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Mintz & Partners Limited
Court Appointed Receiver and Manager of
Thornhill Green Co-operative Homes Inc.

Summary of Construction Statement of Receipts and Disbursements
for the Period from February 14, 2007 to April 30, 2008

Receipts
Regional Municipality of York - March 27, 2007

Add: Interest earned (Schedule 1)
Total Receipts

Disbursements {Note 1}
Engineer - Halcrow Yolles - See Schedule 2
Phase 1 - Atlas-Apex Roofing Inc. - Ses Schedule 3
Phase 2 - Wall-Tech Restoration Inc - See Schedule 4
Phase 2 - T. Harris Environmental Management Inc- See Schedule 5
On-Site Security
Member Relocation Expenses(Hotel & Taxi fare)
York Reglon-T. Harris Environmental Site Assessment
Phase 3
Purity Pest Control (M. Goldman)
PCO Services inc,
Bank Charges
Total Disbursements
Balance on hand {Note 2)
Less:
Balance Payable on approved confracts (with GST)
Halcrow Yolies
Allas-Apex
Wall-Tech
T-Hairis
PCO Services Inc.
Other items

Halcrow Yolies additional fees not yet approved
Total payable

Total Disbursements plus payable
Estimated GST Refunds (50%)
Estimated Funds available for Phase-3

Notes :

Amount GST

$ (154,526.20) $ (9,211.54)
{563,246.10)  (33,914.77)
(366,364.10)  (21,514.74)

(29,591.00) § (1.711.20)

(21,805.76)  (1,224.76)
(31,158.60) (981.19)
{4,550.00) (273.00)

(487.49) (26.25)

{40,400.00) $ (2,156.00)

Total
$ 2,100,000.00

51,937.28

$ 2,151,9837.28

$. (163,737.74)
(597,160.87)
(387,878.84)

(31,302.20)
(23,120.52)
(32,130.79)
(4,823.00)
(513.74)
{42,556.00)

(55.00)

$(1,212,219.25) $(71,013.45)

$ (1,283,287.70)

$ 868,649.58

(22,714.80)  (1,422.92) (24,137.72)
{4,160.90) (129.65) (4,290.55)
(87,229.90)  (5,700.90) (92,930.80)
(79,414.00)  (4,825.10) (84,243.10)
(52,200.00}  (3,200.00) (55,490,00)
(41,995.00)  (2,099.75) (44,094.75)
(287.714.60) _ (17.472.32) __ (305,186.92)
{1400,933.85) _ (88,485.77) __ (1,688,474.62)

1. Disbursements Include 6% GST on involces for 2007 and 5% for 2008.

2. Balance on hand reflects payments already made as well as invoices that have been approved
but not yet paid by the Receiver and Manager for construction cost and consulting fees.

3. GST refunds are estimated to be 50% where as the actual refunds coulid vary based on the number of RGI units.

44,242.89

§ _607,705.55
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Schedule 1
Mintz & Partners Limited
Court Appointed Receiver and Manager of
Thornhill Green Co-operative Homes Inc.

Construction Statement of Receipts and Disbursements
for the Period from February 14, 2007 to April 30, 2008

Breakdown of Interest Received

Month Amount
04/01/07 L 937.36
05/01/07 4.,849.99
06/01/07 5,020.77
07/03/07 4,873.25
08/01/07 5,151.24
09/01/07 5,123.02
10/01/Q7 4,864.58
11/01/07 4,888.50
12/01/07 4,291.85
01/02/08 3,698.03
02/01/08 3,365.98
03/01/08 2,610.72
04/01/08 2,262.01

Total interest earned $ 51,937.28




236

Mintz & Partners Limited Schedule -2
Court Appointed Receiver and Manager of
Thornhiil Green Co-operative Homes Inc.
Statement of Account - Halcrow Yolles

CONTRACT PRICE Amount GST (6%) Total
Part1 Investigation and Preparation of Report {(Note-1} $ 25500.00 1,630.00 $ 27,030.00
Phase1 Preparation of Tender Documents and Contract Administration 25,000.00 1,500.00 26,500.00
Phase 2 Preparation of Tender Documents and Contract Administration 36,000.00 2,160.00 38,160.00
Phase3 Preparation of Tender Documents and Contract Administration £4,000.00 3,840.00 67,840.00
Add: Roof cut tests 436.00 26.16 462.16

Mould Testing 1,100.00 66.00 1,166.00

Topographic Survey 14,900.00 894.00 15,794.00

Landscape Revisions 2,130.00 127.80 2,257.80

Asbestos Management 8,175.00 490.50 8,665.50

Additional Inspections/Site Meetings - $450 plus GST/meeting - -
TOTAL CONTRAGT PRICE (Including GST} $ 177,241.00 $ 10,834.46 § 18787548
DISBURSEMENTS {(Note 2)
Part1
02/14/07  Invoice T06101700002 dated 10/20/06 - 25% Complete $ 6,250.00 37500 § 6,625.00
03/30/07  Invoice T06101700003 dated 11/10/06 - 456% Complete 5,000.00 300.00 5,300.00
03/30/07  Invoice TOB101700004 dated 12/15/06 - 80% Complete 8,750.00 525.00 9,275.00
03/30/07 Invoice T06101700005 dated 1/9/07 - 100% Complete 5,000.00 300.00 5,300.00
Total RBisbursements 25,000.00 1,500.00 3 26,500.00
Balance Remaining For Part 1 $ 500.00 $§ 3000 § 530.00
Phase 1
02/14/07  Invoice TO6101700002 dated 10/20/06 - a) 80% Complete $ 840000 504.00 8,804.00
03/30/07 Invoice TO6101700003 dated 11/10/06 - a) 100% Complete 2,100.00 126.00 2,226.00
03/30/07 Invoice T06101700004 dated 12/15/06 - b) 35% Complete 5,075.00 304.50 5,379.50
03/30/07  Invoice TO6101700005 dated 1/9/07 - b) 50% Complete 2,175.00 130.50 2,305.50
03/30/07 Invoice T06101700006 dated 2/7/07 - b) 70% Complete 2,900.00 174.00 3,074.00
03/30/07 Invoice TOB1017000011 dated 3/9/07 - b} 85% Complete 2,175.00 130.50 2,305.50
07/04/07  Invoice TOB81017000013 dated 4/18/07 - b) 90% Complete 725.00 43.50 768.50
07H17/07 Invoice T0OB1017000016 dated 5/17/07 - b) 100% Complete 1,450.00 87.00 1,537.00
Total Disbursements $ 2500000 $ 1,500.00 § 25,500.00
Balance Remaining For Phase 1 $ - $ - $ -
Phase 2
03/30/07 Invoice TO6101700008 dated 2/9/07 - a} 20% Complete 3,200.00 192,00 3,392.00
03/30/07 Invoice TO6101700009 dated 3/9/07 - a) 50% Complete 4,800.00 288.00 5,088.00
07/04/07  Invoice TOB101700012 dated 4/18/07 - a) 90% Complete 6,400.00 384.00 6,784.00
07M7/07  Invoice TO6101700015 dated 5/17/07 - a) 100% Complete 1,600.00 96.00 1,696.00
08/30/07 Invoice T06101700017 dated 6/13/07 - b) 5% Complete 1,000.00 60.00 1,060.00
08/30/07 Invoice TO6101700020 dated 7/20/07 - b) 15% Complete 2,000.00 120,00 2,120.00
10M1/07  Invoice TO6101700024 dated 9/24/07 - b) 35% Complete 4,000.00 240.00 4,240.00
11/08/07 Invoice T06101700022 dated 8/17/07 - b) 20% Complete 1,000.00 60.00 1,060.00
11/08/07  Invoice T06101700028 dated 10/19/07 - b) 50% Complete 2,000.00 120.00 2,120.00
12/06/07 Invoice TG6101700029 dated 11/14/07 - b) 76% Complete 5,000.00 300.00 5,300.00
01/15/08  Invoice T06101700035 dated 12/12/07 - b) 100% Complete 5,000.00 300.00 5,300.00
Total Disbursements $ 36,00000 $ 2,460.00 § 38,160.00
Balance Remaining For Phase 2 $ - 8 - & -
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Mintz & Partners Limited Schedule -2
Court Appointed Receiver and Manager of
Thomhill Green Co-operative Homes Inc.

Statement of Account - Halcrow Yolles

Phase 3

03/30/07  Invoice TO6101700007 dated 2/9/07 - a) 10% Complete 3,398.00 203.88 3,601.88
03/30/07  Invoice TO61017000010 dated 3/9/07 - a) 30% Complete 6,796.00 407.76 7.203.76
07M7/07  Invoice TO61017000014 dated 5/17/07 - a) 50% Complete 6,796.00 407.78 7,203.76
08/30/07  Invoice TO61017000018 dated 6/13/07 - a) 70% Complete 6,796.00 407.76 7.203.76
08/30/07 Invoice TO61017000019 dated 7/20/07 - a) 90% Complete 6,796.00 407.76 7.203.76
11/08/07  Inveice TO61017000023 dated 8/17/07 - a) 100% Complete 3,398.00 203.88 3,601.88
12/06/07  Invoice T061017000030 dated 11/14/07 - b) 3% Complete 900.60 54,04 954.64
01/15/08  Inveice T061017000034 dated 12/12/07 - b) 6% Complete 900.60 54.04 954,64
01/28/08 Invoice T0641017000036 dated 1/10/08 - b) 26% Complete 6,004.00 300.20 6,304.20
Total Disbursements 41,785.20 2,447.08 44,232.28
Balance Remaining For Phase 3 $ 2221480 § 139282 % 23,607.72
Add: Roof cut tests/Mould testing/Topographic Survey

02/14/07 Invoice TO8101700001 dated 10/20/06 - 100% Complete 8 436.00 2616 $ 462.16
08/30/07  Invoice T08101700021 dated 7/20/07 - 100% Complete 1,100.00 66.00 1,168.00
10/14/07  Invoice TO6101700026 dated 9/24/07 - 100% Complete 14,900.00 894.00 15,794.00
10/11/07  Invoice T0G101700026 dated 9/24/07 - 100% Complete 2,130.00 127.80 2,257.80
11/08/07  Invoice TOB101700028 dated 10/19/07 - 100% Complete 8,175.00 490,50 8,665.50
Total Dishursements $  26,741.00 160446 $ 28,345.46
Balance Remaining Additional $ - $ - $ -
Total Paid $ 1564,526.20 § 921154 § 163,737.74
Balance remaining on total coniract $ 2271480 § 1,42292 § 2413172
Notes:

1. Halcrow Yolles' invoices reflects a fotal contract amount for Part 1 of $25,000 plus GST of $1,500
where as the contract was signed for $25,500 plus GST of $1,530.

2. Invoices TO6101700001 and T06101700002 were paid on February 14, 2007 from Thomhill Green's operating account,
pending receipt of funding from the Regional Municipality of York to carry out the capital repairs. The operating
account was reimbursed in full on March 30, 2007.



Mintz & Partners Limited
Court Appointed Receiver and Manager of
Thornhill Green Co-operative Homes Inc.

Statement of Account- Phase 1 - Aflas-Apex Roofing Inc.
for the Period from February 14, 2007 to April 30, 2008

Contract Price

Add:

Change Qrder No.1

Change Order No.2

Total Contract Price (including GST)

Disbursements {Note 1}

02/14/07
03/30/07
03/30/07
03730707
03/30/07
03/30/07
03/30/07
03/30/07
O7TM7HT
11/08/07
04/01/08

Certificate for Payment No. 1 {Partial Payment)
Certificate for Payment No. 1 {Balance of Invcice)
Certificate for Payment No. 2

Certificate for Payment No. 3

Certificate for Payment No. 4

Certificate for Payment No. 5

Cerlificate for Payment No. 6

Cerlificate for Payment No, 7

Cerlificate for Payment No, 8

Cerlificate for Payment No. 9

Cerlificate for Payment No. 10 (holdback)

Total Disbursements

Balance Remaining on Contract including holdback

Notes:

Schedule-3
Amount GST Total
$ 490,732.00 29,443.92 $ 520,175.92
74,515.00 4,470.90 78,985.90
2,160.00 129.60 2,289.60
567,407.00 34,044.42 $ 601,451.42
Holdback
Not Paid
$ 30,000.00 $ 30,000.00
28,212.00 3,4902.72 31,704.72 $ 6468.00
38,200.93 2,292.60 40,502.53 4,24555
47,945.31 2,876.72 50,822.03 5,327.26
61,134.30 3,668.06 64,802.36 6,792.70
57,073.50 3,424 .41 60,497.1 6,341.50
30,395.70 1,823.74 32,219.44 3,377.30
33,755,36 2,025.32 35,780.68 3,750.80
71,478.00 4,288.68 75,766.68 7.942.00
110,518.20 6,631.09 117,149.29 12,279.79
54,523.80 3,391.43 57,915.23 {54,523.80)
$ 563,246.10 § _ 33,914.77 $ 597,160.87 $  2,000.90
$ 416020 $ 129.65 §  4,200.55

1. A partial payment was made on account of Cerlificate of Payment No. 1 on February 14, 2007 from

Thornhill Green's operating account, pending receipt of funding from the Reglonal Municipality of York

to camy out the capitat repairs. The operating account was reimbursed in full on March 30, 2007,
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Mintz & Partners Limited

Court Appointed Receiver and Manager of
Thomhill Green Co-operative Homes Inc.

Statement of Account- Phase 2 - Wall-Tech Restoration Inc.
for the Period frem February 14, 2007 to April 30, 2008

Schedula-4

Amount GST Total

Contract Price $ 221,669.50 13,300.17 § 234,969.67
Add: Change Order 1-Asbestos related work (Nov 14, 2007) 178,474.50 10,708.47 189,182.97

Change Order 2-Replace 6 exhaust fans(Nov 14, 2007) 2,700.00 162.00 2,862.00

Change Order 3-Pre-drill holes in the viny] tiles{asbestos) 17,600,050 1,020.00 18,020.00

Change Order 4-Instali Hose bibs (21 locations @$500 each) 10,500.00 630.00 11,130.00

Handrail repalr (per unit basis) ~Note-1 23,250.00 1,395.00 24,645.00
Total Contract Price {(including GST) $ 45359400 § 2721564 $ 480,309.64

Holdback  Value of work
Disbursements Not Paid Certifled
08/30/07 Certificate for Payment No. 1 dated July 20, 2007 % 16871.40 1,012.28 17,883.68 $ 1874860 % 18,746.00
10/11/07 Certificate for Payment No. 2 dated Sep 27, 2007 48,378.24 2,902.69 £1,280.93 5375.36 § 63,753.60
11/08/07 Certificate for Payment No. 3 dated Getober 22, 2007 28,841.61 1,730.50 30,572.11 320462 § 32,046.23
12/06/07 Certificate for Payment No, 4 dated November 13, 2007 90,257.39 5,415.45 95,672.84 10,028.80 §  100,285.99
01/15/08  Cerlificate for Payment No. 5 dated December 21, 2007 80,610,57 4,836,683 85,447.20 895673 §  89,567.30
01/28/08  Ceriificate for Payment No. 6 dated December 31, 2007 54,694.49 3,281.67 57,976.16 8607717 8 60,771.66
02/28/08  Cerlificate for Payment No. 7 dated February 6, 2008 46,710.40 2,335.52 48,045.92 5,190.04 § 51,900.44
- 3 -

Total Disbursements 366,364.10 21,514.74 387.878.84 $40,707.12 & 407,071.22
Balance Remaining on work certified including holdback $ 8722990 $§ 570080 § 9©2,930.80 $  (46,522.78)
Less; Payment of holdback 40,707.12 2,035.36 42,742,438
Balance remaining under the contract $ 4652278 3.665.5¢ §  50.166.92
Notes: Handrail repairs are estimated to be in 90 units, Assumed 10 units require new covers at a cost of $75.00 each

and the remaining 80 units will use existing covers {90 x $250 + 10 x $75=$23,250.00)
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Phase 2

Mintz & Partners Limited

Court Appointed Receiver and Manager of
Thombhill Green Co-operative Homes Inc.

Statement of Account-T. Harris Environmental Management Inc
for the Period from February 14, 2007 to April 30, 2008

a) Selected Bulk Samgpling

b) Complete Ashesios Survey & Management Plan

c) Laboratory Analysis of bulk samples @ $35.00/sample (Note-1)
d) TEM sampling Vinyl Floor tiles

e) Asbestos Field Review & Testing

Total Contract Price For Phase 2

Disbursements

10/14/07
10/11/07
10/11/67
12/06/07
03/10/08

Invoice TOB101700025 dated 9/24/07 - a) 100% Complete
Invoice T06101700025 dated 9/24/07 - d) 100% Complete
Invoice T08101700027 dated 9/24/07 - ) 8.85% Complete
Invoice T06101700031 dated 11/14/07 - e} 20% Complete
Invoice TO6101700033 dated 1/31/2008 b) 70% Complete

Total Disbursements

Balance Remaining For Phase 2

Schedule-5

Amount GST Total
$ 6,500.00 390.00 $ 6,890.00
9,180.00 550.80 9,730.80
20,000.00 1,200.00 21,200.00
2,500.00 150.00 2,650.00
70,825.00 4,249.50 75,074.50
$ 109,005.00 $ 6,540.30 % 115,545.30
$ 6,500.00 390.00 § 6,880.00
2,500.00 150.00 2,650.00
6,265.00 375.90 6,640.90
7,900.00 474.00 8,374.00
6,426.00 321.30 6,747.30
$ 29,9100 & 1,711.20 § 31,302.20
$ 7941400 § 482010 § 84,243.10

Note.1 Laboratory Analysis: T. Harris estimates that bulk sampling could be in the range of 150-500 samples

costing ($6,000~ $20,000). Assumed 500 samples costing $20,000 before GST as suggested by Halcrow,
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Phase 3

Mintz & Partners Limited

Court Appointed Receiver and Manager of
Thornhill Green Co-operative Homes Inc.

Statement of Account- PCO Services Inc.

for the Period from February 14, 2007 to April 30, 2008

a) Interior Treatment

b} Exterior Treatment

¢) Additional cost for exterior work
d) Garage Termite Treatment

Total Contract Price

Disbursements

01/28/08
01/30/08
03/10/08
03/10/08
04/01/08

Invoice #1120031 did Nov 30, 2007
invoice #1120032 dtd Jan 18, 2008
Credit note

Invoice #1217614 dtd Jan 31, 2008
Invoice

Total Dishursements

Balance Remaining

Note.1 Application of pesticide at a cost of $800.00/ unit payable in two instalments of $400 each

for internal and external applications.

Schedule-6
Amount GST Total
40,800.00 2448.00 $ 43,248.00
40,800.00 2.448.00 43,243.00
5,000.00 250.00 5,250.00
6,000.00 300.00 6,300.00
92,600.00 $ 544600 § 98,046.00
13,600.00 816.00 § 14,416.00
13,600.00 816.00 14,416.00
(136.00) (136.00)
9,600.00 480.00 10,080.00
3,600.00 180.00 3,780.00
40,400.00 $ 2,156.00 $§ 42,556.00
52,20000 § 3,2900.00 § 55490.00
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242
Mintz & Pariners Limited

Court Appointed Receiver and Manager of
Thornhill Green Co-operative Homes Inc.

Statement of Account- Phase 2- Member Relocation Cost

#of # of Hotel Hotel Cost | Cleaning Taxi GST Total
Unit | Asbestos | Members | Children | Room type % (%) charges {$) )
$)

55-06 Type-2 2 212BR 1,323.00 150.00 73.50 1,546.50
55-07 Type-2 1 3|2BR 1,395.00 150,00 73,50 1,621.50
61-08 Type-2 1 0|2BR 1,323.00 - 73.50 1,386.50
65-4 Allergy 1,166.00 52.14 1,218.14
65-08 Type-2 1 2|2BR 1,890.00 - 105.00 1,995.00
55-10 Type-3 2 ( sisters) 1|2BR 5,925.50 720.00 6,645.50
75-04 Type-2 1 2|2BR 2,194 .50 150.00 2,344.50
81-06 Type-2 2 2|2BR 1,396.50 150.00 1,546.50
81.12 | Dust Allergy 291.60 230.00 25.00 546.60
85-02 Type-2 1 2|2BR -
91-04 Type-2 3 2BR 2,073.00 96.25 2,175.25
91-05 Type-2 1[2BR 2,553.59 114.76 2,668.35
91-06 Type-2 2BR 2,079.00 96.25 2,175.25
95-01 Type-2 1 2[2BR -
95-03 Type-2 1 3[2BR __ -
95-04 Type-2 2 1[2BR -
95-10 Type-2 1 212BR -
95-11 Type-2 3 2BR 1,603.80 74.25 1,678.05
95-13 Type-2 2 18R -
Last few members 4,385.11 197.04 4,582.15
29,608.60 230.00( 1,320.00] 981.19] 32,139.79




Thornhill Green Co-operative Homes Inc.

Mintz & Partners Limited
Court Appointed Receiver and Manager of

Statement of Account- Phase 2- DG Security

. . GCost GST Total
Invoice Dated Period ($) $) $)

10/11/2007 1,942.00 116.52 | 2,058.52
11/8/2007 1,589.50 95.37 | 1,684.87
11/15/2007 2,269.50 136.17 | 2,405.67
12/6/2007 1,725.50 103.54 | 1,829.04
1/15/2008 2,949.50 176.97 { 3,126.47
1/24/2008 3,387.26 194.56 | 3,581.82
2/12/2008 Jan 14-18, 2008 850.00 42,50 892,50
3/4/2008 Jan 21-Feb 1,2008 1,725.50 86.28 | 1,811.78
31272008 Feb 4- 22, 2008 2,465.00 123.25 | 2,588.25
4/1/2008 Feb 25- Mar 4, 2008 1,292.00 6460 | 1,356.60
5/5/2008 Mar-5 to completion 1,700.00 85.00 1,785.00

21,89576 | 1,224.76 | 23,120.52

243



APPENDIX
R



244

#* Mintz & Partners

200 -+ 1 Contorde (Gate
Horth York, O M3C 4G4

January 18, 2008 T. 4163012900
E 416.644.4303

YW $iter WA mIERER D Lo

Via E-mail

The Regional Municipality of York
17250 Yonge Street

MNewmarket, Ontario

1.3y 621

ATTENTION: Ms. KERRY HOBBS

Dear Sirs

THORNHILL GREEN CO-OPERATIVE HOMES INC. -REGEIVERSHIP (“THORNHILL GREEN" OR
THE “COMPANY”) — REQUEST FOR ADDITIONAL FUNDING

Appointment

As you are aware, on July 18, 2006 (the "Appointment Date”), Miniz & Partners Limited ("MPL") was
appointed Receiver and Manager ("Receiver"} of Thamhill Green by The Regional Municipality of
York {ihe "Region™), pursuan! to the Social Housing Reform Act, 2000 ("SHRA").

In accordance with the SHRA, the period of the appointment of a receiver, ceases on the one-year
anniversary date, that being .July 19, 2007 unless the receiver is discharged or is appointed by the
court as a Courl Appointed Reeeiver and Manager. Accordingly, as the main issues affecting
Thoenhill Green had not been completed, the Region made an application before the court, and on
June 26, 2007, the Ontario Superior Court of Justice made an order appointing MPL as Court
Appointed Receiver and Manager of Thornhilt Green.

Consultant - Halerow Yolles ("Halcrow™)

Upon its appointment, the Receiver began working with the Region to implement a capital work plan

for Thomhill Green. MPL and the Region reviewed and discussed the proposed gonstruction

schedule for the three (3) phases of work required. The Region then provided the Receaiver with a

form of Request for Fee Proposal for Building Repairs at Thornhilt Green {*RFP"), which was

delivered to five (5) consultants as agreed o by both the Reglon and MPL. The Receiver and the

Region agreed that the proposal received from Halcrow Yolles {"Halerow") was the most favourable
" ton 50

oy .
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RE: THORNHILL GREEN CO-DPERATIVE HOUSING INC. — RECEIVERSHIP
REQUEST FOR ADDIMONAL FUNDING PAGE2GF 5

and acsordingly with the approval of the Region, the Receiver executed the contract for professional
engineering services with Halcrow.

Phase 1 of the scope of work set out in the Request for Fee Proposals for Building Repairs at
Thomhill Green required Halcrow e prepare a Specific Building and Site Element Investigation
Report (“Invesligation Report”). On January 4, 2007, MPL and the Region received Halcrow's final
Investigation Report. The total cost of conducting all the work set out in the Investigation Report was
approximately $2,175,000. The Receiver notes that this estimate was based on a random sample of
35 units inspected by Halcrow and included a 10% contingency. This estimate did notinclude
Halcrow's fees relating to the coordination of the necessary work, nor did it include GST. Listed
below is the Cost Summary from the Investigation Report.

Work item Estimated Cost
Phase 1- Masonry, Sealant and Roofing $491,000

Phase 2 — Interior Finishes, Exhaust Fans and Mould abatement $551,400
Phase 3- Landscaping, Foundation Wall ﬁepairs, Termite Control and $934,960

Parking Garage Repairs

Sub-total $1,977,360

Contingency {10%) $197,736

Total (Not including GST) $2,175,096
Loan from the Region

In order to facilitate the capital repair work al Thornhill Green’s premises, the Region provided a Loan
of $2,100,000 {the “Loan Funds"}, plus interest accruing thereon to Thomhill Green, by way of a
single advance, which was received on March 27, 2007. As previously noted in the Receiver’s Third
Report to the Region dated April 16, 2007, assuming that the estimates provided in the Investigation
Report were accurate, the Loan Funds at that time did not appear to be sufficient to carry out all of
the work identified therein. Accordingly, the Recsiver advised the Region that it would moniter the
balance of funds available as the capital repair work progressed, and would advise the Region of any
emerging shortfalls in order that adjustments to the scope of work may be made, if necessary.

* Mintz & Partners Limited
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RE: THORNHILL GREEN CO-OPERATIVE HOUSING INC. — RECEIVERSHIP
REQUEST FOR ADDITIONAL FUNDING PAGE3 OFS

Progress on Capital Repair Work

Phase 1 ~ Roofing and Exterior Masonry Wall Repairs

On Oclober 19, 2006, Halerow provided the Receiver with its review and recommendations for
awarding of the contract for Phase 1 to Atlas Apex (“Atlas”), being the lowest qualified bidder. With
the approval of the Region, on October 25, 2006, MPL direcled Halcrow fo prepare a Ietter of award
to Atlas. The bid submitted by Allas was in the amount of $4980,732.00 excluding GST.-Atlas
commenced work at Thomnhill Green at the end of 2006 and did not complete the remediation work
required until late 2007. At the end of completion, the total cost for Phase 1 was $567,407.00 which
exceeded the initial cost estimate of $480,732.00 by $76,675.00 (excluding GST) due to following two
additionat unanticipated items:

i.»  Change order for additional work performed relating to replacement of rolted wood in the
wood deck at the roof and application of sealant at the chimney flashings due to poor
condition. Total cost of this work order was $74,515.00 plus GST.

ii.  Change order for installing Rigid PVC down spout extensions at a cost of $2,160.00 plus
GST.

c} Phase 2= Interior Repairs

On May 9, 2007, Haicrow provided {he Receiver with ils review and recommendations for awarding
of the contract for Phase 2 to Wall-Tech Restorations Inc. {Wall-Tech”), being the lowest qualified
bidder. With the approval of the Region, on May 10, 2007, MPL directed Halcrow to prepare a letter
of award to Wall-Tech. The bid submitled by Wall-Tech was in the amount of $221,669.50 excluding
GST (Base bid plus ltern 1 frorn Appendix “C" in the bid document).

Wall-Tech submitted a project schedule to commence work on June 4, 2007. The schedule indicated
that the work would be performed on a block-by-block basis, commencing at Block 54 and moving
northward toward Block 85 in a sequentlial manner. All elements of work (i.e. flooring, mould
abatement, drywall repairs and exhaust fan replacement etc.) were to be performed at one time.
During lhis time, lhe Reaceiver was nofified by the Region of the possibility of the existence of
asbestos at the Thornhill Green complex. The Receiver with approval of the Region, engaged
Halcrow and T. Harris Environmental Management Inc. (“THEM") to carry out an ashestos survey at
Thornhill Green. in the meantime, the Receiver advised the contractor to continue with the hardwood

Q‘ Mintz & Partners Limited
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flooring work only and 1o defer mould abatement, vinyl file replacement and exhaust fan replacement
work unlil the resulls of the asbestos survey were received. The asbestos survey revealed, presence
of asbestos in drywall joint compounds, vinyl tiles and ceiling texiure malerials. The Receiver and the
Region organized a Members infarmation meeting on July 12, 2007 and announced lhe presence of
asbeslos at Thomhill Green,

The Receiver with the approval of the Region engaged THEM to develep an overall Asbestos
Management Plan for Thombhill Green and to work with Wall-Tech on the asbeslos abatement work.
The identification of asbestos at Thornhill Green has resulted in the following incremantal costs to
Phase- 2 that were nol budgeted in the initial project cost of $2.4 millicn; e

Amount -
Halerow Yollas
Asbestos Management 3 8,175
T. Harris Environmental Management Inc.
Selected bulk sampling of ashestos $ 6,500
Ashestos Survey and Management Plan $ 9,180
Laboratory analysis of bulk samples 3 20,000
Sampling of vinyl floor tiles $ 2,500
Asbestos field review and testing 3 70,825
Wall-Tech Restoration Inc
Additional mould remediation cost due to asbestos $ 178475
Additional cost for drilling holes in the basement floor $ 17,000

Estimated mamber refocation cost due to Type-2/3 asbestos $ 30,000

Total Incremental Cost % 342 655

d} Phase 3 - Landscaping Design

On August 16, 2007, Halcrow provided the Recaiver with ils review and recommendations for
awarding of the contract for Phase 3 to Mopal Construction Lid. {*Mopal”), being the lowest qualified
bidder in the amount of $1,107,919.00 plus GST. This price included a sum of $106,864.00 for
termile treatment. The contract was nol awarded to the successful bidder due to an anticipated deficit
in the construction budgat for Phase 3 as a result of cost overrun in Phase 1 & 2 as explained above.
However, the Receiver in agreement with the Region awarded the contract for termite treatment to

S‘(‘ Mintz & Partners Limited
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PCO Services at a cost of $81,600.00. Therefore, the adjusted cost of Phase 3 based on the lowest
bid received from Mopal would be $1,082,6565.00 plus GST.

Budget Deficit

Please see altached schedule that iliustrates the reguirement of the minimum amounl of additional
funding of $ 473,634.26 for completion of Phase 2 and Phase 3 based on the lowest bid received for
Fhase 3. The Receiver recommends to the Region lo arrange for additional funding in the amount of
$473,634.26 (including a contingency amount of $50,000.00} in order to complete fne remaining two
phases of the capital works project al Thomhill Green.

Should you have any questions or require further information, please do not hesitate to contact the
undersigned.

Yours very truly,

MINTZ & PARTNERS LIMITED
Court Appointed Receiver and Manager of
Thombill Green Go-operative Housipg Inc.

f
Per: ﬂ l 1 ; 1;
L s b L e
NN T TN SR T

e

Catherine A. Hristow, CMA, CIRP, CFE
Vice President

Direct Line: 416-644-4460
Fax Line: 416-644-4303
E-mail; catherine_hristow@®mintzca.com

CHR/ms
Encl.
=ODMAPCDOCS\WINTZA380726\1

&‘ Mintz & Partners Limited




Mintz & Partners Limited

Court Appointed Receiver and Manager of
Thornhill Green Co-operative Homes Inc.

Capital work

Phass 1

Less;

Allas Apex base bid for phase-1
Additlonal wark orders

Phase 2

Wall-Tech base bid for phase-2

Additional ardars

Handrall repalr

Hosa bibs (21 locations @ $500 each)
Addillonal 6 exhausl fans

Additional Asbeslos abatement work
Additlonal cost of drilling holes in basement

L] vi antal [ne.
Asbestos sampling & Management plan

Laboratory Analysis of bulk samples (@$%35/sample}
Vinyl floor files

Asbestos field review & testing

Hote! cost for members {Type-2/3 asbeslos)
On-site Security Cost

Tota! Phase 2

a b 8

Base bid for phase 1
Phase-2
Phase-3

i
Roof cut test
Mould fesling
Topographic Survey
Landscape Revislons
Asbastos Management
Additional fee requested on December 13, 2007 (not yol approved)
Total Halcrow fees

A8

Mopal Construction Ltd (Excluding termite control}
Termits control (PCO Services)

Total for Phase 3

Contingency

Total

GST {3% net)

Interest earned to date
Total doficit

recoverable.

Criginal Burdget

$  481,000.00
0

Antieipated Cost

490,732.00
76,675.00

$ 481,000.00

5 £51,400.00

£67.407.00
221,669.50

23,250.00
10,500.00
2,760.00
178474.580
17.000.00
453,504.00

15,680.00.
20,000.00
2,500.00
70,825.00
109,005.00

32,855.00
18,550.00
5144500

i ey LGBV L an B Wl n

814,044.00

$ 50.500.00
38,000.00
64,000.00

436.00
1,100.00
14,800.00
2,130.00
§,175.00
41,685.00

934,960.00

218,238.00

1,001,055.00
81,600.00

934,960.00

122,640.00

$ 2,100,000.00

35.708.00

2,135,708.00

2. A contingency of $50,000 has bean added 10 the anticipated cost.

1,082,655.00

50,000.00

249

Deficit

$ {75,407.00)

$ {62,644.00)

$(216,236.00)

{147,895.00)
72,640.00

2,533,342.00
76,000.26

{433,342.00)

S 2.600,342.95 547':'5.634.26;

Nota 1. Tolal GST billed is 6% o December 31, 2007 and 5% commencing Januaty 1, 2008, of which 50% is estimated to be
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THE REGIONAL MUNICIPALITY OF YORK

York Regional Housing Corporation
June 27, 2002
Report of the
Commissioner of Community Services and Housing
and
Commissioner of Corporate & Legal Services

HOUSING CORPORATIONS RESTRUCTURING REPORT

RECOMMENDATIONS

1t is recommended that:

1.

2.

The Directots apptove the amalgamation of the Region of Yotk Housing Corporation
and the Cotporation pursuant to s. 182(1)(d) of the Business Corporations Act (Ontario)
and that the amalgamation take place effective as of the close of business on December
31, 2002.

The Directors approve the Amalgamation Agreement in of substantially in the same
form and containing substantially the same terms and conditions attached hereto.

The Directors authorize the General Manager of the Corporation to execute the
Amalgamation Agreement, and any other documents or instruments necessary to give
effect thereto.

The Directors authodize the General Manager of the Cotporation, in consultaton with
the Commnunity Setvices and Housing Committee, to select a name for the amalgamated
cotporation by means of a consultative approach, which may include the input of
Regional staff and/or the community.

The Directots authotize the General Manager of the Cotporation and/or the Solicitor of

the Corporation to take any steps necessaty in respect thereto in order to effect the
amalgamation.

PURPOSE

The purpose of this report is to implement a plan of reorganization for the Region’s two
housing corporations that will simplify and streamline the management and administration
of the Region’s social housing portfolio.

Highlights

Streamline practices and procedures
Effective and efficient decision making

Community Services and Housing Committes 1

June 27, 2002
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¢ Avoid unnecessary tax and expense
® Retain flexibility re financing options

3. BACKGROUND

3.1 Current Social Housing Structure

At the present time, the Region’s social housing pottfolio comsists of twenty-six (26)
properties. Nine (9) of these properties ate owned by the Region of York Housing
Cotporation (“Municipal Non-Profit”), a non-share corporation incorporated under the
Cotpotations Act (Ontario) (the “Corporations Act”). The other seventeen (17) properties
are owned by the Corporation (“YRHC”), 2 Business Cotporations Act (Ontatio) (the
“OBCA”) corporation with share capital, incorporated as 2 local housing corporation under
the Social Housing Reform Act, 2000 (Ontario} (the “SHRA”) and the Regulations
thereunder.,

The propetties owned by YRHC were transferred to it effective January 1, 2001 from the
Ontario Housing Corporation pursuant to transfer orders under the SHRA. Accordingly,
the current social housing structure has in part resulted from the Province’s transfer of the
responsibility for social housing to The Regional Municipality of York.

The current board members are identical in both corporations. Audited financial statements
are prepared for both corporations. Neither cotporation employs staff. The Region
provides management services to each of the corporations putsuant to a Management
Setvices Agreement under which Regional staff provide theit setvices to opetate and manage
the social housing portfolio.

4, AMALGAMATION

The Region’s cotporate structure of its social housing portfolio at present contains
duplication in terms of administration, management and financial reporting requirements. It
would be beneficial to the Region to eliminate this unnecessary duplication in the social
housing sttucture. Amalgamating the Region’s two housing corporations will siplify the
social housing structure and eliminate any duplication. Municipal Non-Profit and YRHC
can atnalgamate under either s. 182(1)(d) of the OBCA or under the Corporations Act. The
treasons for recommending that the amalgamation take place under the OBCA as opposed to
the Corporations Act are set forth in paragraphs 4.3 and 4.5.

4.1 Amalgamation under OBCA

Municipal Non-Profit and YRHC can amalgamate pursuant to a plan of arrangement under
s. 182(1)(d) of the OBCA as anthorized under s. 26(2) of the SHRA. Under s. 26(1) of the
SHRA, the consent of the Minister of Municipal Affairs and Housing (the “Minister”) to the
amalgamation is not required. S. 26(1) provides that the Ministet’s consent is not requited in
respect of an amalgamation of a local housing corporation (ie. YRHC) and a non-profit
corporation (ie. Municipal Non-Profit) controlled by the related service manager (ie. the
Region).

2 Community Services and Housing Committes
June 27, 2002
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Notwithstanding s. 26(1) of the SHRA, the foliowing consents must be obtained in respect
of the amalgamation:

(2) the mortgagee, if consent to a transfer or amalgamation is required under the terms
of its mortgage;

(b) the consent of the Minister in respect of any applicable operating agreements which
were not texminated pursuant to s. 91(1) of the SHRA;

(© the consent of the Federal Government in respect of any applicable operating
agteements which wete fiot terminated pursuant to s. 91(1) of the SHRA; and

(D the approval of the Supetior Court of Justice (the “Court”) pursuant to s. 182(5)(f)
of the OBCA.

It is recommended that the amalgamation take place effective as of the close of business on
December 31, 2002 to avoid triggering another financial year end for each of YRHC and
Municipal Non-Profit. The event of amalgamating YRHC and Municipal Non-Profit wilt
not, in itself, trigger any income or other tax consequences.

4.2 Amalgamation under Corporations Act

Municipal Non-Profit and YRHC can amalgamate under the Corporations Act. The
consents set forth in subparagraphs (a), (b) and (c) of paragtaph 4.1.1 will be required if an
amalgamation proceeds under the Corporations Act. As stated above, amalgamation will not
trigger tax consequences.

4.3 Advantages of Amalgamation

The amalgamation of YRHC and Municipal Non-Profit under the OBCA is desirable for
reasons, including the following:

(2) Simplified management, administration and financial teporting of the social housing
pottfolio by operating only one corporation (“NewCorp”) following amalgamation.

Powers of natural person.
One set of books and records.
One meeting instead of two meetings of shareholders/metmbets/ditectors.

Region continues to provide management services of its employees to NewCorp
by way of the Management Setvices Agreement between the Region and
NewCorp.

e s o s

(b)  Corporate governance simplified and more efficient.

o Greater flexibility of corporate governance under the OBCA than under the
Cotporations Act.

¢ Decision-making process should be administratively easier under the OBCA.
General corporate management decisions will be made by the ditectors and if
any such decisions require sharcholder (ie. the Region) approval, then the

Community Services and Housing Committee 3
June 27, 2002
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appropdate signatories (je. Chair and Regional Clerk) can sign a wtitten
resolution rather than having to call a meeting.

e Under OBCA, thete is no requirement that directors be members of the
corporation. It may be desirable that some of the directors of NewCorp may be
other than members of Regional Council.

(© Consolidating the social housing portfolio into one corporate vehicle that is subject
to the provisions of the SHRA will simplify future reorganizations.

s SHRA governs process if NewCorp wishes to acquite other corporate housing
providers ot amalgamate with a non-profit corporation controlled by a related
municipality.

e Simplet administratively if NewCorp subsequently transfers ownership of social
housing pottfolio to the Region.

(d) No income or other tax consequences ate triggered by the amalgamation.

4.4 Reasons to retain NewCorp to hold social housing portfolio
The principal advantages of retaining NewCorp to hold the social housing portfolio include:

(=) Managing social housing portfolio through NewCorp will be administratively more
efficient than if it were managed by the Region.

e Directors can make the decisions rather than a committee that requires Council
approval to any decisions, thus eliminating submission of written repotts, scheduling
meetings in accordance with Council’s schedule, etc.

®) Preserves flexibility in terms of financing options.

¢ NewCorp can mottgage its housing properties, as required.
e NewCotp can take advantage of preferable financing rates through GTA Pool.

{c} Housing debt of NewCotp is non-recourse to the Region and is not included in
calculating the Region’s debt capacity limits.

(& Regulatory framework for social housing of municipalities is evolving.
® The relatively new applicable legislation such as the SHRA and the proposed new
Municipal Act which is scheduled to come into force in 2003 make it advisable to
defer any other substantive changes to cuttent social housing structure (othet
than amalgamation).
(e) Potential for enhancing the Region’s insulation from liability.

e (laims arsing in respect of social housing portfolio will be made against
NewCorp rather than against the Region directly.

4 Community Services and Housing Committee
June 27, 2002
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4.5 Recommended Option: Amalgamation under the OBCA

The option to amalgamate YRHC and Municipal Non-Profit under the OBCA is
recommended for the primary reasons of: (i) avoiding triggering tax (ie. LT, PST, GST,
capital gains) upon transfer and dissolution; (ii) tetaining a cotporate vehicle that will most
efficiently manage the social housing portfolio; (iif) preserving flexibility in terms of
financing options; and (iv) potential enbancing the Region’s insulation from liability by
maintaining 2 corporate vehicle. An amalgamation under the OBCA would be preferable to
that under the Corporations Act because the provisions of the Corporations Act are much
less flexible in terms of corporate governance. In addition, the amalgamation under the
OBCA ought not affect NewCorp’s status as a local housing corporation under the SHRA.
It may be of particular benefit to the Region to preserve NewCorp’s deemed status under s.
23(3) of the SHRA which provides: “23(3) A local housing corporation shall be deetmed not
be to a commercial enterprise for the purposes of subsection 111(1) of the Municipal Act
nor to be a local board of a service manager ox of any municipality.”

4.6 Procedural Steps to Amalgamate YRHC and Municipal
Non-Profit

To implement the amalgamation of YRHC and Municipal Non-Profit the following
procedural steps must be taken:

{a) prepare the Amalgamation Agreement and othet supporting cotporate documentation;

{(b) conduct meetings of shareholders of YRHC and members of Municipal Non-Profit to
approve the amalgamation and authorize the Commissioner to execute all instruments
and documents necessary to carry out the amalgamation;

{(c) obtain the required consents of any mortgagees, the Minister, and the Federal
Government to the amalgamation;

(d) bring application before the Court for an order granting the plan of arrangement; and

(e) file the Articles of Amalgamation with the Ministry of Consumer and Business Setvices
and request that the Ministty ascribe a date to the Articles of January 1, 2003, to be
consistent with the Amalgamation Agreement that will state that the amalgamation is
effective as of the close of business on December 31, 2002.

Upon receiving the approval of shareholders of YRHC and the members of Municipal Non-
Profit the time frame required to complete the amalgamation including obtaining of the
necessary consents, is estimated to be fout to five months.

4.7 Naming the New Corporation

As part of the process of amalgamating the housing cotporations it is proposed that a new
corporate name and logo be selected which reflects the relationship of NewCorp to the
Region and its role in providing affordable housing in our communities. A positive image
for NewCorp can be developed and reinforced through the selection of an apptopriate
identity. It is proposed that a competition be held among the tresidents of the housing
corporations and staff of the Region to select a new name. The General Managet of the
Cotporation, in consultation with the Community Services and Housing Committee will
select 2 final name for NewCorp from the sugpestions made in the competiion. The

Community Services and Housing Commitiee ' 5
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ditectors and sharehelder of YRHC can a2pprove the new name by way of watten resolutions
rather than calling a furthet meeting.

5. FINANCIAL IMPLICATIONS

Amalgamating YRHC and Municipal Non-Profit will not have any new financial implications
for YRHC.

6. LOCAL MUNICIPAL IMPACT

There will be no local municipal impact arising from the amalgamation of the two housing
cotporations.

7. CONCLUSION

The current social housing structure contains unnecessary duplication in terms of
administration and management of the Region’s social housing pottfolio. It is recommended
that YRHC and Municipal Non-Profit be amalgamated under the OBCA and that the
amalgamation be effective as of the close of business on December 31, 2002. Amalgamation
will enable the Region to opetate and manage its social housing portfolio through a local
housing corporation under the SHRA, resulting in efficiencies in administration and benefits
in terms of debt capacity requirements and Hability issues.

This report has been reviewed by the Senior Management Group.

Prepated by: Reviewed by:

Janis E. Vanderburgh Sylvia Patterson

Solicitor, Cotporate and Legal Setvices Director, Housing and Residential Setvices

Depattment Community  Services and  Housing
Department

Reviewed by: Recommended by:

Paul |.J. Duggan Phyllis L. Catlyle

Director, Audit Setvices Commissioner of Corporate and Legal

Office of the Chief Administrative QOffice Setvices

Recommended by: Approved for Submission:
Joann Simmons Alan P. Wells
6 Community Services ang Housing Committee

June 27, 2002
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General Manager Chief Administrative Officet

v

ARTLEP AR S 1 E R I A

Community Services and Housing Commiftee 7.
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THE REGIONAL MUNICIPALITY OF YORK.

Community Services and Housing Committee
February 3, 2008
Report of the'
Cormmissioner of Community and Health Services

RECEIVERSHIP OF HOUSING PROJECT

1. RECOMMENDATIONS

Itis recommended that: ‘ ‘

-1. Council authorize a request be made to Mintz & Partners Lxmlted inits capamty as
court-appointed receiver (Mintz or the Receiver) of Thornhill Green Co-operatwe '
Homes Inc. (Thomhill Green or the Co-operative) to bring a motion {o the Ontario
Superior Court of Justice (the Court) for a sale of the assets and liabilities of
Thommhill Green to Housing York Inc,

2. Council approve a reque'st to the Ministry of Municipal Affairs and Housing for
approval of the sale and waiver of the applicable Land Transfer Tax.

3. Council approve an additional contribution of $600,000 to the Housing York Inc:
Capital Reserve Fund to cover the cost of completing Phase 3 of the construction
project currently in progress at Thornhill Green, with the funds to be allocated from
the Social Housing Reserve Fund with the proviso that the Reserve will be
reimbursed from the approved 2008 Housing Services Budget, if sufficient funds are
approved., .

.. 4. Council approve funding to Housing York Inc. from the Social Housing Reserve
Fund to cover the cost of any land transfer taxes applicable to the sale (estirnated at
approximately $135,000), with the proviso that the funds will be returned 1o the
Reserve if not requlred.

5. Council approve an increase in staff complement by 1.5 permanent full time
equivalent staff to assume the property management and administrative functions for
Thomhill Green wiih no additional fax levy impact.

6. For the limited purposes of obtaining Court approval of, and Ministerial Consent fo,
the sale of Thomnhill Green to Housing York Inc., staff be authorized to provide a
copy of this report to Mintz, legal counsel for Mintz and the Ministry.of Municipal
Affairs and Housing, if necessary, notwithstanding that the report and the
recommendations shall remain in camera until there is a disposition of the motion
referred to in Recommendation 1 of this report.

Community Services and Housing Commities . 1

February 13, 2008
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Lt Receivership of Housing Project

PURPOSE

This report recomrends a process to conclude the current receivership by.applying to the
Court for a sale of the assets of Thornhill Green. The consideration for the transaction is

.the assumption by Housing York Ine, of the liabilities of Thornhill Green. This report

also provides an update on the capital repair work undertaken with the assistance of 2
$2.1 million secured loan from the Region and the additional funds that will be required -
to complete the work. This report is fo remain in camera because the matter being
considered relates to a court-appointed receivership and advice that is subject to salicitor-
client privilege, and communications necessary for that purpose.

BACKGROUND
Thornhill Green Co-operative is different from other social housing communities

The Co-operative is a 101 unit townhouse complex located in the Thombhill area of the
Town of Markham. The complex is built on approximately 6.4 acres of Iand one block
east of Yonge Street between Centre Street and Highway 407, The townhouse units were
constructed in 1966 and acquired as part of the Socizl Housing Program in 1992,

The Co-operative is the only social housing development in the Region that was acquired

as an existing building rather than being newly constructed. As a result, the Co-

operative’s situation is unique in several respects,

= Unlike other housing providers, the Co-operative has considerable equity, wnh a
2005 appraised value as a market rent property of approximately $14.5 million and 2n
outstanding first mortgage of only $6.8 million. Even with the Region’s additional
loan of $2.1 million, the Co-operative has a positive debt to equity ratic. However, it
should be noted that the restrictions of the Social Housing Reform Act, 2000 {the
*“SHRA™), prohibit Thomhill Green from realizing market value as the property
cannot be sold outside the social housing program.

¢ ‘Where most former provincial social housing buildings are 15-20 years 0ld, the Co-
operative’s townhouses are more than 40 years old.

« Duetothe Co-operative's unusually low mortgage obligations, for the 2001 to 2005
fiscal years, the Region paid no operating or tent-geared-to-income subsidy lo the Co-
operative. Until the new provincial benchmark funding mode} was implemented, the
rents paid by the market and rent-geared-to-income members solely funded the Co-
operative’s operating budget. The Co-operative currently receives approximately
$168,000 in annnal subsidy from the Region as required und er the SHRA.

Community Services and Housing Oommlﬂee ) ) 2
Februarny 13, 2008 .
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Thornhill Green Co-operative is currently in Receivership

Starting in the Social Housing Program with 26 year-old buildings, the Co-operative had
limited opportunity to accumulate replacement reserves before significant capital work
was required. In 2005, the Co-operative approached the Region with a consultant’s report
detailing their urgent and projected short-term capital requirements and requesting
financial assistance, The Region obtained an independent consultant to conduct a
building condition audit for validation purposes and additional technical reports were
commissioned fo clearly quantify specific costs related to termite remediation. The total
required for urgent and short-term capital work was estimated at $2.1 million.

At the same time, the Region had serious concems about the capacity of Thornhill
Green’s Board to manage their operations. The Co-operative’s accumulated deficit was
such that the capital reserve and last month rent deposits had been depleted to support
operating costs. The financial situation was a result of poor expenditure control and a
failure to charge and collect appropiiate markef rents. The Co-operative had consistently
maintained their rents at levels well below the rates charged by other social housing
providers. As a condition of the loan, Council required the appointment of a Receiver to
manage the extensive capital repairs and to address the Co-operative’s operational issues.

In July 2006, Mintz was appointed as the Receiver with the consent of the Minister of
Municipal Affairs and Housing pursuant to the provisions of the SHRA. SHRA )
receiverships expire one year-after the appointment unless extended by Order of the
Court. As such, in June 2007, the Region sought and obtained fiom the Court the
appointment of Mintz as Receiver. As a Court-appointed Receiver, Mintz typically will
report to the Court on the status of the matter and will need to make a recorminendation as
to the ultimate disposition of theassets of Thorrhill Green.

4. ANALYSIS AND OPTIONS

The Receiver has completed some of the capital repairs

The capital work at Thomhill Green was divided into three Phases:

s Phase One: replacement of roofs, eaves tronghs, facia etc.

e Phase Two: mould reynediation, interior finish repairs, installation of exhaust fans

e Phase Three: termite treatment, removal of wood landscaping elements to eliminate
tennite habitats, site grading lo correct drainage issues, foundation repairs as needed,
underground garage repairs.

Community Services ahd Housing Commitlee 3
February 13, 2008
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Phase One was completed earlier this year and Phase Two is currently in progress.
However, Phase Two has been complicated by the identification of asbestos in the
drywall compound and textured ceiling finishes in the townhouse units. Asbestos in
drywall compound and ceiling stucco is generally considered safe until it is disturbed
through building renovations. Recently updated provincial regulations made under the
Occupational Health & Safety Act, 1990, set out prescriptive safety procedures for
asbestos containing building materials to protect workers. The Receiver hired an
environmental consultant to oversee the contractors and ensure that all necessary
precautlons are taken to ensure the safety of workers and residents.

Asbestos remediatlon has increased the project cost and additional fundmg is
required .

The presence of asbestos has a significant impact on the project. Much of the mould
remediation involves material containing asbestos. Depending on the size of the area
affected, contractors may be required 1o fuily enclose and separately ventilate the work
area. Enclosures and completed work must be inspected by a qualified third party and air
qua]xty tests and surface swabs may be required. As the remediation is typically required
in bathroom and kitchen areas and in some cases those areas have to be sealed off for five
to seven days, the Receiver implemented a temporary relocation plan for residents who
cannot remain in their homes while the work is in progress. It is expected that
approximately 30 families will need to be relocated for up to a week during the course of
the remediation work.

The asbestos-related safety procedures resulted in considerable delay. The original
project plan cailed for completion of ali phases of the work in 2007, However,
completion 6f Phase 2 is now tentatively scheduled for March 2008. The Receiver
tendered Phase 3, but was unable to award the contract as the funds remaining from the
loan of $2.1 million were not sufficient. As a resnlt of the asbestos and delay related costs
the project is expcc’ced to require approximately $600,000 in additional funding to
complete,

Benefits of concluding the receivership

The Recejver cannot complete Phase Three without additional funding from the Region.
As Phase Three includes critical fermite remediation and drainage/water penetration
repairs, action must be taken in Spring 2008 to prevent significant deterioration of the

property.

Although Receivership is an appropriate control measure, it is very costly. The
Receiver’s fees for the first eighteen months were approximately $250,000 and the
Region’s legal fees related to Court processes are expected to exceed $100,000. In
addition to the direct receivership costs and ongoing legal fees, the Region is cmrenﬂy
paying a premiun to support thé Co-operative’s mortgage costs. Lénders perceive the
receivership as a risk and as a result, the Province has had difficuity renewing the Co-
operative’s mortgage. The mortgage has been removed from the bulk téndering process

- Community Services and Housing Committee : - 4
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and is no longer benefiting from reduced interest rates. The most recent Thornhill Green
mortgage renewal fixed the interest rate at 5.45%, while similar mortgages in the bulk
tendering pool were secured at rates of 4.6% to 4.9%, It is in the Region’s interest to
stabilize Thormnhill Green and conclude the Receivership as soon as reasonably possible.

Finally, and most importantly, it is in the best interest of the residents of the Thomhill
Green to move 10 a permanent form of governance as soon as possible. Although the
Receiver is capably managing the project, there is an inherent uncertainty for residents as
they do not yet know how their community will be managed in the long term.

The receivership could beastbe concluded by a sale of the project to Housing
York Inc. . .

There are two options for conclusion of the Receivership:

1. Governance of Thornhill Green could be retumed to the Co-operative.

2. A sale of Thornhill Green’s assets, together with an assumption of its Habilities
could be concluded with a non-profit corporation, such as Housing York Inc.

Historically the Co-operative has not managed its affairs effectively. Rents were
maintained at below market levels and expenditures were not controlled. As a result, the
Co-operative accumulated an operating deficit of more than $200,000. Agpressive rent
increases and tight expenditure controls will be required for the foreseeable future to
restore the Co-operative to financial health. Under Co-operative povemnance, a majority
of the residents must approve the operating budget and any rent increases, This Co-
operative has a poor track record in this regard and it is unlikely that a reconstituted Co-
" operative Board of Directors could ensure the Co-operative's financial stability.

The Co-operative has substantial ongoing capital repair needs. The existing loan and the
additional $600,000 requested in this report will address the site’s immediate needs, but

_ given the age of the buildings, roufine capital expenditures will be required annually. As
the Co-operative has no Capital Reserves to fund ongoing expenses, it is unlikely that
another housing provider would be willing to assume ownership of Thomhill Green
without substantial financial guarantees from the Region.

The only viable option is to conclude a sale of the assets of Thornhill Green to the
Region’s own housing company. Housing York Inc, is the only non-profit with the -
professional and technical expertise required to manage Thomhill Green’s complex
technical and operational issues. Housing York Ine. also has community development
resources and a support structure that no other housing provider in York Region could
offer the residents of Thomhi!l Green. Finally, a sale of the assets of Thomhill Green fo
Housing York Inc. would ensure that the facility remains within the social housing
portfolio. If the property were retumed to Co-operative control in its current state,
insolvency would follow; at which time the property would likely be liquidated and the
asset Tost from the social housing portfolio. Given the age of the Thomhill Green
buildings, the proximity of the site to Yonge Street and the growing need for affordable
housing in the southern portion of the Region, transferring the property to Housing York
Inc. appears to be the most prudent course.

Community Senvices and Housing Gommillee : 5
February 13, 2008
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HYI can purchase Thornhill Green's assets by assuming the Co-operatwe s
Ifabilities

Although technically Thombill Green is owned by the members of the Co-operative, asa
not for profit corporation, members cannot personally benefit from any sale of the assets.
It is not uncommen for a social housing project in difficulty to be sold to another housmg
provider with greater management capacity, In these situations, the purchaser acquires
the assets of the seller’s corporation by assuming all of the seller’s current and long-term
liabilities. The apreement of purchase and sale would transfer Thommnhill Green’s assets fo
HYT and require HYT fo assume all of Thomhill Green’s liabilities, including thefirst
mortgage of approximately $6.8 million and the $2.1 miltion loan from the Region, fora
total of approximately $9 million.

tntegrating Thornhill Green into Housing York Inc. will impact staffing and annual
Housing York Inc. capital budget requirements

Current projections indicate that integrating Thornhiil Green into the Housing York Inc.
portfolio will create an opportunity for improved operating cost efficiencies. Housing
York Inc. already has the technical and financial staff required to manage the operational
complexities inherent in the site and the project’s existing operating budget will support
the 1.5 new permanent fall-time equivalent positions required to add this site to the
Housing York Ine. portfolio with no tax levy impact. These positions will provide
maintenance and administrative support to the project.

As Thomhill Green has no remaining Capital Reserve Funds, future capital repair
requirements will have to be addressed as part of the annual Housing York Inc. Capital
Budget submission.

A sale of Thornhill Green to Housmg York Ine. requires the approval of Regional
Council, the Housing York Ine. Board of Directors, 1he Minister of Mumc:pal
Affairs and Housing and the Court

Notwithstanding the Receivership proceedings, Thomhill Green remains the Jegal owner
of the complex. In order to convey the property to Housing York Inc., nultiple approvals
arerequired as detailed in the diagram below.

Communily Services and Housing Commiiiee 8
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Thornhill Green Transfer Authorization Process

Approval of Regional Council and the HY! Board of Directors

y

Consent of the Minister of Municipal Affairs and Houwsing

r

Receiver’s Motion for Court Approval of the Sale and for a Vesting Order

Provided that Cotneil approves the recommendations in this report, the Region will make

. a March request for the consent of the Minister of Municipal Affairs and Housing.
Ideally, the Motion to the Court for an Approval and Vesting Order shouid be scheduled
for April, 2008 to allow sufficient time for Housing York Inc. to assume mianagement and
begin Phase 3 of the capital work in the Spring of 2008.

The Region may be able to obtain an examption from the land transfer tax

Real] estatetransactions are nonmnally subject to land transfer taxes. In situations where a
social housing building is transferred to another social housing landiord with tle consent
of the Minister, the Ministry of Municipal Affairs and Housing typically requests an
exemption from the land transfer tax. Requests for such exemptions are considered by the
Provineial Legislation and Regulations committee. Ministry staff have advised that
obtaining the committee’s response to the request for an.exemption will take
approximately stx months. The land transfer taxes for this sale are estimated at $135.000.
If the sale is delayed by six months to await {he exemption, the additional costs incurred
in extended receivership fees (currently as much as $25,000 per month) and construction
delays will exceed $135,000.

The Region’s external legal counsel js currently looking at options to either defer

. payment of the land transfer tax until the exemption is provided or to obtain a refund
subsequent to completion of the sale. In the event of a deferral, funds equivalent to the
land transfer tax amount may have to be deposited info an escrow account, In the event
that the Region is not able to defer payment or obtain a refund, the land transfer tax will
be payable at the Region’s expense. If the land transfer tax is deferred or refunded, the -
funds will be returned to the Social Housing Reserve.

Community Services and Housing Commiilea : . 7
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The Motjon for Court approval for a sale of Thornhill Green’s assets'to Housing
York Inc. may be contesied

The SHRA is relatively new legislation and to date very litle case Jaw has been
established. It appears that this Motion would be the first instance where the Cowrt was
asked to approve a sale of the assets of a Co-operative fo an entity such as Housing York
Inc. Housing co-operatives are represented by an association known a§ the Co-operative
Housing Federation of Canada. In recent months, the Ontario branch of the Co-operative
Housing Federation of Canada has supported two co-operatives in opposing the
appointment of a Receiver by a municipality, In one case, the Court found in favour of
the municipality and in the other, they quashed the Receivership. Although the Region
has an excellent relationship with the Co-operative Housing Federation of Canada, the
precedential value of this Motion, if the relief was granted, may be such that Co-operative
Housing Federation of Canada will feel obliged 1o oppose the sale of a co-operative to a
non-profit housing provider. There is a strong business case to support the sale, but there
is no guarantee of the Court’s approval.

If approved by Council, this report, or substantial portions of the information set out
herein, may be included in the materials filed with the Court in support of the Receiver’s
Motion. As such, it is recommended that this repor{ in its entirety remain private until the
Court process is concluded, with the caveat that a copy may be provided in confidence to
the Receiver, its counsel and to the Ministry of Municipal Affairs and Housing.

5. FINANCIAL IMPLICATIONS

Thomnhill Green is currently in Receivership as a result of operational issves and the need
for major capital repairs Receivership is an appropriate, but costly means of mamaging
the situation and it is prudent to move the Co-operahve o a permanent governance model
inas tuncly a mannex as possible. -

The Region provided Thornhil} Green with a secured loan of $2.1 million to fund
essential capital repairs. Due to asbestos-related costs and delays, the capital repairs
cannot be completed without amr additional $600,000. This report proposes that the
Thomhill Green project be sold to Housing York Inc, and that the Region provide
Housing York Inc. with the $600,000 required to complete the project. The consideration
for the transaction will be the assumption of the assumed liabilities of Thornhill Green.
Given the need to conclude the receivership of Thomnhill Green in as timely a manner as
possible, and, as Council has not yet approved the 2008 budget, this report recommends
that the $600,000 be withdrawn from the Social Housing Reserve, with the proviso that
funds be returned to the Reserve if sufficient funds are available in the approved 2008
budget.

Community Services and Housing Commlttee . 8
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An additional expense of approximately $135,000, funded from the Social Housing
Reserve, will also be incurred if the Region is not successful in the effort to obtain a
deferral of the land transfer tax applicable to the sale or a reimbursement upon receipt of
an exemption from the provincial Legislation and Regulations committee. 1f needed,
these finds will have to be drawn from the Social Housing Reserve.

The transfer of the property will irigger the transfer of the existing operating budget and
subsidies to Housing York Inc. This will accommedate the costs of the 1.5 full-iime
employees required to manage the transferred responsibility and routine operating costs
ensuring that there is no change to the Regional Tax. Levy on an operating basis.

LOCAL MUNICIPAL IMPACT

Thornhill Green is home fo 101 Markham families. These families nieed safe, affordable
housing that is appropriately maintained. Transitioning the project to Housmg York Inc.
and providing the additional funds needed to complete: the caputal repmrs will ensure the
Tong-term-stability of that community.

CONCLUSION

Thornhill Green is currently in Receivership as a result of operational issues and the need
for major capital repairs. The Region has provided a secured loan of $2.1 million to fund
essential capital repairs. As a result of unanticipated asbestos remediation costs, an
additional $600,000 is required to complete the work. Further funding of approximately
$135,000 may also be required for the land transfer tax. In the best interest of the Region
and the Thormhill Green residents, the project and the additional capital funds should be
transferred to Housing York Inc. as it is the only housing provider in the Region with the
expertise and the operational capacity requlred to ensure ihe long-term stability of this
community.

Communily Services and Housing Committee

February 13, 2008
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For more information on this report, please contact Sylvia Patferson, extension 2091,
Director, Housing Services, Community and Health Services Department.

The Senjor Management Group has reviewed this report.

Reviewed by:

Sylvia I50N
Director, Housing Services

Recommended by: Appyaved for Submission:

PPt T

ann Simmons - Bruce-Macgregor
Commissioner of Cominunity and Health Chief Administrative Officer
Services -
February 11, 2008

SP/KH/ch
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“THE REGIONAL MUNICIPALITY OF YORK

" Housing York Inc.
February 13, 2008
Beport of the
General Manager

HOUSING YORK INC. PROPOSED ACQUISITION OF HOUSING PROJECT

1. RECOMMENDATIONS

It is reconunended that:

1.

Subject to Council approval, the Board of Directors approve the purchase of

Thomhill Green Co-operative Homes Inc. with the following conditions;

» Consideration for thé purchase limited to Housing York Inc.”s assumption of the
total liabilities-of Thormhill Green Co-operative, including the first mortgage of
approximately $6.8 million and the loan from the Region of $2.1 million;

+ The Couit’s approval of the sale to Housing York Inc., as well as the consent of

- the Minister of Municipal Affairs and Housing to the sale;

* The Region providing funding to Housing York Inc. of $600,000 to complete the
current capital work; and '

» The Region providing funding equal to the Land Transfer Tax exigible on the sale
(estimated at approximately $135,000) should the Region be unable to obtain the
Ministry of Finance's consent to waive the taxes payable on closing or consent to
defer such payment pending the Ministry of Municipal Affairs and Housing
consent to waive the tax and enact a regulation to give effect thereto.

Based npon the requisite approvals of the purchase as aforesaid, the Corporation be
authorized to enter into an Agreement of Purchase and Sale respecting the
transaction, and the Chair and Secretary be authorized to execute same, and all
ancillary documents thereto on the Corporation’s behalf, subject to the prior review of
the Corporation’s sclicitor, :

For the limited purposes of obtaining Court approval of, and Ministerial Consent to,

- the sale of Thornbill Green fo HYI, staff be authorized to provide a copy of this report )

to Mintz, legal counsel for Mintz and the Ministry of Municipal Affairs and Housing,
if necessary, notwithstanding that (he report and the recommendations shall remain in
camera untjl such time as the Court approval is obtained, ~

Housing Yorl ine. ' ]
February 13, 2008 .
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2. PURPOSE

This report proposes that Housing York Inc. acquire Thomhifl Green Co-operative
Homes Inc. as a means of concluding the current receivership, completing the
outstanding capital work, and ensuring that this social housing community remains
viable. The sale is conditional upon the approval of Council, the HYT board of directors,
the Ministry of Municipal Affairs and Housing and the Ontario Superior Court of Justice
(the Court). This report seeks the Board’s approval for the iransaction, and must be held
in camera because of solicitor client privilege and due to the Court proceedings with
respect to the receivership application. .

3. BACKGROUND
Thornhill Green Co—operati;ae is different from other social housing communities

The Co-operative is a 101-unit townhouse complex in Thomhill. The complex is built on
approximately 6.4 acres of land one block east of Yonge Street between Centre Street and
Highway 407. The townhouse units were constructed in 1966 and acquired as part of the
Social Housing Program in 1992, ’

The Co-operative iis the only social hotsing development in the Region that was acquired
as an existing building rather than being newly constructed, As a result, the Co-
operative’s situation is unigue in several respects. '

* Unlike other housing providers, the Co-operative has considerable equity, with a
2005 appraised valne as a market rent property of approximately $14.5 million and an
outstanding first mortgage of only $6.8 million. Even with the Region’s additional
loan of $2.1 million, the Co-operative has a positive debt to equity ratio. However, it
should be neted that the restrictions of the Social Housing Reform Act, 2000 (the
¥SHRA™), prohibit Thornhill Green from realizing market value as the property
cannot be sold outside the social housing program.

* Where most former Provincial social housing buildings are 15-20 years old, the Co-
operative’s townhouses are more than 40 years old.

+ Duecto the Co~operative’s unusually low mortgage obligations, for the 2001 to 2005
fiscal years, the Region paid no operating or rent-geared-to-income (RGI) subsidy to
the Co-operative. Until the new Provincial benchmark funding model was
implemented, the rents paid by the market and RGI members solely fiinded the Co-
operative’s operating budget. The Co-operative currently receives approximately
$168,000 in annual subsidy from the Region.

Hausing York Ine, ’ R _ 2
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" Thornhill Green Co-operative is currently in receivership -

Starting in the Social Housing Program with 26 year-dld buildings, the Co-operative had
limited opportunity to accumulate replacement reserves before significant capital work

was required. In 2005, the Co-operative approached the Region with a consultant’s report

detailing their urgent and projected short-term capital requirements and requesting
financial assistance. The Region obtained an independent consultant to conduct 2
building condition audit for validation purposes and additional technical reports were
commissioned to clearly quantify specific costs related to termite remediation. The total
required for urgent and short-term capital work was estimated at $2.1 million. Asa
condition of the loan, Council required the appointment of a receiver to manage the
extensive capital repairs and to address the Co-operative’s operational issues,

It July 2006, Mintz was appointed as the receiver with the consent of the Minister of
Municipal Affairs and Housing pursvant to the provisions of the SHRA. SHRA
receiverships expire one year after the appointment unless extended by Order of the
Court. As such, in June 2007, the Region sought and obtained from the Court the
appointment of Mintz as receiver. As a Court-appointed receiver, Mintz typically will
report to the Court on the status of the maiter and will need to make: a recommendation as
to the ultimate disposition of the assets of Thombhill Green.

. ANALYSIS AND OPTIONS

The Receiver has completed some of the capital repairs

The capital work at Thornhill Green was divided into three Phases:

» Phase One: replace roofs, eaves troughs, facia ete,

s Phase Two: mould remediation, interior finish repairs, instailation of exhaust fans,

» Phase Three: termite treatment, removal of wood landscaping elements fo eliminate
termite habitats, site grading to correct drainage issues, foundation repairs as needed,
underground garage repairs.

Phase One was completed earlier this year and Phase Two is currently in progress.
However, Phase Two has been complicated by the discovery of ashestos in the drywall
compound and textured ceiling finishes in the townhouse units. Asbestos in drywall
compound and ceiling stucco is generally considered safe until it is disturbed through
building renovations. Recently updated Provincial regulations made under the
Occupational Health & Safety Act, 1990, set out prescriptive safety procedures for

" asbestos containing building materials to protect workers. The Receiver hired an

énvironmental consultant to oversee the contractors and ensure that all necessary
precautions are taken to ensure the safety of workers and residents,

Housing York Inc.

February 13, 2008
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Asbestos remediation has increased the project cost and'additional funding is
required

The presence of asbestos has a significant impact on the project. Much of the mould
remediation.involves material containing asbestos. Depending on the size of the area
affected, contractors may be required to fully enclose and separately ventilate the work
area, Enclosures and completed work must be inspected by a qualified third party and air
quality tests and surface swabs may be required. As the remediation is typically required
in bathroom and kitchen areas and in soine cases those areas have to be sealed off for five
1o seven days, the Receiver implemented a {emporary relocation plan for residents who
cannot remain in their homes while the work is in progress. It is expected that
approximately 30 families will need to be relocated for up to a week during the course of
the remediation work. *

The asbestos-related safety procedures resulted in considerable delay. The original
project plan called for completion of all phases of the work in 2007, However,
completion of Phase Two is now tentatively scheduled for March 2008. The Receiver
tendered Phase Three, but was unable to award the contract as the funds remaining from
the loan of $2.1 million were not sufficient. As a result of the asbestos and delay related
costs the project is expected to require approximately $600,000 in additional funding to
complete. : . i

The receivership ccuid best be concluded b.y a sale of the project to HYI

There are two options for conclusion of the receivership:

» Governance of Thornhill Green could be returned to the Co-operative, or

» A sale of Thomhill Green’s assets, together with an assumption of its liabilities could
be concluded with a non-profit corporation, such as HYI

Historically the Co-operative has not managed its affairs effectively, Rents were
maintained at below market levels and expendifures were not controlled. As a result, the
Co-operative accumujated an operating deficit of more than $200,000. Aggressive rent
increases and tight expenditure controls will be required for the foreseeable firture to
restore the Co-operative to financial health. This Co-operative has a poor track record in
this regard and it is unlikely that a reconstituted Co-operative board of directors could
ensure the Co-operative's financial stability,

The Co-operative has substantial ongoing capital repair needs. The existing loan and the
additional 3600,000 requested in this report will address the site’s immediate needs, but
given the age of the buildings, routine capital expenditures will be required annually. As
the Co-operative has no capital reserves to fund ongoing expenses, it is unlikely that
another housing provider would be willing to assume ownership of Thomhill Green
without substantial financial guarantees from the Region.

Housing York Inc. ’ . 4
February 13, 2008 : : :



271

Housing York Inc. Propased ...;q.uisit!on of Housing Project

The only viable option is to conclude a sale of the assets of Thomnhill Green to HY], as
HY1 has the professional and technical expertise required to manage Thornhilt Green’s
complex technical and operational issues. As the Region’s housing corporation, HYI also
has community development resources and a support structure that no other York Region
housing provider could offer the residents of Thornhill Green. Finally, a sale of the assefs
of Thotmhill Green to HYI would ensure that the facility remains within the social
housing portfolio. Given the age of the Thornhill Green buildings, the proximity of the
site to Yonge Street and the growing need for affordable housing in the souther pertion
of the Region, transferring the property to HYT appears to be the most prudent covrse.

HYI can purchase Thornhill Green's assets by assummg the Co-operative’s
liabilities

Although technically Thombhill Green is 0wned by the members of the Co-operalive, asa
not for profit corporation, members cannot personally benefit from any sale of the assets.
It is not uncommon for a social housing project in difficulty to be sold to anotherhousing
provider with greater management capacity. In these situations, the purchaser acquires
the assets of the seller’s corporation by assuming all of the selier’s current and long-term
liabilities. The agreement of purchase and sale would transfer Thornhill Green’s assets to
HYT and fequire HYT to assume all of Thomhill Green’s liabilities, including the first
mortgage of approximately $6.8 million and the $2.1 million loan from the Region, for a
total of approximately $9 million.

Integrating Thornhill Green into HYI will impact HYI's staffing and annual capital
budget requirements

Current projections indicate that integrating Thornhill Green into the HYT portfolio will
create an oppottunity for improved operating cost efficiencies. HYT already has the
technical and financial staff required to manage the operational complexities inherent in
the site and the project’s existing operating budget will support the 1.5 netv permanent
full-time equivalent positions required for HYT to add this site to its® porifolic with no fax
levy impact. These positions will provide maintenance and administrative support fo the
project. .

As Thomhill Green has no remaining capital reserve funds, future capital repair
requirements will ha\e to be addressed as part of the annual HYT capital budget
submission.

A sale of Thornhill Green to HYI requires the approval of Council, the HYI Board of
Directors, the Minister of Municipal Affairs and Housing and the Court

Notwithstanding the receivership proceedings, Thomhill Green remains the legal owner
of the complex. In order to convey the property to HYT, multiple approvals are required
as detailed in the diagram below,

Housing York Ine. 5
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Thornhill Green Transfer

Approval of Regional Council and the HYI

¥

Consent of the Minister of Municipal Affairs and

¥

Receiver’s Motian for Court Approval of the Sale and for a Vesting Order

Provided that Council approves the recormnendations in this report, the Region will make
a March request for the consent of the Minister of Municipal Affairs and Housing.
Ideally, the motion to the Court for an Approval and Vesting Order should be scheduled
for April, 2008 to allow sufficient titne for HYT to assume management and begin Phase
Three of the capital work in the spring of 2008.

The sale of Thornhill Green to HYI may be subject the land transfer tax .

Real eslate transactions are normally subject to land transfer taxes. [n situations where a
social housing building is transferred to another social housing landlord with the consent
of the Minister, the Ministry of Municipal Affairs and Housing typically requesisa
exemption from the land transfer tax. Requests for such exemptions are considered by the
Provincial Legislation and Regulations committee. Ministry staff have advised that
obtaining the committee's response to the request for an exemption will take

approximately six months. The land transfer taxes for this sale are estimated at $135,000.

If the sale is delayed by six months to await the exemption, the additional costs incurred
in extended receivership fees (currently as much as $25,000 per monih) and construction
delays will exceed $135,000.

The Region’s external legal counsel is currently looking at options to either defer
payment of the Jand transfer tax vniil the exemnption is provided or to obtain a refund
subsequent to completion of the sale. In the event that the Region is not able to defer
payment or obtain a refund, the land transfer tax will be payable at the Region’s expense.
1f the land transfer tax is deferred or refunded, the finds will be retumed to the Social
Housing Reserve.

FINANCIAL IMPLICATIONS

Thombhill Green is currently in receivership as a result of operational issues and the need
for major capital repairs. Recejvership is an appropriate, but costly means of managing
the sifustion and it is prudent to move the Co-operative to a permanent governance mode!
in_as timely a manner as possible.

Housing York Inc.
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" The Region provided Thornhill Green with a secured loan of $2.1 million to fund
essential capital repairs, Due to asbestos-related costs and delays, the capital repairs
cannot be completed without an additional $600,000. This report proposes that the
Thormhil} Green project be sold to HYI, with the Region providing funding of $600,000
to HYI to complete the project. The consideration for the transaction will be the
assumption of Thomhill Green's liabilities, which include a first mortgage of $6.8 million
and the loan of $2.1 million from the Region. . .

An additional expense of approximately $135,000, funded by the Region, will also be
incurred if the Region is not successful in the effort to obtain a deferral of the land
transfer tax applicable to the sale or a reimbursement upon receipt of an exemption from
the provincial Legislation and Regulations commiftee. '

5. LOCAL MUNICIPAL IMPACT

Thornhill Green is home to 101 Markham families. These families need safe, dffordable
housing that is appropriately maintained. Transitioning the project to HYT with the
additional funds needed to complete the capital repairs will ensure the long-term-stability
of that community. -

7. CONCLUSION

Thombhill Green is currently in receivership as a result of operational issues and the need
for major capital repairs. The Region has provided a-secured loan of $2.1 million to fund
essential capital repairs, Ag a result of unanticipated asbestos remediation costs, an
additional $600,000 is required to complete the work. Further funding of approximately

" $135,000 may also be required for the land transfer tax. In the best interest of the Region
and the Thornhill Green residents, the project and the additional capital funds should be
transferred to HYT as HYT has the expertise and the operational capacity Tequired to
ensure the long-term stability of this community,

Housing York Inc. : ?
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For more information on (his report please contact Sylvia Patterson, extension 2091,
Assistant General Manager, Housing York Inc., Housing Services Branch, Community
and Health Services Depariment. Lo . '
The Senior Management Groui: has reviewed this report.

Review
A

. / : )
Sylviam,—\__

Assistant General Manager

Recommended by:

antn Simmons
General Manager

February 11, 2008
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Ministry o Minisidte des ) .

Municipal Affatrs Ajtajres municipales ’

and Houalng et du logement ﬁ \’-}

Houging Finance Branch Directlon du financemant du Jogement "' ' 3

777 Bay 8., 2nd Floor- 777, rue Say 24 étage ‘/ * O nta rl 0
Toronta, ON M5G 2E5 Torantg, OH M5E 2E5

Tel: (418) S5-7524 16 {416) 5667524 .

Fax: (416) 505-6462 Télde : (418) 585-8463 -

April 11, 2008

Ms. Sylvia Patterson

Diractor, Housing Serviges
Reglonal Municipality of York
17250 Yonge Street, 8rd Floor
Newmarkat, ON L3Y 821

Bear ifs, Palterson:

Re: Ministerial Cansent - Thornhill Green Co-operative Homes,
61 Inverlechy Boulevard, Tharnhiill, Ohtario '

i am wiiting in response to your request for Ministerial consent to the sale of
Thomhill Green and for the transaction to be exernpt from Land Transfar Taxes.

Ministerial zonsent to the sale is provided pursuant to subsections 95 (1) and (3)
of the Social Housing Reform Act; 2000 (SHRA), subject to the following
conditions:

1. The project must continue to be operated as a non profit housing

corperation in accordance with the SHRA, and in particular, part V) of
the SHRA, )

2. Any replacement reserve funds aflocated to the project may only be
used for the Thomhill Green project and may not be used for former
public housing units or other non-profit housing units.

8. The miniatry will need to review final copies of the fallowing
documents: ‘

s Agreement of purchase and sale

* The court order approving the sals of Thomhill Green Co-operative
Homes to Housing York Ine.
Ceriified ¢copy of the articlas of incorporation of Housing York Ine,
Certificate of Incumbency

» Ceriificate of Status
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April 11, 2008
Ms. Sylvia Patterson
Page 2

» Morlgage assumption agreement

+ Proof of insurance noting the RBG as first loss payee

« Financing Change Statement noting the change in the debtor's
name on any PPSA registration

4.  Any costs agsociated with the assumption of the RBC mortgage will ba
the responsibility of the Region of York.

roz 210

We are aware that RBC has not registered the Transfer of Charge and Irene Neil
will be following up on that issue. If you have any questions on this specific
issue, please contact irene at 416-585-6809 or Irene.neill@ ontario.ca

In- addifon, on Jdily "6, 2008, the minisiry giave consént for thé Régional
Municipality of York to secure a loan in the amount of approximately $2.1 million
to Thornhill Green by way of a collateral morigage. The collateral morigage was
in favour of the Regional Municipality of York and was registered against the
Tharnhili Green project. Consent was given pursuant ta section 95 (3) of the
SHRA, subject to certain conditions, which are reveked and replaced with the
following: ‘

1. _The Regional Municipality of York (York) shall not assign its coliataral.

mortgage to Canada Morigags and Housing Corporation {CMHC) ar
any other party, or insure the mortgage under the National Housing Act
(NHA). '

2. I the first morigage is amended, renewed of replaced, York shall
agree to a postponement of its interest in favour of the first morigage. .

3. Yark shall nofify the Ministry of any construction liens that may be
registered against title to the properly, and shall epsure that suificient
funds are held back tc cover the liens, .

It is our undsrstanding that you wish us 1o proceed with a request for a regulation
under the SHRA to exempt the transaction from Land Transfer Taxes (LTT). As
you are ‘aware, an exemption from LTT ¢annot be granted on a retroactive basis,

We anficipate this process may take several months and will advise you if the

reguiation is approved.

You sheuld ensure that the sale does not close until after you havie been advised

- whether the requlation has been approved.
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April 11, 2008
Ms. Sylvia Patterson
Page 3

It you have any guestions or require further information aon any of the above,

please contact Lillan at 416-585-6094 or Riizn.hulme-smith @ ontario.ca.

Yours truly,

Coie i s,
Rosalind Larman

ORI b /=152 4 S —— 1 s e -
rosalind.lerman @ ontario.ca

ce.  Lilian Hulme-Smith
Irena Neil
ian Matthews, Legal Services Branch
Kerry Hobbs, Region of York

TOTAL P.03
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P.
Bl ST Ontario
Municipal Affairs altes municipales
, et du Logement .

and Housinag

Contrat Region Réglon du Centrs

afo 777 Bay St 3" Floor 3* étage, 777 rue Bay
Toronts, ON MEG 2E5 Tofonto, ON MEG 2ES

Tel : {416} 585-6681 Téldphone £ (418) 585-6851
Fax : {416) 535-6511 Tilicopiour : (415) 5856511
Toll frae : 1-BO0-881-3678  Sans fais : 1-500-881-2678
February 13, 2001

Board of Directors

Thomhill Green Co-operative Homes Ing.
61 - 5 Inverlochy Bivd.,
Thornhill, ON L3T 3R4

Dear Members of the Board;

The Ministry of Municipal Affairs and Housing recognizes Thombill Green Co~operative’s desire to
convert from a co-operative to condomintum type ownership and for the removal of the legislative
obstacles to the conversion introduced by the former government.

The significant factor that precludes any decision being made on the Co-operative’s request in the
immediste future is that the Co-operative Corporations Act prohibits co-op conversion to
condominiums ot other for profit forms of bousing. Furthermore, there are other factors which
should be considered that may impact a conversion including:

- the social housing stock will be reduced;

- their may be planning, zoning considerations;

- financial considerations, (e.g. sale price, compensation to the province/municipality for
prior years subsidies);

- protection for residents who do not wish or cannot afford 1o purchase their units;

- reduction of subsidy payments and impact to residents; and,

- the role of the municipal Service Manager in the decision making process.

M. Dino Chicsa, former Assistant Deputy Minister, advised the board in late 1998 that a conversion
at that time would not be feasible due to the governments future reform on social housing.
Notwithstanding this, approval was granted for the Co-opérative to enter into another single year
mortgage in order to minimize penalties should a conversion be considered.

Me. Christopher Douris, President, along with Mr. Murray Wilson, consnltant to the board, met with
Ms. Lynn MacDonald, the cuerent Assistant Deputy Minister in December 1999 to discuss the Co-
operative’s desire for conversion.  Again, the representatives of the Co-operative were advised that -
a conversion would not be feasible at this time, Notwithstanding this, the Co-operative’s request to
enter into another single year mottgage was granted.
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2~

The administration of sociat housing will be transferred to the Service Manager as per legislation
passed in December 2000. Any proposals involving altemative forms of tenure for social housing are
required to meet legislation/regulations and need the approval of the Service Manager,

It does not appear that the Co-operative will be in a position to seek approval for a conversion in the
near future, The Ministry continues to be responsible to the Service Manager for the administration

of social housing until such time the administrative responsibilities are transferred over. Therefore, the
Ministry cannot continue rencwing the Co-operative’s mortgage on a yearly basis as it proves to be
more costly to the Service Manager. '

The mortgage for Thornkill Green Co-operative has been renewed for 2 period of 5 years from
February 1, 2001, Consideration was given not to include the Co-operative in a 10to 15 year pool
to allow for some flexibility should the co-op continue to pursue conversion options. Details of the
morigage will be forward to the co-op under separate cover. Once the mortgage is rolled over on
February 1, 2001, the Ministry’s Regional Office will receive specific mortgage information so that
the March 2001 subsidy entitlernent can be adjusted accordingly.

I trust this is satisfactory and addresses the Mipistry’s position in this regard.
Yours truly,
Christopher Ryter

Regional Manager
Central Regional Office

TOTAL P.02
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made as of the day of May, 2008

BETWEEN:

MINTZ & PARTNERS LIMITED, solely in its capacity as Court-Appointed Receiver
and Manager of all of the assets, undertakings and properties of THORNHILL
GREEN CO-OPERATIVE HOMES INC., and without personal or corporate liability

(hereinafter referred to as the “Vendor” or the “Receiver”)
OF THE FIRST PART

-and -
HOUSING YORK INC.

(hereinafter referred to as the “Purchaser”)
: OF THE SECOND PART

WHEREAS:

A

The Co-operative (as hereafter defined) is the registered owner of one hundred and
one (101) residential co-operative non-profit housing units located at 51-985
Inverlochy Boulevard, Markham, Ontario (the “Property”) of which approximately
sixty percent (60%) of such housing units are market units and approximately forty
percent (40%) of such housing units are rent-geared-to-income units;

Mintz & Partners Limited was appointed as receiver and manager, without security,
of all of the assets, undertakings and properties of Thornhill Green Co-Operative
Homes Inc. pursuant to an Order of The Honourable Madam Justice Pepall dated
June 26, 2007 (the “Receivership Order") of the Ontario Superior Court of Justice
(Commercial List) (the “Court”);

The Receivership Order empowers the Receiver to sell, convey, transfer, lease or
assign the Property or any part or parts thereof during the ordinary course of
business, with the approval of the Court, in respect of any transaction in which the
Purchase Price or the Aggregate Purchase Price exceeds $1 million;

The Vendor desires to sell and transfer to the Purchaser and the Purchaser desires
to purchase from the Vendor the Purchased Assets (as hereinafter defined), on and
subject to the terms and conditions set forth herein.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
premises and the mutual covenants and agreements contained herein, and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowiedged,
the parties intending to be legally bound agree as follows:
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ARTICLE 1. INTERPRETATION

1.01 Definitions:

In this Agreement, the following words or phrases shall have the meanings set out
in each case:

()

(b)

(d)

()

“Agreement” or “this Agreement”’ means this Agreement of Purchase and
Sale, including all exhibits and schedules and all amendments or
restatements, as permitted, and references to “Article” or “Section” means
the specified Article or Section of this Agreement;

“Approval and Vesting Order’ means an approval and vesting order of the
Court in a form substantially similar to the draft order attached hereto as
Exhibit “A” or as otherwise acceptable to the patties, acting reasonably;

“Buildings” means the buildings containing one hundred and one (101)
residential co-operative non-profit housing units located on the Property,
including without limitation, all electrical, heating, ventilating, air conditioning,
plumbing, sprinkler, drainage and other mechanical and electrical systems
and fixtures installed therein;

“Business Day” means any day other than a Saturday, Sunday or statutory
holiday on which Royal Bank of Canada is open for commercial banking
business in Toronto during normal banking hours;

“Chattels” means (i) all refrigerators and stoves located in the Buildings,
together with the other chattels listed in Schedule “B” attached hereto; and
(ii) all other chattels, fixtures and equipment of, relating to, situate on, or
used in the maintenance and operation of the Property which are owned by
the Co-Operative, including without limitation, maintenance and repair
equipment, garbage containers and compactor equipment, office equipment,
furnishings, machinery, inventory, and supplies;

“Closing” means the completion of the transactions contemplated hereby;

“Closing Date” means the the 2" day of July, 2008, provided that, if on such
a date, the Approval and Vesting Order is has not yet been obtained, or has
been obtained but is subject to an appeal, then the Closing Date shall be the
date that is 30 days following the later of: (i) the date that the Approval and
Vesting Order has been obtained and all appeal periods have expired; and
(i) the date that the decision of the appeal court is rendered, if the decision
permits the Approval and Vesting Order, or any other date that the parties
shall mutually agree upon. If any such Closing Date falls on a day that is not
a Business Day, then the Closing Date shall be the first Business Day
thereafter;
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(h) “Co-Operative” means Thornhill Green Co-Operative Homes Inc.;
)] “Court” has the meaning specified in the recitals to this Agreement;

() “First Mortgage” means the first mortgage of the Property in favour of the
First Mortgagee, in the original principal sum of $8,178,796, registered on
December 19, 1991 as Instrument No. R85268, as amended and assigned
from time to time;

(k) “First Mortgagee” means the current mortgagee under the First Mortgage,
being Royal Bank of Canada;

()] “General Conveyance” has the meaning specified in Section 2.01;

(m) “Governmental Authority” means any federal, provincial, regional, municipal
or local, or any foreign govemnment, governmental, regulatory or
administrative, authority, agency or commission or any court, tribunal, or
judicial or arbitral body or any other public agency;,

(n) “G.S.T.” means the tax imposed under Part IX of the G.S.T. Act, as
amended;

(0) “G.S.T. Act’ has the meaning specified in Section 2.05;

(p)  ‘“Interim Period” means the period from the date of execution of this
Agreement by both parties until Closing;

(9) “Law” means any federal, provincial, municipal, local or foreign statute, act,
law, ordinance, regulation, rule, code, order, decree, judgment, policy, other
requirement or rule of law, including the common law and its principles;

() “Members” means the members under the Occupancy Agreements;

(s) “MMAH’ means her Majesty the Queen in right of Ontario as represented by
the Minister of Municipal Affairs and Housing;

() “Mortgagees” means, collectively, the First Morigagee and the Second
Mortgagee;

(U  “Mortgages” means, collectively, the First Mortigage and the Second
Mortgage;

(v)  “Notice” has the meaning specified in Section 9.05;
(w) "Occupancy Agreements” means all current occupancy agreements and

similar agreements set out in Schedule “C” attached hereto in respect of
units on the Property;
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(%) “Permitted Encumbrances” means those permitted encumbrances against
the Property set out in Schedule “F” aitached hereto;

(y)  “Prepaid Housing Charges” means all monies and accounts set out in
Schedule “D” attached hereto held by or on behalf of the Co-Operative from
Members in respect of prepaid or other housing charges or rents in respect
of the Buildings, and interest, if any, accrued thereon, which, for greater
certainty shall be subject to the rights of the Members under the provisions of
the Residential Tenancies Act, 2006, S.0. 2006, c.17;

(z)  “Project’ means the Property and the Buildings;

(aa) “Property” has the meaning specified in the recitals hereto;

(bb) “Purchased Assets” means:

(i)
(ii)
(i)
(iv)
(v)
(vi)

(vii)

(viii)

(ix)

the Property;

the Buildings;

the Chattels;

the Unpaid Housing Charges;
the Replacement Reserve Fund;
the Supply Contracts;

the amount of loan proceeds advanced to the Vendor under the
Second Mortgage but not expended by the Vendor as of the Closing
Date, together with interest thereon;

all cash and cash equivalents held by the Receiver related to the
Property less any outstanding obligations as at the Closing Date;

all information, files, surveys, architectural and other plans, reports,
drawings, specifications related to the Buildings and the Property
which are in the Vendor’s possession or control; and

copies of all Members' files, books of account, records and
documents in the Vendor's possession or control relating to the
establishment, operation, management and maintenance of the
Buiidings and the Property, including housing charges or rent paid or
payable by Members or other occupants;

(cc} “Purchase Price” has the meaning specified in Section 2.02;

(dd) “Purchaser” has the meaning specified on page 1 hereof;
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(ee)

(ff)

(gg)
(hh)

(ii)

an
(kk)

(1)

(mm)

(nn)

“Purchaser’s Closing Deliveries” has the meaning specified in Section
8.03;

“‘Replacement Reserve Fund” means the replacement reserve fund
maintained or required to be maintained by the Co-Operative in respect of
the Project, whether as required by MMAH or as otherwise contained in any
budget in respect of the Project;

“Requisition Period” has the meaning specified in Section 4.01;

“Second Mortgage” means the second mortgage of the Property in favour of
the Second Mortgagee, in the original principal sum of $2,100,000,
registered on February 26, 2007 as Instrument No. YR952422, as amended
from time to time;

“Second Mortgagee” means the current mortgagee under the Second
Mortgage, being The Regional Municipality of York;

“SHRA” means the Social Housing Reform Act, 2000, S.0. 2000, ¢.27;

“Supply Contracts” means those contracts to be assumed by the
Purchaser, as set out in Schedule “E” attached hereto;

“Unpaid Housing Charges” means all of the Co-Operative’s right, title and
interest, if any, in and to all monies and accounts owing to or on behalf of the
Co-Operative from Members or others in respect of housing charges or rent
for the Buildings, and interest, if any, accrued thereon, which, for greater
certainty shall be subject to the rights of Members or others therein, if any, as
all of the same exists as at the Closing Date;

“Yendor” has the meaning specified on page 1 hereof; and

“Vendor’s Closing Deliveries” has the meaning specified in Section 8.02;

1.02 Certain Rules of Interpretation: In this Agreement:

()

(b)

(c)

(d)

words importing the singular number shall include the plural and vice versa
and words importing the use of any gender shall include all genders;

the division into Articles, Sections, Exhibits and Schedules and the insertion
of headings are for convenience of reference only and shall not affect the
construction or interpretation hereof;

unless otherwise specified, all references to money amounts are to lawful
currency of Canada;

a reference to a statute includes all regulations made pursuant to such
statute and, unless otherwise specified, the provisions of any statute or
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1.03

1.04

regulation which amends, supplements or supercedes any such statute or
any such regulation; and

(e) unless otherwise specified, time periods within or following which any
payments are to be made or act is to be done shall be calculaied by
excluding the day on which the period commences and including the day on
which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.

Exhibits: The following Exhibits are attached hereto and form a part of this
Agreement:

(a)  Exhibit “A” - Approval and Vesting Order
Schedules: The following Schedules are attached and form part of this Agreement:

(a) Schedule “A” — Legal Description of Property
(b)  Schedule “B” — Chattels

(c)  Schedule “C” - Occupancy Agreements

(d)  Schedule “D” - Prepaid Housing Charges

(e)  Schedule “E” - Supply Contracts

1] Schedule “F” - Permitted Encumbrances

ARTICLE 2. PURCHASE AND SALE OF PURCHASED ASSETS

2.01

2.02

2.03

Purchase and Sale: Upon the terms and subject to the conditions set forth in this
Agreement, on the Closing Date, the Vendor shall sell, transfer, assign and convey
to the Purchaser all of its right, title and interest, if any, in and to the Purchased
Assets.

At the Closing, the Purchased Assets shall be transferred to the Purchaser pursuant
to the Approval and Vesting Order and by a general conveyance, in a form to be
mutually agreed upon by the parties, acting reasonably (the “General
Conveyance”).

Purchase Price: The purchase price to be paid by the Purchaser to the Vendor for
the Purchased Assets shall be equal to the aggregate principal and accrued interest
secured by the Mortgages and the other security held by the Mortgagees as at the
Closing Date (the “Purchase Price”). The Purchase Price, subject to adjustments
as set out in Section 2.03, shall be satisfied on Closing by the Purchaser's
assumption of the Mortgages and the other security held by the Mortgagees to the
Closing Date.

Adiustments:

(&)  The Purchase Price will be adjusted on Closing for any rents, occupancy
charges, housing charges, realty taxes, local improvement charges, water,
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2.04

2.05

2.06

2.07

utilities and other usual adjustments, all of which will be apportioned and
allowed to the Closing Date, subject to readjustment pursuant to a mutual
agreement to readjust to be delivered by the parties on Closing. The
Purchaser shall be entitled to collect following the Closing Date any Unpaid
Housing Charges and the Vendor shall execute and deliver on Closing an
assignment agreement in respect of the Unpaid Housing Charges in form
and substance acceptable to the Vendor and Purchaser, both acting
reasonably. The Vendor shall cause all amounts propetly applicable to the
Replacement Reserve Fund, if any, to be transferred and assigned to the
Purchaser on or before Closing.

(b)  Prior to Closing, the Vendor shall pay and apply to any Unpaid Housing
Charges for a particular Member the amount of any Prepaid Housing
Charges referable to such Member.

Registration Fees: The Purchaser will be solely responsible for and pay any
registration fees payable on the transfer of the Property by way of the Approval and
Vesting Order and the Vendor will be solely responsible for and pay any registration
fees payable for any discharges or other registrations which are the responsibility of
the Vendor in order to comply with its obligations under this Agreement.

G.S.T.: The Purchaser shall not be responsible for paying any G.S.T. to the Vendor
on Closing on the basis that the sale transaction contemplated in this Agreement
constitutes an exempt supply pursuant to Section 2 of Part 1 of Schedule V of the
Excise Tax Act (Canada), R.S.C. 1985, c. E.15 (the “GST Act”). Notwithstanding the
foregoing, the Vendor makes no representation or warranty to the Purchaser io this
effect. The parties acknowledge that the Purchase Price shall not include G.S.T.
The Purchaser agrees to self-assess or pay any G.S.T. applicable in connection
with the sale transaction contemplated by this Agreement. The Purchaser shall
indemnify and save harmless the Vendor from and against any and all G.S.T.
payable pursuant to the G.S.T. Act, together with any penalties, costs and/or
interest which may be payable by or assessed against the Vendor in connection
with the sale transaction contemplated by this Agreement and the Purchaser agrees
to deliver a formal written indemnity to this effect on Closing. The Purchaser shall
provide to the Vendor on or before Closing a statutory declaration of its authorized
officer that the Purchaser is registered under Section D of Division V of Part 9 of the
(G.8.T. Act for the purpose of collecting and remitting G.S.T.

Other Exigible Taxes: The Purchaser shall pay on Closing, in addition to the
Purchase Price, all other applicable federal and provincial taxes exigible in
connection with the within transaction including, without limiting the generality of the
foregoing, Ontario Retail Sales Taxes and Land Transfer Taxes.

As Is, Where Is: The Purchaser acknowledges that, unless otherwise specifically
stated herein, the Purchased Assets are purchased on an “as is, where is” basis
and without warranty and, subject to the Purchaser’s condition contained in Section
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3.02(e) and the Purchaser’s rights to submit requisitions on title within the
Requisition Period pursuant to Section 4.01, will accept same in their present state,
condition and location.

ARTICLE 3. CONDITIONS TO CLOSING

3.01

3.02

Conditions to the Obligations of Both Paries: The obligations of the parties to
perform their respective obligations under this Agreement and to consummate the
other transactions contemplated hereby are subject to the satisfaction, on or before
the Closing Date, of the following conditions:

(a)  the Approval and Vesting Order shall have been duly granted by the Court,
and such order shall not have been appealed, stayed, reversed or dismissed
at the time of Closing;

(b)  the receipt, on or before Closing, of the consent of MMAH to the transfer of
the Property in favour of the Purchaser, pursuant to the SHRA and the
consent of any other necessary parties;

(c}  the receipt, on orbefore Closing, of the consent of each of the Mortgagees to
the transfer of the Property in favour of the Purchaser and the assumption by
the Purchaser of each of the Mortgages, such consenis being on terms and
conditions satisfactory to the Purchaser and containing confirmation that the
Mortgages and all security given in connection therewith are in good standing
to the Closing Date; and

(d)  nocourt of competent jurisdiction or other Governmental Authority shall have
issued an order, decree or ruling, or taken any other action, restraining,
enjoining or otherwise prohibiting the transactions contemplated hereby
which order, decree, ruling or other action is not stayed or dismissed prior to
Closing.

The conditions contained in this Section 3.01 have been inserted for the benefit of
both the Vendor and the Purchaser and may not be waived by either party. In the
event the above conditions have not been satisfied on or before Closing, then,
unless the parties hereto otherwise agree in writing, this Agreement shall
automatically be terminated and in such event the Vendor and Purchaser shall be
released from all obligations hereunder.

Purchaser’'s Conditions: The Purchaser’s obligation to complete the transactions

contemplated hereby are subject to the following conditions, which conditions are
made for the exclusive benefit of the Purchaser and may be waived by the
Purchaser at any time on written notice to the Vendor:

(a) save for the Permitted Encumbrances, that the title to the Property is good
and free from all mortgages, liens and encumbrances and, in respect of the
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Permitted Encumbrances, provided there is no breach or violation in respect
of the Permitted Encumbrances and provided same are complied with to the
Closing Date;

(b)  that the title to the Chattels is good and free from all security interests, liens,
chattel mortgages or other encumbrances save for any security interests of
the Mortgagees;

(¢) the Purchaser being satisfied that the membership of the Members or others
occupying units in the Buildings pursuant to Occupancy Agreements or other
agreements have been terminated:; '

(d) the approval and authorization of Council of The Regional Municipality of
York upon terms and conditions satisfactory to the Purchaser to the
transaction contemplated hereby and any conditions imposed by Council of
The Regional Municipality of York having been complied with on or before
Closing;

(¢)  the Purchaser being satisfied with the Purchased Assets, without limitation,
the resulis of its reviews, inspections and enquiries, if any, regarding the
Property (including environmental audits, inspections and reviews), the title
thereto, the Mortgages and other security held by the Mortgagees and the
transactions contemplated hereby. Nothing herein contained shall oblige the
Purchaser to conduct any environmental or other testing in respect of the
Property or the Buildings;

(f) the representations and warranties of the Vendor contained in Section 5.01
shall be true, correct and complete in all material respects at the time of
Closing with the same force and effect as if such representations and
warranties were made at and as of such time;

(g the Vendor shall have performed and complied with all covenants and
agreements contained herein required to be performed or complied with by it
prior to or at the Closing Date; and

(h)  on or before the Closing Date, the Vendor shall execute and deliver, or
deliver to the Purchaser, as applicable, the Vendor's Closing Deliveries.

The conditions contained in this Section 3.02 have been inserted for the sole benefit
of the Purchaser. In the event that any of said conditions have not have been met
to the satisfaction of the Purchaser in its absolute and unfettered discretion prior to
Closing, the Purchaser may terminate this Agreement by notice in writing to the
Vendor. In such event the Purchaser shall be released from all obligations
hereunder. Provided, however, that the Purchaser shall be entitled to waive
compliance with any one or more of the conditions in whole or in part if it sees fit to
do so without prejudice to any of its rights of termination in the event of non-
satisfaction of any other condition, in whole or in part; and provided further that in
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3.03

the event the Purchaser does not deliver notice in writing to the Vendor confirming
that it is satisfied with or has waived all of the terms and conditions for the benefit of
the Purchaser set out in this Section 3.02 as of Closing, then this Agreement shall
automatically be terminated and in such event the Purchaser shall be released from
all obligations hereunder.

Vendor's Conditions: The Vendor's obligation to complete the transactions
contemplated hereby are subject to the following conditions, which conditions are
made for the exclusive benefit of the Vendor and may be waived by the Vendor at
any time on written notice to the Purchaser:

(@) the representations and warranties of the Purchaser contained in Section
5.02 shall be true, correct and complete in all material respects at the time of
Closing with the same force and effect as if such representations and
warranties were made at and as of such time;

(b)  the Purchaser shall have performed and complied with all covenants and
agreements contained herein required to be performed or complied with by it
prior to or at the Closing Date; and

(¢)  on or before the Closing Date, the Purchaser shall execute and deliver, or
deliver to the Vendor, as applicable, the Purchaser’s Closing Deliveries.

The conditions contained in this Section 3.03 have been inserted for the sole benefit
of the Vendor. Inthe event that any of said conditions have not have been met to
the satisfaction of the Vendor in its absolute and unfettered discretion prior to
Closing, the Vendor may terminate this Agreement by notice in writing to the
Purchaser. In such event the Vendor shall be released from all obligations
hereunder. Provided, however, that the Vendor shall be entitled to waive
compliance with any one or more of the conditions in whole or in part if it sees fit to
do so without prejudice to any of its rights of termination in the event of non-
satisfaction of any other condition, in whole or in part; and provided further that in
the event the Vendor does not deliver notice in writing to the Purchaser confirming
that it is satisfied with or has waived all of the terms and conditions for the benefit of
the Purchaser set out in this Section 3.02 as of Closing, then this Agreement shall
automatically be terminated and in such event the Vendor shall be released from all
obligations hereunder.

ARTICLE 4. TITLE

4.01

Title: The Purchaser shall be allowed until fifieen (15) days prior to the Closing
Date (the “Requisition Period”), at its own expense, to examine title to the Property
and to satisfy itself that the Buildings may be insured against risk of fire. If the
Purchaser has any objections to title to the Property (including, without limitation,
that the Co-Operative does not hold title to the Propenty in fee simple, absolute, free
of all mortgages, liens, encumbrances or municipal agreements, save for the
municipal services and the Permitted Encumbrances) or to the fact that the Property
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does not comply with all laws and regulations including, without limitation, zoning
laws, by-laws and codes or to any outstanding municipal or governmental work or
deficiency notices relating to the Property or to the fact that the present use of the
Property may not lawfully be continued or thai the Buildings or any part thereof may
not be insured against risk of fire, then it shall so advise the Vendor in writing listing
any and all such objections in reasonable detail on or before five o’clock (5:00) p.m.
on the last day of the Requisition Period. If the Vendor is unable to remove, remedy
or satisfy any one or more of the said objections and the Purchaser will not waive
such objections, then this Agreement, notwithstanding any intermediate acts or
negotiations in respect of such objections, shall be at an end. Except for any valid
objections so made and except for any objection going to the root of title, the
Purchaser shall be conclusively deemed to have accepted title to the Property and
satisfied itself with respect to the other matters referred to in this Section 4.01.

ARTICLE 5. REPRESENTATIONS AND WARRANTIES

5.01

Representations and Warranties of Vendor: The Vendor hereby represents and
warrants to the Purchaser as follows:

(a)  the Vendorhas, or will have, after the Approval and Vesting Order is granted
by the Court, all necessary authority to execute and deliver this Agreement
and all other documents and instruments contemplated herein to which it is
or will be party and to perform its obligations hereunder and thereunder;

(b)  save for the Permitted Encumbrances, the Vendor has not taken any action
to encumber the Purchased Assets;

(¢)  there are no agreements, options or other rights other than this Agreement
pursuant to which the Vendor is, or may become, obligated to sell any of the
Purchased Assets and on Closing no other party will have any right or
interest therein, save as disclosed by registered title to the Property or save
as that which they are entitled to as occupants of the units;

(d) neither the Vendor nor, to the best of the Vendor's knowledge, the Co-
Operative, is a party to or bound by any contract concerning the operation of
the Buildings which has not been fully disclosed to the Purchaser prior to the
date of execution of this Agreement by the Purchaser;

()  neither the Vendor nor the Co-Operative have any employees, officers or
agents nor any commitments for employment of any employees, officers or
agents in respect of the Project;

(f) neither the Vendor, nor fo the best of the Vendor's knowledge, the Co-
Operative is in default or breach of any of the Occupancy Agreements or any
of the Supply Contracts and, to the best of the Vendor's knowledge, there
exists no state of facts which, after notice or the passage of time, or both,
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would constituté such a default or breach, and the Occupancy Agreements
and the Supply Contracts to which the Vendor or the Co-Operative is a party
are now in good standing except as otherwise disclosed in writing by the
Vendor to the Purchaser and the Vendor is entitled to all benefits, rights and

privileges under the Supply Contracts and all payments due have been paid
thereunder;

(g) except as disclosed in writing by the Vendor to the Purchaser, there are no
court, administrative, regulatory or similar proceedings (whether civil, quasi-
criminal or criminal), arbitration or other dispute settlement procedure,
investigation or inquiry by any governmental, administrative, regulatory or
similar body against or involving the Project or the Purchased Assets; and

(h)  save for those revealed in writing to the Purchaser prior to the date of this
Agreement, no written notice has been received to date by the Vendor from
any Member alleging default by the Co-Operative in the performance of its
obligations as landlord pursuant to the Member’s Occupancy Agreement or
alleging any defect in the condition or state of repair or state of completion of
the Property or Buildings, which notice has not been complied with by the
Vendor. The Vendor shall forthwith deliver a copy of any notice as such
received by the Vendor prior to Closing. Save for the Supply Contracts, there
are no management, service or maintenance agreements (written or oral)
with any other person, firm or corporation pertaining to the Project.

5.02 Representations and Warranties of Purchaser: The Purchaser hereby represents
and warrants to the Vendor as follows:

(@) the Purchaser has the requisite power and authority to execute and deliver
this Agreement and the other documents and instruments contemplated
herein to which it is or will be a party and to perform its obligations hereunder
and thereunder. The execution, delivery and performance of this Agreement
and the documents contemplated hereby and the consummation of the
transactions contemplated hereby and thereby have been duly authorized
and approved by the Purchaser;

(b) this Agreement, and each of the other agreements, documents and
instruments to be executed and delivered by the Purchaser on or before
Closing have been or will be duly executed and delivered by, and when
executed and delivered, will constitute the valid and binding obligations of the
Purchaser, enforceable against the Purchaser in accordance with their
respective terms; and

{¢) the Purchaser acknowledges and agrees that (i) the Chattels are to be taken
by the Purchaser on an “as is/where is” basis and at the Purchaser’s sole
risk, without representation or warranty of any kind from the Vendorastothe
ownership, quality, quantity or state of repair and there will not be any
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adjustment or abatemeni of any kind to the Purchase Price with respect to
Chattels and delivery and possession of such Chattels shall be subject to the
limitations hereinbefore set out; (ii) there are no representations, warranties
or covenants with respect to the fitness, condition, zoning or lawful use of the
Property and, subject to the right of the Purchaser to make requisitions in
accordance with Section 4.01 hereof, the Purchaser agrees to accept the
Property in an “as is” condition and subject to any outstanding work orders or
notices of infractions as of the Date of Closing and subject to the existing
municipal or other governmental by-laws, restrictions or orders affecting its
use, including subdivision agreements and easements and any
encroachments by the buildings or fences located on the Property onto
adjoining properties or streets. Without limiting the foregoing, the Purchaser
acknowledges that the Vendor makes no representations or warranties
whatsoever, as to the existence or non-existence of urea formaldehyde foam
insulation, asbestos, PCB’s, radium, radon, or any other substances, liquids
or materials which may be hazardous or toxic or pollutants.

ARTICLE6 COVENANTS

6.01 Covenants of Vendor: The Vendor covenants and agrees with the Purchaser as
follows:

(a) the Vendor shall take such commercially reasonable actions in good faith
which are within its power to control to cause the conditions set forth in
Section 3.01 and Section 3.03 to be satisfied and to cause such satisfaction
to occur on or before the Closing Date and, further, shall use commercially
reasonable efforts to cooperate with the Purchaser {and shall not hinder or
delay the Purchaser) in the Purchaser’s efforts to cause the satisfaction of
the conditions enumerated in Section 3.02 within such period;

(b)  effective as of the Closing Date, membership of the Members or others
occupying units in the Buildings pursuant to Occupancy Agreements or other
agreements shall be terminated;

(c) no lease or Occupancy Agreement shall be (i) amended or varied, or (i) save
as set out in Section 6.01(b), surrendered or cancelled, or (i) assigned prior
to Closing except in accordance with applicable Law;

(d)  with respect to (i} premises now or hereafter vacant in the Buildings and (ii)
the amount of housing charges for any renewal term not fixed in an
Qccupancy Agreement, the Vendor shall not, prior to Closing, enter into any
lease or Occupancy Agreement or fix the amount of any housing charge or
rent for a renewal term save and except in accordance with applicable Law;

(¢)  the Vendor shall operate, maintain and repair the Buildings to the standard
that would be maintained by a prudent Court-Appointed Receiver and
Manager of a comparable property such that the Buildings, including their
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mechanical, electrical, plumbing, heating, ventilating, air conditioning (if any)
and other electrical systems owned by the Vendor shall be in a state of repair
at Closing no worse than their siate of repair on the date of acceptance of
this Agreement. Until Closing, the Vendor shall maintain the Chattels such
that the Chattels shall be in a state of repair at Closing no worse than their
state of repair on the date of acceptance of this Agreement and the Vendor
shall on Closing assign all of the Vendor's right, title, interest and benefit in
any manufacturer's warranties, if any, in respect of the Chattels or the
Buildings;

() the Vendor shall discharge all mortgages, liens, charges, special levies or
other encumbrances whatsoever affecting the Property save only for the
Permitted Encumbrances. For greater certainty, the Vendor shall not be
required to discharge or obtain discharges of any liens, charges or
encumbrances if and to the exient that the Application and Vesting Order
provides that the Purchaser shall acquire title to the Property free and clear
thereof.;

(g) the Vendor shall use all reasonable efforts to obtain any third party consents
in writing in connection with the assignment of any Supply Contracts;

(h)  the Vendor shall use commercially reasonable efforts fo attempt to do or
refrain from doing all acts and things in order to ensure that the
representations and warranties contained herein remain true and correct as
at the Closing Date as if such representations and warranties were made at
and as of such date and to satisfy or cause to be satisfied the conditions
which are within its control;

(i) By no later than five (5) days following the execution of this Agreement by
the Vendor and Purchaser, the Vendor shall, in respect of each of the items
set out below, deliver copies of such items to the Purchaser:

(i) a current rent roll showing the following information in respect of each
unit in the Property:

A. the party (Member) to any Occupancy Agreement (and all
known household occupants, indicating whether or not
previously approved by the Vendor and long term guests);
the housing charges, including any prepaid housing charges,
any interest owning on it;

the current arrears status;

any free rent, rental discount or other inducements given within
the last twelve months; and

the unit size;

m Do W

(i) all correspondence in the Vendor's files or under its control received
from or sent to the Members and other pertinent leasing information,
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including any nuisance or other complaints or correspondence with
the occupant or Member and eligibility, income verification and rent
calculation documents;

(i)  any further financial information relating to the Project reasonably
required by the Purchaser and within the possession or control of the
Vendor, including the annual financial statements in respect of the
Project's fiscal year ended on January 31, 2008 and banking
information;

(iv)  acurrent statement of the Replacement Reserve Fund for the Project;

(v)  all Occupancy Agreements and renewal agreements and similar
documentation affecting the Property;

(viy  any plan of survey in the Vendor’s possession or conirol showing the
Property and adjacent properties;

(vii) any plans and specifications relating to the original construction and
improvement or any repair of the Property, “as-built” drawings, floor
plans, reports from consultants or others as to the condition of any
aspect of the Property, fire safety, boiler elevator and other
maintenance records and records of inspections by any authorities in
the Vendor's possession or control;

{viii) any inspections or reports or details of information with respeci to the
presence or absence of any asbestos, urea formaldehyde, radon gas,
termites, carpenter ants, polychlorinated biphenyls or other noxious or
dangerous substances or conditions affecting the Property in the
Vendor's possession or control;

(ix) allinsurance policies affecting the Property, including a claims history
for the past five (5) years;

(x) any work orders or deficiency notices issued by any Governmental
Authority of which the Vendor is aware;

(xiy  information and documents regarding any ongoing disputes of which
the Vendor is aware;

(xii) a list of all warranties, guarantees and the like with respect to the
Chattels or the Buildings and assignment therefor;

(xiii)  if applicable, the information required under O.Reg.287/01 under the
Employment Standards Act, 2000, S.0. 2000, ¢.41, in respect of any
“building services provider’ as defined under such Act; and
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(xiv) all tenant, Member and occupant waiting list and vacant unit
information, if any.

)] that until Closing, the Purchaser and its authorized agents, consultants and
employees shall have reasonable access to the Property, upon 48 hours
prior notice, during normal business hours and subject to the rights of the
Members, for purposes of conducting inspections, tests and audits relating to
the Property, provided that the Purchaser at all times conducts itself and
causes its agents, consultants and employees to conduct themselves as
would a prudent owner of the Properly, and provided further that the
Purchaser hereby agrees to immediately restore the Property and Chattels to
the condition that they were in prior to such inspections and tests;

(k)  the Vendor shall deliver forthwith after the acceptance hereof at the request
of the Purchaser authorizations to Governmental Authorities or public
authorities to deliver all available information and reports and to otherwise
discuss with the Purchaser any maitter relevant to the Property;

) upon receiving 48 hours notice from the Purchaser, the Vendor agrees to
make available for examination by the Purchaser and its authorized
representatives at the Vendor's business offices during the Vendor’s normal
business hours following acceptance of this Agreement as required by the
Purchaser from time to time all books of account, records, invoices and
vouchers in respect of the Project in the Vendor's possession or control. If
requested by the Purchaser, the Vendor shall promptly provide copies of any
of the said information or correspondence;

6.02 Covenants of Purchaser: The Purchaser covenants and agrees with the Vendor as
follows:

(a)  the Purchaser shall take such commercially reasonable actions in good faith
which are within its power to control to cause the conditions set forth in
Section 3.01 and Section 3.02 to be satisfied and to cause such satisfaction
to occur on or before the Closing Date and, further, shall use commercially
reasonable efforts to cooperate with the Vendor (and shall not hinder or
delay the Vendor) in the Vendor's efforts to cause the satisfaction of the
conditions enumerated in Section 3.03 within such period.

(b)  the Purchaser shall on Closing, pursuant to the Approval and Vesting Order,
enter into leases with all existing Members, as tenants in accordance with the
provisions of the Residential Tenancies Act, 2006, S.0. 2006, c.17, as
amended, and shall assume and perform all obligations of the Vendor in
respect of the Property, as the case may be, under all Supply Contracts.

ARTICLE 7. INSURANCE
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