and actions

-against the Housing Provider or the Receiver, appear in and

conduct the prosecution and defense of any suit, proceeding or
action then pending or thereafter instituted and to appeal any
suit, proceeding or action.

b) The Receiver shall direct, on behalf of the Housing Provider and/for
the Service Manager, the employees or agents of the Housing
Provider to perform the following functions:
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i)  Accounts receivables and payables;

i)  Bookkeeping and monthly financial reports;

iiily Tenant placement;

iv) Rent calculation;

v) Rent collection;

vi} Maintenance and capital works;

vii) Communication with tenants;

viii) Implementation of the Service Manager governance review
recommendations;

ix) Reporting and llalsmg with the Receiver and the Service
Manager;

x)  The duties and responsibilities of the Housing Provuder under
the RGI Service Agreement between the Housing Provider
and the Service Manager dated as of February 20, 2002; and

xi) Investment of capital reserves and any other surplus funds;

xii) Any other specific functions as directed by the Service
Manager.

If the employees or agents of the Housing Provider are not-able to
perform these functions the Receiver shall be expected to contract,
on behalf of the Housing Provider, the services of a qualified firm.to
perform these functions. The term of any of the above services
contract(s) shall not exceed one year unless the Service Manager
agrees to a longer term. In the selection, appointment and
contractual terms, the Receiver will be guided by the Service
Manager and all such selections, appoiniments and contractual terms
must be acceptabie to the Service Manager.

The Receiver shall direct the Housing Provider's auditor in the
completion of any outstanding financial statements and Annual
Information Returns. :

The Receiver, during the term of the Receivership, shall act honestly -
and in good faith and be responsible, as part of his general powers
for the following specific functions:
i)~ Providing the Service Manager with reports, as requested,
ii)  Providing notifications to creditors;
iiiy Informing tenants of the appointment of the Recelver through
~ written notification (after consultation with the Service
Manager); _
iv) Receiving and recording input from tenant accounts;
v)  Contracting and directing the Property Manager;
vi) Contracting and directing other service firms and staff;
vii} Overseeing the Housing Provider's financial situation;
viii) Reviewing and assessing employment contracts and collective
agreements; and
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viii) Any other specific functions as directed by the Service
Manager.

In addition to the services described above, the Receiver shall:

‘i) - As soon as possible after the appointment, take control of the
assets of the Housing Provider and assume responsibility for
property management;

i) Provide the Service Manager with a written report on the.
progress of the Receivership as soon as possible following the
appointment and written and verbal updates as required or
prudent from time to time or as requested by the Service
Manager; and

i) Meet with the Service Manager on a regular basis and obtain
the Service Manager's instructions on matters of importance or
as otherwise required by the Agreement and Schedule 1.

In the event that the Receiver contracts out the property
management functions of the Housing Provider, then the Receiver
shall pay, from funds available from the Housing Provider and/or as
provided by the Service Manager, the professional fees and
disbursements of the Property Manager, subject to the

following conditions:

- 1) Property Manager shall provide the Receiver with a billing each
month showing in detail all fees and disbursements incurred
during the prior month, which is subject to the Receiver's
approval; and

i) ‘The fees of the Property Manager do not exceed the fee stated
in the Property Manager Agreement.

The Receiver, with the assistance of the Property Manager, agrees to
operate the Housing Project in accordance with the terms and
provisions of the Social Housing Reform Act, 2000, and any other

“non-profit housing program requirements of the Service Manager

which the Service Manager has notified the Receiver of, and
otherwise act as would a prudent Receiver of a similar non-profit .

housing project.

The Receiver shall cause the Services to be performed by the foliowing'

- personnel at the rates specified.

Recsivership:

Bryan A. Tannenbaum  President $ 375.00/ hr.
Ira Gerstein Manager $ 340.00/ hr.
Shirley Sehrbrock Insolvency Specialist : $ 180.00/ hr.

Edith Sehrbrock Staff technician . $ 100.00/ hr:
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Property Management:

l " Flat fee for Wayne Humphriés. VP Propefty Managemeht and Carlton Griffith,

Senior Property Manager.

Month 1 - $7,000.00

Month 2 - $6,500.00

Month 3 and onwards - $6,000.00

This assumes that onsite employees of Thornhiil Green Co-operative Homes Inc.
(i.e. part-time property coordinator and / or superintendent, maintenance man,
cleaner, eic.) will be maintained and paid from the operations of the co-operative.

FAGB FILESW6-0535\Receivership Services Agreeementl- York Region_#254074 Final 07-14-06.00C
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Carporate Services Department
Lagal Services Branch

December 20, 2006

' PRIVATE AND CONFIDENTIAL

Thomhill Green Co-operative Homes Ing.
¢/o Mintz & Partners Limited

1 Concorde Gate, Suite 200

Toronto, ON

M3C 4G4

Attention: Bryan A. Tannenbaum

Dear Sirs;

Re: _Loan for Thornhill Green Co-operative Homes Inc. .

Further to our recent discussions and pursuant to the terms and provisions contained in the
Receivership Services Agreement made the 19% day of July, 2006, in your capacity as the
receiver and manager of Thorhill Green Co-Operative Homes Inc., The Regional Municipality .

- of York is pleased to offer to you the credit facilities described below (the “Credit Facilities™) in

respect of the Project, subject to the following terms and conditions. If and when accepted by
you on behalf of Thomhill Green Co-Operative Homes Inc., this offer shall constitute a binding
agreement entered into for good and valuable consideration between The Regional Municipality
of York and Thornhill' Green Co-operative Homes Inc. (the “Agreement”).

Definitions: Capitalized terms used herein and not otherwise defined have the meanings
ascribed to them in Schedule “A” attached hereto. '

Borrower: " Thombhill Green Co-operative Homes Inc. (the “Borrower™).

Lender: ' The Regional Municipality of York (the “Region”).

Credit Facilities:  The Credit Facilities to be made available hereunder shall consist of a
repayable loan (the “Loan™) in the principal amount of up to TWOQO
MILLION ONE HUNDRED THOUSAND DOLLARS ($2,100,000.00) to
fund capital repairs by way of a single advance, plus any interest accruing
as deseribed in paragraph 10 of Schedule “D”. '

All amounts of principal and accrued interest in respect of the Loan,
including interest earned on the Loan following its advance are referred to
herein’as “Borrowings”. : E



Maximum
Amounts:

Cancellation of
Commitment;

Purpose:

Mandatory
Repayment and
Maturity:

$2,100,000.00

The commitment constituted by this Agreement may be cancelled by the
Region at its sole option.

To provide financing for the capital repairs of Borrower’s housing project
(the “Project”) located at 61 Iverlochy Blvd,, (the “Property”) in the
Town of Markham, such capital repair work being more particularly
described in Schedule “B” and such additional work which is necessary
and/or incidental to the Work, as approved by the Region in writing prior
to commencement of such work. For the purposes of this Agreement, the
phrases “Work™ and “Scope of the Work” shall have the meanings set out
in Schedule “D” attached hereto.

On each anniversary date of the Closing Date fbllowing the earlier of:

(a) the date on which the first mortgage currently registered against
the Property in favour of The Toronto-Dominion Bank (bearing
instrument no. R585268), as same may be assigned or renewed
from time to time, has been repaid in full (the “First
Mortgage™) or ‘

) the date that the Region demands payment pursuant to the
Promissory Note (as hereinafter defined),

the Borrower shall commence repayment of the Loan and accrued interest
thereon. For the purposes of this paragraph, the earlier date achieved under
subparagraph (a) or (b} shall be referred to as the Commencement Date.

For the period between the Commencement Date and the immediately
following anniversary of the Closing Date, the Borrower shall repay on
such anniversary an amount equal to the interest accruing between the
Commencement Date and the immediately following anniversary of the
Closing Date. Thereafter, the Borrower shall pay in consecutive yearly
instalments on each anniversary of the Closing Date an amount equal to the
Yearly Payment (as hereinafter defined).

The Yearly Payment shall be calculated using the following formula: The
outstanding balance of the Loan and any accrued interest shall be
capitalized as of the Commencement Date. The repayment amount shall be
equal to the annual payment comprised of both principal and interest when
applying the then interest rate applicable to the Loan to an amortization
period of fifieen (15) years. The outstanding balance of the Loan and any
accrued interest thereon shall be due and payable in full five (5) years
following the Commencement Date (the “Matu rity Date”).

Despite the foregoing, where the Region has exercised its right to demand
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repayment of the Loan pursuant to subparagraph (b), the Region may, at its
sole discretion, defer part or all of the Yearly Payment where the Region
determines that the financial circumstances of the Borrower warrant such

_deferral. For greater clarity, the Region intends to gauge the Borrower’s

ability to commence repayment of the Loan prior to the repayment in full
of the First Mortgage based uponits a ssessment o f the audited financial

- statements of the Borrower that it is required to submit within five (5)

months of each fiscal year end pursuant to the Social Housing Reform Act,
2000 (the “Act”). The Region reserves the right to demand such repayment
notwithstanding the foregoing sentence in the event that the Borrower fails
to submit its audited financial statements in accordance with the Act.

The obligation of the Borrower to commence repayment of the Loan in
accordance with subparagraph (b) above shall be determined by a

. certificate signed by the Region which the Borrower agrees to accept as the

sole and absolute proof thereof and to which the Borrower agrees to be
bound. : '

All or any portion of the Loan may be prepaid at any time or times without
penalty, notice, bonus or premium. Any such prepayments shall be applied
by the Region in reduction of the applicable Borrowings outstanding, first
to accrued interest and then to principal. '

The Loan will be made by way of a single advance on the Cloéi‘ng Date.

Shall mean the date upon which the Loan is advanced, being anticipated as
February 26, 2007 or such other date as the parties may agree to in writing
(the “Closing Date™), subject to the other terms and conditions in this
Agreement being in place. ' ‘

In years 1 and 2, following the Closing Date, 4.25% per annum, calculated
and compounded annually and not in advance. For each five (5) year -
period commencing at the beginning of year 3 following the Closing Date,

the interest rate per annum shall be set by the Region based upon the then
most current tendered five (5) year mortgage rate under the Social Housing
Mortgage program, calculated and compounded annually and not in

- advance.

Nothing in this Agreement shall be construed as obliging the Borrower to

- pay any interest, charges or other expenses as provided by this Agreement

or in.any other agreement related hereto in excess of what is permitted by
law. :

Interest on the Loan will accrue from the Closing Date, be calculated daily
and be compounded annually on the anniversary date of the Closing Date
until repaid in full. Principal and interest shall be payable in accordance
with the provisions respecting “Mandatory Repayment and Maturity” set
out above. Interest is payable both before and after demand, default and
judgement. -



Conditions
(General):

Evidencé of
- Indebtedness and
Security:

The obligation of the Region to make available any Borrowings to the
Borrower in accordance with the provisions of this Agreement is subject to
and conditional upen the receipt by the Region in form and substance
satisfactory to the Region and/or its solicitors of :

(@) aduly executed copy of this Agreement;

(b)  such evidence of authorizations and legal opinions as the Region
may require;

(c) a certificate of a duly authorized officer of the Borrov;fger confirming

no default and truth of representations and warranties as of the
Closing Date and such other matters as the Region may reasonably
request;

(d a budget for the capital repairs for the Project satisfactory to the
Region in all respects, with total budgeted Project Costs not
exceeding $2,100,000;

()  all Security (as hereinafter defined) to be received by Region in
good order and in place. Title to the Property to be satisfactory to
the Region with all zoning and restrictive covenants to be complied
with; ' ‘

® Environmental Reports addressed to the Region confirming no
environmental issues, save and except for the mold and termites
revealed in the following reports {Borrower to obtain letters of
reliance in favour of Region):

(i) Specific Building Component Audit Report, prepared by
Construction Control, dated June 2005 issued to the Reg_ion;

(i)  Termite Infestation Inspection Report, pfepared by PCC
Services Inc., dated QOctober 2002, issued to Borrower;

Report on Termite Monitoring “for 2002  and
Monitoring/Treatment Options for 2003, prepared by Dr.
Timothy Myles of Centre for Urban ‘and -Community
Studies, University of Toronto, dated 22 January 2003,
issued to Borrower; and

(iii)

(g)  such other documentation, security - and information as deemed
necessary by the Region or the Region’s counsel. :

The Loan will be evidenced by a promissory note in favour of the Region.
The following security shall be provided prior to any advance and shall be
on the Region’s form (collectively, the “Security™):

(2)  ademand promissory note (the “Promissory Note”) in the original
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principal amount o £ $2,100,000 together with ¢ ertified r esolution,
and solicitor’s letter of opinion; , ‘

a collateral demand mortgage (the “Collateral Mortgage”) in the
principal amount of $2,100,000 in favour of the Region to be
registered in second position behind the First Mortgage only against
the Property, together with solicitor’s letter of opinion, certified

" resolution, sheriff’s certificate, tax certificate, subsearch and full
~ package of supporting documentation,

an assignment of rents (the “Assignment of Rents™) in favour of
the Region to be registered against the Property, to rank in second
position behind the general assignment of rents in favour of The
Toronto-Dominion Bank (bearing instrument no. R585269) only,
together with solicitor’s letter of opinion and certified resolution;

a registered general security agreement (the “General Security
Agreement”) in first position in favour of the Region w1th certified
resolution and solicitor’s letter of opmlon

Insurance during the Work and during the term of the Mortgagc as
set out on Schedule “E” attached hereto;

all of which Security shall be in a form acceptable to the Region.

The Borrower represents and warrants to the Region and, for so long as any -
Borrowings are outstanding, shall be deemed to be continuously so
representing and warranting, that: : -

(a)

(b)

(©

(d)

it has the power, capacity and authority to enter into this Agreement
and perform its obligations hereunder;

the execution, delivery and performance of this Agreement has been
duly authorized by all necessary actions on the part of the Borrower
and do not violate or result in a breach of any law or any provision
of its by-laws, resolutions or ‘any other material agreement to which
it is a party;

the budget for the Work and all statements, documents or
information respecting the Work which have been provided to the
Region by the Borrower are materially correct and complete in all
respects; : :

it has good and marketable title to the Property, free and clear of
any encumbrances other than Permitted Encumbrances;
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(h)

it is in compliance in all material respects with all appliéable laws
and regulations; -

the Borrower acknowledges the terms and provisions of the consent
of the Minister of Municipal Affairs and Housing dated July 6,
2006, obtained by the Region, as service manager, pursuant to
subsection 95(3) of the Social Housing Reform Act, 2000, and
represents and warrants that none of the provisions of this

Agreement conflict with the conditions attaching to such Ministerial
consent; - ‘

the First Mortgagé is in good standing and all payments thereunder
have been made and are up to date; '

the business and opérations of the Borrower is being operated in
compliance with applicable laws and: regulations respecting the -

- discharge, omission, spill or disposal of any hazardous materials

and that any and all enforcement actions in respect thereto have
been clearly conveyed to the Region. The Borrower shall, at the
request of the Region from time to time, and at the Borrower’s
expense, obtain and provide to the Region an environmental audit
or inspection report of the Property from auditors or inspectors
acceptable to the Region. In addition, the Borrower hereby
indemnifies - the Region, its officers, directors, employees,
councillors and agents, and agrees to hold each of them harmless
from all loss, claims, damages and expenses (including any audit
expenses) which may be suffered or incurred in connection with the
indebtedness under this ‘Agreement or in connection with the
Security.

The Borrower covenants and agrees and for so long as any Borrowings are
outstanding under this Agreement shall be deemed to be continuously
covenanting and agreeing: = S

o)
®)

(©)

(d)

to pay all sums of money when due under this Agreement;

to give the Region prompt notice of the occurrence of an Event of
Default or any event which, with notice or lapse of time or both,
would constitute an Event of Default;

to file all material tax returns which are or will be required to be
filed, to pay or make provision for payment of all material taxes
(including interest and penalties) and other Potential Preferred

'Claims which are or will become due and payable and to provide

adequate reserves for the payment of any tax, the payment of which
is being contested;

to insure the Project for the Work and to keep it fully insured;
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®

®

k)

M.

(m) -

to comply in all material respects with all applicable laws and
regulations; to comply with any directives or orders issued to the
Borrower or with respect to the Work by any regulatory or
governmental authority having jurisdiction;

not to create, assume or suffer to exist any mortgage, hypothec,

- pledge, lien, charge, security interest, including a purchase money

security interest, or other like encumbrance (including without
limitation, any conditional sale, or other title retention agreement or
finance lease) of any nature upon ail or any part of its properties,
assets or other rights now or hereafter acquired except for Permitted
Encumbrances; : ‘

not to amend, renew, or replace the First Mortgage, without first
obtaining the written consent of the Region to same, such consent
not to be unreasonably withheld;

not to sell, transfer, convey, lease or otherwise dispose of any part
of its properties and assets without the prior written consent of the
Region. The foregoing shall not restrict the Borrower from entering
into residential tenancy agreements in respect of residential housing
units at the Property without the consent of the Region;

to permit the Region to erect and maintain during the period any of
the Borrowings are outstanding at the Region’s cost a site sign on
the Property indicating that the Region has provided financing in
connection with the Work; L

to proceed diligently to carry out the Work in accordance with the
instructions set out in Schedule “D” attached hereto;

the Borrower is to provide evidence of payment of property taxes
within 30 days of calendar year-end. If not provided, the Borrower .
authorizes the Region to conduct sub-searches and verify the
payment of taxes in respect of the Property held as security, and
conduct other searches, all as applicable at the discretion of the
Region, with costs to be borne by the Borrower;

periodic site visits to be conducted at the discretion of the Region;

if the Borrower does not comply with any provisions of this
Agreement and the Region does not demand repayment, the Region

may still insist on compliance with this Agreement and exercise its

rights and remedies at a later date.

Without limiting any other rights of the Region under this Agreement, if .
any one or more of the following events (each, an “Event of Default™)
occurs and/or is continuing: '
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the Borrower fails to pay when due any principal, interest or other
amounts due under this Agreement;

the Borrower otherwise matenally breaches any prov:swn of this
Agreement; :

the B orrower d efaults in the p ayment o f any i ndebtedness to any
person other than the Region or in the performance or observance of
any agreement in respect of any such indebtedness where, as a
result of such default, the maturity of such indebtedness is or may
be accelerated;

any representation or warranty made or deemed to have been made
herein or in any certificate provided herein or in the Security shall
be false or maccurate in any material respect;

- the Borrower is unable to pay its debts as such debts become due, or

1s, or is adjudged or declared to be, or admits to being, bankrupt or
insolvent, save that any of the specific circumstances set forth in the
Region’s notice dated March 9th, 2006 of triggering event(s) under
the Social Housing Reform Act, 2000, and the appointment of the
Receiver pursuant thereto, shall not constitute the Borrower being
insolvent for the purposes of the Region’s rights under this
Agreement; :

any notice of intention is filed or any voluntary or involuntary case
or proceeding is filed or commenced for (i) the bankruptcy,
liquidation, winding-up, dissolution or suspension of general
operations of the Borrower, or (ii) the composition, re-scheduling,
reorganization, arrangement or readjustment of, or other relief from, -
or stay of proceedings to enforce, some orall of the debts of the
Borrower, or (iii) e xcepting the appointment o f Mintz & P artners
Limited as receiver and manager p ursuant to the abovementioned

 Services Agreement (as hereinafter defined), or same being duly

appointed as a court-appointed receiver by -order of the Superior
Court of Justice, as the case may be, or any successor thereto, the
appointment of another trustee, receiver, receiver and manager,
liquidator, administrator, sequestrator, custodian or other official
for, all or any significant part of the assets of the Borrower, or (iv)
the possession, foreclosure or retention, or sale or other disposition
of, or other proceedings to enforce security over, all or any
signiﬁcant part of the assets of the Borrower' :

any secured creditor, encumbrancer or lienor, or any trustee

receiver, receiver and manager, agent, bailiff or other similar

official appointed by or acting for any secured -creditor,
encumbrancer or lienor, takes possession of, or forecloses or
retains, or sells or otherwise disposes of, or otherwise proceeds to
enforce security over all or any significant part of the assets of the
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Borrower or gives notice of its intention to do any of the foregoing;

(h)  the Borrower has received notice under se ction 117 o fthe Social
Housing Reform Act, 2000 and has failed to remedy or take steps to
remedy within the time period set out in the notice but for greater
certainty does not include the Region’s notice dated March 9th,
2006 as previously referred to; or

(i)  the Region, as a result of legislative or govemmental changes, is no
- longer the service manager under the Social Housing Reform Act,
2000 or no longer is the governmental authority that has the

responsibilities that are ascribed to the service manager in respect of
housing. ‘

. then, in any such event, the Region may, by written notice to the Borrower,
declare the Borrowings outstanding under this Agreement to be
immediately due and payable and enforce any and all rights under its
Security. Upon receipt of such written notice, the Borrower shall
immediately pay to the Region all Borrowings outstanding under this
Agreement and all other obligations of the Borrower to the Region in
connection with this Agreement.

Each of the parties expressly disclaims any intention to create a pazjtnership
oI joint venture. Nothing herein shall be construed so as to make the

- Region a partner or joint venture partner of the Borrower or to render the

Borrower the agent or other authorized representative of the Region for any
purpose. The Region is acting hereunder only in its capacity as a lender
and shall have the same rights, responsibilities and obligations as any other
lender. Except as otherwise expressly provided in this Agreement, or in
any a greement entered into by the Borrower and the Region pursuant to
this Agreement, the Borrower shall not have any authority to act for or to
assume any obligations or responsibility on behalf of the Region, The
Borrower shall not at any time expressly or by any course of conduct hold .
itself out as a partner, joint venture partner or agent of the Region and shall
fully indemnify and hold the Region harmless from and against any and all
claims, obligations, liabilities, losses or causes of -actions to which the
‘Region may be exposed, suffer or incur by reason of any such holding out.

The Borrower agrees to pay out of the proceeds of the Loan all of the
Region’s fees (including but not limited to all legal and documentation
fees) and expenses incurred in connection with the preparation, negotiation
and execution of this Agreement, and the preparation and registration of
the Security including fees and expenses of legal counsel, and any ongoing
and/or periodic costs incurred in the administration or enforcement of this
Agreement. These fees and expenses shall include, but not be limited, to
all outside counsel expenses and ail in-house legal expenses.

Unless otherwise provided, all accounting terms used in this Agreement
shall be interpreted in accordance with Canadian generally accepted
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accounting principles from time to time.

If any provision of this Agreement is or becomes prohibited or
unenforceable in any jurisdiction, such prohibition or unenforceability shall
not invalidate or render unenforceable the provision concerned in any other
Jurisdiction, nor shall it invalidate, affect or impair any of the remaining
provisions.

This Agreement shall be construed in accordance with and govémed by the
laws of the Province of Ontario and of Canada applicable therein.

No amendment or waiver of any provision of this Agreement will be
effective unless it is in writing signed by the Borrower and the Region. No
failure or delay, on the part of the Region, in exercising any right or power
hereunder shall operate as a waiver thereof.

This Agreement and any other written agreement delivered pursuant to or
referred to in this Agreement constitute the whole and entire agreement
between the parties in respect of the Credit Facilities established herein,
There ‘are no oral agreements, undertakings or representations in
connection with such Credit Facilities.

If there is a conflict between any provision of this Agreement and any

-provision of another document contemplated by or delivered under or in’

connection with this Agreement, the relevant provision of this Agreement
shall prevail. '

Time shall be of the essence of all provisions of this Agreement.

The Borrower may not assign or transfer all or any of its rights, benefits or .
obligations under this Agreement without the prior written consent of the

Region. This. Agreement will enure to the benefit of and be binding upon
the Borrower and the Region and their respective successors and permitted

assigns. =

All notices given under or in connection with this Agreement must be
given in writing and delivered personally or by courier, sent by prepaid
registered mail or transmitted by fax to the party as follows: '

If to the Lender:

The Regional Municipality of York
17250 Yonge Strect
Newmarket, ON L3Y 6Z1

‘Attention: Joann Simmons, Commissioner of Community Services,
Housing and Health Services :

Fax No.:  (905) 895-0702
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I : . - If to the Borrower:

; Thornhill Green Co-operative Homes Inc.
e - 61 Inverlochy Blvd.
| Thomhill, Ontario
' - L3T3R3

With a copy during the term of the Services Agreement to:

Mintz & Partners Limited
1 Concorde Gate, Suite 200
Toronto, ON M3C 4G4

, ' Attention: Brian Tannenbaum
- Fax No.: (416) 644-4303

o ‘ or to any other address, fax number or Person that the party designates in
/ writing to the other.

J, -+ Ifthis Agreement is acceptable, please sign and return the enclosed copy hereof'to the Region.

Sincerely,

T | THE REGIONAL MUNICIPALITY OF YORK
ey BTy |

( ' Name: Bill Fisch. AP

Title: Regional Chalr
. .
[ By: /c@uc Ll
- ' Namé: Denis Kelly !
[ Title: Regional Clerk

ED
LICITOR

L. : [/We have authority to bind the Corporation.

We acknowledge and accept the foregoing agreement and agree to comply with all the terms and
conditions thereof, this - 20th day of December, 2006.

THORNHIL, ﬁCO—OPERATIVE HOMES INC.,, BY ITS RECEIVER AND
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MANAG INTZ. & PARTNERS LIMITED
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Title: S e d
] By:
- ‘ Name:
- Title: -
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Schedule “A”

For purposes of the foregoing Agreement, the following terms have the meanings specified
below or beside the headmg of the Agreement referred to after the term:

“Borrower” See “Borrower” on page 1.
“Borrowings”: Sec “Credit Facilities” on page 1.

_ “Business Day” means any day except Saturday or Sunday on wh1ch banks in Newmarket,
Ontario are open for business. '

“Canadian Dollars” and “$” each fneans lawful .currency of Canada.
- “Closing Date: See “-Closing Date” on page 3.

“Credit Facilities”: See first paragraph on page 1.

“Events of Default”: See “Events.of Default” on page 7.

“Hard Costs” means the costs of labour, materials, equipment, fixtures, and fittings incurred by
the Borrower with respect to the capital repairs for the Project and excludes Soft Costs.

“Lender”: See “Lender” on page 1.
“Loan”: See “Credit Facilities” on page 1.

“Permitted Encumbrances” means any of the following encumbrances: (a) liens for taxes or
assessments or other governmental charges not yet due and payable or, otherwise, (b) pledges or
deposits of money securing statutory obligations under worker’s compensation, employment
insurance, health insurance, social security or public liability laws or similar legislation; (c)
pledges or deposits of money securing bids, tenders, contracts (other than contracts for the
payment of money) or leases to which the Borrower is a party as lessee made in the ordinary
course of business; (d) deposits securing, or in lieu of, surety, appeal or customs bonds in
proceedings to which the Borrower is a party; (e) zoning restrictions, easements, licenses, or
other restrictions on the use of any real property or other minor irregularities in title (including
leaschold title) thereto, so long as the same do not materially impair the use, value, or
- marketability of the Property; (g) presently existing or hereinafter created liens in favour of the
Region; (h) purchase money security interests, as defined in the. Personal Property Security Act
- (Ontario); (i) any lien or encumbrance the validity of which is being contested by the Borrower
in good faith and in respect of which within 30 days of such lien or encumbrance having been
asserted or registered, there shall have been deposited with the Region cash in an amount
sufficient to satisfy the same, or the Region shall otherwise be satisfied that its interests are not
prejudiced thereby; (j) other liens, charges or encumbrances registered or to be registered or
created against title to the Property and listed in Schedule “C” annexed hereto; and (k) such
further encumbrances as may be penmtted with the prior written consent of the Region, which
consent is not to be unreasonably withheld. '
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" (a) Before the Receiver’s Documents are released for this competitive process, the

Receiver will provide the Documents to the Region who will have 10 business
days to review and comment on the Documents. These Documents must include
the names of the Receiver's prequalified proponents (if any), and the proposed
request for proposals (RFP) procedures. All reasonable revisions to the
Documents required by the Region in order to protect its investment. are to be
implemented by the Receiver and the revised Documents are to be submitted to
the Region for further consideration. The Region will have 10 business days to
review and comment on the revised Documents. The Receiver will not release the
Documents for the RFP without the written authorization of the Region. When the
Documents, as approved by the Region, have been finalized the Receiver will
immediately forward copies of the Documents to the Region.- None of the
Documents are to be amended without the written consent of the Region.

(b}  The Receiver will invite proposals for the services of the Consultant from not less
than three (3) proponents. The Receiver shall recommend consultants to the .
Region based upon such criteria as are set forth in the RFP, which shall include
price, relevant experience and accountability. The Region shall be invited to
participate in the evaluation of proposals. '

(c) The Receiver will provide the Region with a copy of the draft professional
services agreement with the Consultant (the "Professional Services Agreement").

The Region will have 5 business days (or such longer period as reasonably -

required by the Region) to review and comment on the Professional Services
Agreement. All revisions to the Professional Services Agreement required by the
Region are to be implemented by the Receiver and the revised Professional
Services A greement isto be submitted to the R egion for further c onsideration.

- The Region will have 5 business days (or such longer period as reasonably
required by the Region) to review and comment on the revised Professional
Services Agreement. The Receiver will not sign the Professional Services
Agreement without the written authorization of the Region. The Receiver will
deliver a signed copy of the Professional Services Agreement to the Region as
soon as it is signed. The Professional Services Agreement is not to be amended
without the written consent of the Region.

Notwithstanding the foregoing rights of review, comment and consent, the Region shall
not be responsible for ensuring that the RFP Documents or the Professional Services
Agreement adequately protects the rights and interests of the Receiver nor for the
qualifications of, or the performance of the engineering services by, the selected
Consultant. Such rights are for the protection of the interest of the Region in the security
for repayment to be provided pursuant to this Agreement and in furtherance of the
Region's obligations to preserve the housing portfolio in its service area. -

The Receiver shall retain the services of a solicitor (the "Solicitor").to prepare or review
the RFP Documents and the Professional Services Agreement with the Consultant and to
provide the other professional services described herein. The Consultant will prepare the
plans and specifications for the scope of the Work as well as conducting all of the
construction administration services, including inspections of the Work.
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construction practice. Further, the Region, its employees, agents or assigns will not be

~ tesponsible for or have control or charge over the acts or omissions of any Contractor,

subcontractor, the Consultant, any other consultants or their respective agents, employees
or other person performing any of the Work. Under no circumstances shall the Region,
its employees, agents or assigns, assume nor shall it be deemed to have assumed, liability
in respect of the Work, its sufficiency or completeness.

The Receiver agrees to comply with the provisions of the Construction Lien Act (the
“CLA”), as amended or replaced from time to time, including without limitation, the
requirement to retain any holdbacks required to be retained pursuant to the CL4. The
Receiver shall comply with all applicable federal, provincial, municipal or local laws,
statutes, regulations and by-laws. The Receiver shall ensure that, prior to the
commencement of the Work, the Contractor has obtained from a recognized guarantee or
surety company acceptable to the Region, authorized to do business in the Province of
Ontario, a performance bond and 2 labour and material payment bond, each in an amount

- equal to fifty per cent (50%) of the estimated total value of the applicable Work. The

Receiver shall also obtain evidence of WSIB coverage from the Contractor prior to the
commencement of the Work and at each time that an application for payment is made.

The Receiver will immediately notify the Region in writing if any construction Hen is
registered against the Property in respect of the work, The Region and the Receiver will
consult fully with respect to any construction lien. After such consultation, the Receiver

- will follow any written directions from the Region with respect to dealing with the lien.

The Receiver shall invest the unused portion of the Loan from time to time in interest
bearing investments provided by a Canadian chartered bank or trust company on terms
the Receiver considers reasonable. The Receiver's obligation to invest the unused portion
of the Loan in accordance with the first sentence of this paragraph 9 will not arise with
respect to such portion of the funds that the Receiver will be required to access within
sixty (60) days of the date when said funds can be either invested or re-invested in order
to process a payment that is to be made in accordance with these instructions. Interest

‘accumulated from such investment shall be credited to the Borrower and shall be deemed

to be part of the Borrowings and shall be paid out in accordance with the terms of these
instructions,

The Loan shall be used for the payment of the cost of the Work. Draws from the Loan

" will be made in the following manner:

(@) - When the Receiver receives an application for payment relatlng to the Work, the

Receiver will forward a copy of the application, together with all relevant
invoices, declarations and other documentation to the Consultant and to the
- Region. Upon the Region, together with the Consultant, being satisfied that the
application for payment received reflects the content of contracts signed by the
Receiver relating to the Work for which application for payment has been made,
the Consultant will provide its recommendations regarding payment to the
Contractor and the amount of lien hold-back required under the CLA. The Region
will have 10 days to review and comment on an application for payment, failing
~ which it will be deemed to have approved the apphcatlon for payment.



