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Court File No. CV-17-11697-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:

VOLKAN BASEGMEZ, CEM BLEDA BASEGMEZ, ANIL RUKAN BASEGMEZ,
BA&B CAPITAL INC., SERDAR KOCTURK
and KAAN HOLDINGS INC.

Applicants
—and —

ALI AKMAN, SAMM CAPITAL HOLDINGS INC.
and TARN FINANCIAL CORPORATION

Respondents

APPLICATION UNDER Sections 207 and 248 of the Business Corporations Act, R.S.0. 1990,
c. B.16.

NOTICE OF MOTION
(Returnable May 1, 2018)

KPMG Inc. (“KPMG?”), in its capacity as Court-appointed liquidator (in such capacity,
the “Liquidator”) pursuant to section 207 of the Ontario Business Corporations Act (“OBCA”)
of the effects and estate of Tarn Financial Corporation (“Tarn Financial”) and appointed
pursuant to the Winding Up Order of Justice Lederman dated September 15, 2017 (the
“Winding Up Order”), which appointment was effective on September 25, 2017, and in its
capacity as Court-appointed receiver and manager (in such capacities, the “Receiver”) of all of
the assets, undertakings and properties of Tarn Construction Corporation (“Tarn Construction”)
pursuant to section 101 of the Courts of Justice Act, R.S.0. 1990, c. C. 43, as amended (“CJA”),
and appointed pursuant to the Order of Justice McEwen dated April 13, 2018, will make a
motion to a Judge presiding over the Commercial List on Tuesday May 1, 2018 at 10:00 a.m. or
as soon after that time as the Motion can be heard at the Court house located at 330 University
Avenue, 8" Floor, Toronto, Ontario M5G 1R7.
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PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Approval and Vesting Order (the “Approval and Vesting Order”) substantially in
the form contained at Tab 3 of the Motion Record herein, approving the sale transaction (the
“Transaction”) contemplated by an asset purchase agreement between Tarn Financial and
Sunray Group of Hotels Inc. (“Sunray”) dated April 20, 2018 (the “Asset Purchase
Agreement”) and vesting in Sunray Tarn Financial’s right, title and interest in and to the assets

described in the Asset Purchase Agreement (the “Purchased Assets”);

2. An Order (the “Disputed Deposits Resolution Procedure Order”) substantially in the
form contained at Tab 5 of the Motion Record herein, establishing a procedure (the “Disputed
Deposits Resolution Procedure”) for the resolution of disputed deposits (“Disputed Deposits™)
asserted by purchasers of proposed condominium units (the “Purchasers”) in the contemplated
residential condominium development located at 2035 Kennedy Road, Toronto, Ontario, known

as the “The Kennedys” (the “Development Project”); and

3. An Order (the “Termination Entitlement Order”) substantially in the form contained at
Tab 6 of the Motion Record herein, ordering and declaring, among other things, that the Receiver
is entitled to rely upon the Construction Financing Early Termination Condition (as defined
below) to terminate the Agreements of Purchase and Sale entered into by Tarn Construction with
Purchasers (the “APSs”) on behalf of Tarn Construction and that the Receiver is hereby
authorized to give notice of termination to terminate the APSs at any time after the granting of

the Termination Entitlement Order without damages claims arising thereunder; and
4. Such further and other relief as this Honourable Court may deem just.
5. THE GROUNDS FOR THE MOTION ARE:

Winding Up Order

6. Pursuant to the Winding Up Order, KPMG was appointed as Liquidator of the effects and
estate of Tarn Financial, with such appointment effective on September 25, 2017, and with the

powers and obligations set forth in Part XVI of the OBCA and the Winding Up Order;
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Sale Process

i Pursuant to the Sale Process Order of Justice McEwen dated November 29, 2017 (the
“Sale Process Order”), the Court approved a sale process (the “Sale Process™) authorizing the
Liquidator to retain Colliers Macaulay Nicolls Inc. (“Colliers”) and to market and solicit interest

in and opportunities for a sale of all or part of the assets of Tarn Financial (the “Assets”);

8. Capitalized terms used in this section of the Notice of Motion and not otherwise defined

herein shall have the same meaning ascribed to them in the Sale Process;

9. The Sale Process contemplates a two-phase process, as further described in the Third
Report of the Liquidator and the First Report of the Receiver dated April 24, 2018 (the

“Report”). The Liquidator has undertaken the Sale Process in accordance with its terms;

10.  The Phase II Bid Deadline in the Sale Process was March 22, 2018. Given that multiple
Phase II Bids were received and the value of same were close in range, in accordance with the
Sale Process, the Liquidator and Colliers invited six of the Qualified Phase I Bidders to review
their Phase II Bids and provide any final revisions to their submission by April 9, 2018 (the
“Final Phase II Bid”);

The Successful Bid

11.  Following its review of the Final Phase II Bids received, the Liquidator and Colliers
determined that Sunray is the Successful Bidder in the Sale Process and that Pinnacle
International One Lands Inc. (“Pinnacle”) is the Back-Up Bidder and provided notice to each

party on April 13, 2018;

12. The Successful Bid is the highest and/or best Qualified Phase II Bid as determined by the
Liquidator and Colliers, taking into account financial and contractual terms and the factors
relevant to the Sale Process, including those factors affecting the cost, speed and certainty of
consummating the proposed sale and the claims likely to be created by such Bid in relation to

other Bids;
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13.  In the Liquidator’s view, the Asset Purchase Agreement represents the highest and best
outcome from the Sale Process and maximizes value for Tarn Financial’s stakeholders.

Accordingly, the Liquidator recommends that the Court grant the Approval and Vesting Order;

Receivership Order

14.  On April 13, 2018, upon the application of the Liquidator, the Court issued an Order (the
“Receivership Order”) authorizing the appointment of KPMG as Receiver of all of the assets,

undertakings and properties of Tarn Construction pursuant to section 101 of the CJA;

15.  The main purpose of the Receivership Order is to allow the Receiver to undertake the
Deposit Confirmation Procedure (as defined below) and to deal with the APSs entered into by
Tarn Construction with Purchasers in the contemplated Development Project at the real property

municipally known as 2035 Kennedy Road, Toronto, Ontario (the “Real Property”);

Deposit Confirmation Procedure

16. On April 13, 2018, the Court issued an order (the “Deposit Confirmation Procedure
Order”) approving and establishing a procedure for confirming the Deposits (as defined in the
Deposit Confirmation Procedure Order) that have been paid to Tarn Construction by Purchasers
of the pre-sold, unbuilt condominium units at the Development Project (the “Deposit

Confirmation Procedure”);

17.  Capitalized terms used in this section of the Notice of Motion and not otherwise defined

herein shall have the same meaning ascribed to them in the Deposit Confirmation Procedure

Order;

18.  As further particularized in the Report, the Deposit Confirmation Procedure contemplates
the confirmation and assertion of Deposits in two stages given that Deposits are continuing to be

made by Purchasers pursuant to the terms of their APSs;

19.  The Receiver is currently undertaking the Deposit Confirmation Procedure;
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Disputed Deposits Resolution Procedure

20.  Capitalized terms used in this section of the Notice of Motion and not otherwise defined
herein shall have the same meaning ascribed to them in the draft Disputed Deposits Resolution

Procedure Order contained at Tab 5 of the Motion Record;

21.  As further described in the Report, the Disputed Deposits Resolution Procedure sets out a
procedure for the Receiver to follow in order to allow for the resolution of Disputed Deposits

arising from the Deposit Confirmation Procedure and for the determination of Proven Deposits;

22.  The Receiver has sought input from Tarion Warranty Corporation (“Tarion”) and The
Guarantee Company of North America (“The Guarantee Company”) regarding the proposed
Disputed Deposits Resolution Procedure Order given the Tarion warranty bond and the security

held by the Guarantee Company;

23.  Inthe Receiver’s view, the Disputed Deposits Confirmation Procedure is appropriate and

reasonable in the circumstances;

Advice and Direction re: Entitlement to Terminate the APSs

24.  Pursuant to paragraph 18 of the Receivership Order, the Receiver may apply to the Court

for advice and directions in the discharge of its powers and duties thereunder;

25.  The Purchased Assets contemplated in the Asset Purchase Agreement include the Real

Property and exclude, among other things, the shares of Tarn Construction and the APSs;

26.  The Receiver is seeking the Court’s advice and directions with respect to: (i) its ability to
terminate the APSs in accordance with the terms of the APSs and, in particular, in accordance
with the Construction Financing Early Termination Condition; and (ii) the timing of its ability to
terminate the APSs without damages based upon the Construction Financing Early Termination

Condition;

27.  Schedule E to the APS is entitled “Tarion Warranty Corporation Statement of Critical
Dates and Addendum” (the “Tarion Addendum”). Section 6(a) of the Tarion Addendum

provides that Tarn Construction and the Purchaser may include conditions in the APS that, if not

308791251



satisfied, give rise to early termination of the APS provided that such conditions comply with the
Early Termination Conditions listed therein (the “Early Termination Conditions”). Section
6(b) of the Tarion Addendum limits the types of Early Termination Conditions to those listed in

Schedule A to the Tarion Addendum;

28.  Schedule “A” to the Tarion Addendum sets out certain of the permitted Early
Termination Conditions. Section 1(b)(ii) of Schedule “A” to the Tarion Addendum provides that
the Vendor is permitted to make the APSs conditional upon “Receipt by the Vendor of
confirmation that financing for the project on terms satisfactory to the Vendor has been arranged

by a specified date”;

29.  The Early Termination Conditions contained in Appendix A to the Tarion Addendum
includes the following condition: “Receipt by the Vendor of confirmation that financing for the
project on terms satisfactory to the Vendor has been arranged by October 9, 2018.”

(“Construction Financing Early Termination Condition”);

30.  As further set out in the Report, in the Receiver’s view, Tarn Construction has no ability
to satisfy the Construction Financing Early Termination Condition as of the date of the Report
and it is inevitable and predestined that Tarn Construction will have no ability to satisfy the

Construction Financing Early Termination Condition by October 9, 2018;

31.  Paragraph 25(a) of Schedule “A” (Additional Provisions) to the APSs provides that in the
event that the APS is terminated pursuant to the Tarion Addendum, within 10 days of such
termination Tarn Construction must refund all monies paid by the Purchaser including deposit(s)
and monies for upgrades and extras, together with interest from the date such monies were paid
to Tarn Construction. Interest shall be calculated in accordance with the Condominium Act, 1998

(Ontario);

32.  Accordingly, in such circumstances, Tarn Construction’s liability to a Purchaser is

limited to the paying the amounts described in paragraph 25(a) of Schedule “A to the APSs;

33. In the Receiver’s view, the Construction Financing Early Termination Condition cannot
be fulfilled as of the date of the Report and it is inevitable that the Construction Financing Early
Termination Condition will not be able to be fulfilled by Tarn Construction by October 9, 2018;
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34.  The Receiver is further of the view that waiting to terminate the APSs after October 9,
2018 negatively impacts the Purchasers that would be entitled to the return of their Deposits in

accordance with the terms of their APS;

General

35. Rules 3 and 37 of the Ontario Rules of Civil Procedure, R.R.O. 1990, Reg.194, as

amended;
36. Section 101 of the CJA;
37. Part XVI of the OBCA; and

38. Such further and other grounds as the lawyers may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:
39.  The Liquidator’s Third Report and the Receiver’s First Report dated April 24, 2018; and
40. Such further evidence as the lawyers may advise and this Honourable Court may permit.

April 24, 2018 MILLER THOMSON LLP
Scotia Plaza
40 King Street West, Suite 5800
Toronto Ontario M5H 3S1,

Kyla Mahar LSO#: 44182G
Tel: 416.597.4303 / Fax: 416.595.8695

Stephanie De Caria LSO#: 68055L
Tel: 416.597.2652 / Fax: 416.595.8695

Lawyers for KPMG Inc., in its capacity as

Liquidator of Tarn Financial Corporation and
Receiver of Tarn Construction Corporation.

TO: The Service List Attached hereto as Schedule “A”
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SCHEDULE "A"

EMAIL SERVICE LIST
(as at April 24, 2018)

TO:

KPMG

333 Bay Street

Suite 4600

Toronto, ON M5H 2S5

Anamika Gadia
Tel: 416.777.3842
Email: agadia@kpmg.ca

Janine M. Bradley
Tel: 416.777.8487
Email: jmbradley@kpmg.ca

Marcel Rethore

Tel: 647.777.3775

Email: mrethore@kpmg.ca
Fax: 416.777.3364

Liquidator of Tarn Financial Corporation.

AND TO:

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON M5H 3S1

Kyla E.M. Mahar
Tel: 416.595.8516
Email: kmahar@millerthomson.com
Fax: 416.595.8695

Stephanie De Caria

Tel: 416.595.2652

Email: sdecaria@millerthomson.com
Fax: 416.595.8695

Lawyers for the Liquidator.
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AND TO: | BENNETT JONES LLP
3400 One First Canadian Place
P.O. Box 130

Toronto, ON M5X 1A4

Andrew J. Jeanrie

Tel: 416.777.4814

Email: jeanriea@bennettjones.com
Fax: 416.863.1716

AND TO: | LEVINE CONSULTANTS LTD
34 Oriole Rd
Toronto ,ON M4V-2ES8

Philip J. Levine
Tel: 416.471.1180
Email: phil@levineconsultants.com

AND TO: | GOWLING WLG (CANADA) LLP
1 First Canadian Place

Suite 1600

100 King Street West

Toronto ON, M5X 1G5

E. Patrick Shea

Tel: 416.862.7525

Email: Patrick.shea@gowlingwlg.com
Fax: 416.862.7661

Christopher Stanek

Tel: 416.862.7525

Email: Christopher.stanek@gowlingwlg.com
Fax: 416.862.7661

Lawyers for Volkan Basegmez, Cem Bleda Basegmez, Anil Rukan Basegmez,
BA&B Capital Inc., Serdar Kocturk and Kaan Holdings Inc.
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AND TO:

TEPLITSKY, COLSON LLP
70 Bond Street|

Suite 200

Toronto, ON M5B 1X3

Ian Roher
Tel: 416.865.5311

Email: iroher@teplitskycolson.com
Fax: : 416.365.0695

Jonathan Kulathungam

Tel: 416.865.5311

Email: jkulathungam@teplitskycolson.com
Fax: 416.365.0695

Eitan Kadouri

Tel: 416.865.5325

Email: ekadouri@teplitskycolson.com
Fax: 416.365.0695

Eden Ifergan

Tel: 416.865.5307

Email: eifergan@teplitskycolson.com
Fax: 416.365.0695

Lawyers for Ali Akman and SAMM Capital Holdings Inc.

AND TO:

MCCARTHY TETRAULT LLP
Suite 5300

Toronto Dominion Bank Tower
Toronto ON M5K 1E6

Geoff R. Hall

Tel: 416.601.7856

Email: ghall@mccarthy.ca
Fax: 416.868.0673

Adam Goldenberg

Tel: 416.601.8357

Email: agoldenberg@meccarthy.ca
Fax: 416.868.0673

Lawyers for the Appellants, Ali Akman and SAMM Capital Holdings Inc.
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AND TO:

MERIDIAN CREDIT UNION
50 Ronson Drive,

Unit 155

Toronto, ON M9W 1B3

Ryan Topple

Tel: 416.438.9351

Email: ryan.topple@meridiancu.ca
Fax: 416.438.3023

Zenon Iwachiw

Tel: 416.438.9351

Email: zenon.iwachiw(@meridiancu.ca
Fax: 416.438.3023

Brian Mocha

Tel: 905.988.4042 ext, 2435

Email: brian.mocha@meridiancu.ca
Fax: 416.438.3023

AND TO:

SCARFONE HAWKINS LLP
1 James Street South, 14th Floor
Hamilton, Ontario L8P 4R5

Michael Valente

Tel: 905.523.1333

Email: mvalente@shlaw.ca
Fax: 905.523.5878

Lawyers for Meridian Credit Union

AND TO:

KINGSETT CAPITAL INC.
66 Wellington Street West
Suite 4400

Toronto, ON M5K 1H6

Daniel Pollack

Tel: 416.639.6587

Email: dpollack@kingsettcapital.com
Fax: 416.687.6701
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AND TO: | LAX O’SULLIVAN LISUS GOTTLIEB LLP
145 King Street West

Suite 2750

Toronto, ON M5H

Matthew Gottlieb
Tel: 416.598.1744
Email: mgottlieb@counsel-toronto.com

Andrew Winton

Tel: 416.644.5342

Email: awinton@counsel-toronto.com
Fax: 416.598.3730

Lawyers for Kingsett Capital Inc.

AND TO: | GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue

Suite 1600

Toronto ON M5G 1V2

Leonard Finegold
Tel: 416.597.3376
Email: finegold@gsnh.com
Fax: 416.597.3370

Lawyers for MCW Consultants LTD

AND TO: | TORKIN MANES LLP
151 Yonge Street

Suite 1500

Toronto, ON M5C 2W7

Ryan Hauk

Tel: 416.643.8810

Email: rhauk@torkinmanes.com
Fax: 1.844.275.6200

Lawyers for Roni Excavating Limited, GFL Infrastructure Group Inc. and Skygrid
Construction Inc.
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AND TO:

TANZOLA & SORBARA PROFESSIONAL CORPORATION
10 Director Court, Suite 101
Toronto, ON L4L 7ES8

Michael J. Callaham
Tel: 905.265.2252

Email: mcallahan@tanzola-sorbara.net
Fax:905.265.0667

Lawyers for The Fence People Limited.

AND TO:

BAKER MCKENZIE
181 Bay St
Toronto, ON M5J 2T3

Michael Nowina

Tel: 416.863.1221

Email: michael.nowina@bakermckenzie.com
Fax: 416.863.6275

Lawyers for Global Hospitality Licensing S.a.r.1.

AND TO:

LAW OFFICE OF LAURA FAIBISH
952 Old County Road
Severna Park, Maryland 21146

G. Adam Graber
Tel: 410.757.9230
Email: adam.graber@marriott-sp.com

Laura Faibish
Email: laura.faibish@marriott-sp.com

Roz Winegrad
Email: roz.winegrad@marriott.com

Lawyers for Marriott International Inc.

AND TO:

TORYS LLP
79Wellington Street West
Suite 3000

Toronto, ON M5K 1N2

Adam Slavens

Tel: 416.865.7333

Fax: 416.865.7380

Email: aslavens@torys.com

Lawyers for Tarion Warranty Corporation
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AND TO:

THE GUARANTEE COMPANY OF NORTH AMERICA
4950 Yonge Street

Suite 1400, Madison Centre,

Toronto, ON M2N 6K 1

Dick Longland
Tel: 416.223.9580
Email: Dick.Longland@theguarantee.com

Maria Dellostritto
Tel: 416.223.9580

Email: Maria.dellostritto@theguarantee.com

AND TO:

BORDEN LADNER GERVAIS
Bay Adelaide Centre, East Tower
22 Adelaide Street West

Suite 3400

Toronto, ON, M5H 4E3

Alex MacFarlane
Tel: 416.367.6305
Email: AMacFarlane@blg.com
Fax: 416.367.6749

Lawyers for The Guarantee Company of North America

AND TO:

SHAPIRO REAL ESTATE AND BUSINESS LAWYERS
333Sheppard Avenue East, Suite 201
Toronto, ON M2N 3B3

Garry Shapiro

Tel: 416.224.0808

Email: gshapiro@garryshapirolaw.com
Fax: 416.224.0818

Lawyers for Sunray Group of Hotels Inc.

AND TO:

J. JOHN O’DONOGHUE PC
2200 Yonge Street, Suite 1301
Toronto, ON M5S 2C6

John O’Donoghue
Tel: 416.932.4945
Email: jod@bellnet.ca
Fax: 416.481.0618

Lawyers for Pinnacle International One Lands Inc.
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AND TO: | CANADA REVENUE AGENCY
c¢/o DEPARTMENT OF JUSTICE
Ontario Regional Office

The Exchange Tower, Box 36

130 King Street West, Suite 3400
Toronto ON M5X 1K6

Diane Winters

Tel: 416.973.3172

Email: diane.winters@justice.gc.ca
Fax: 416.973.0810

Lawyers for Canada Revenue Agency

AND TO: | HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
ONTARIO AS REPRESENTED BY THE MINISTER OF FINANCE
Legal Services Branch

33 King Street West, 6th Floor

Oshawa, ON L1H 8H5

Kevin O'Hara

Tel: 905.433.6934
Email:kevin.ohara@ontario.ca
Fax: 905.436.4510

agadia@kpmg.ca; jmbradley@kpmg.ca; mrethore@kpmg.ca; kmahar@millerthomson.com;
sdecaria@millerthomson.com;Patrick.shea@gowlingwlg.com;
Christopher.stanek@gowlingwlg.com; ghall@mccarthy.ca; agoldenberg@mccarthy.ca;
ryan.topple@meridiancu.ca; zenon.iwachiw@meridiancu.ca; brian.mocha@meridiancu.ca;
mvalente@shlaw.ca; dpollack@kingsettcapital.com; awinton@counsel-toronto.com;
mgottlieb@counsel-toronto.com; finegold@gsnh.com; rhauk@torkinmanes.com;
michael.nowina@bakermckenzie.com; adam.graber@marriott-sp.com; laura.faibish@marriott-
sp.com; roz.winegrad@marriott.com; aslavens@torys.com; diane.winters@justice.gc.ca;
Dick.Longland@theguarantee.com; Maria.dellostritto@theguarantee.com;
jkulathungam@teplitskycolson.com; ekadouri@teplitskycolson.com;
eifergan@teplitskycolson.com; jeanriea@bennettjones.com; phil@levineconsultants.com;
AMacfarlane@blg.com; iroher@teplitskycolson.com; gshapiro@garryshapirolaw.com;
kevin.ohara@ontario.ca; mcallahan@tanzola-sorbara.net; jod@bellnet.ca.
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INTRODUCTION AND SUMMARY OF PROCEEDINGS

On February 13, 2017, Volkan Basegmez, Cem Bleda Basegmez, Anil Rukan Basegmez,
BA&B Capital Inc., Serdar Kocturk and Kaan Holdings Inc. (collectively, the
“Applicants”) commenced an application (the “Application”) before the Ontario Superior
Court of Justice (Commercial List) (the “Court”) under sections 207 and 248 of the
Business Corporations Act, R.S.0. 1990, c. B.16 seeking an Order winding up Tarn
Financial Corporation (“Tarn Financial”) and appointing KPMG Inc. (“KPMG”) as
liquidator for that purpose. The Applicants are shareholders of Tarn Financial and
collectively hold 60% of the common shares of Tarn Financial. The remaining 40% of the
common shares of Tarn Financial are held by the Respondent, SAMM Capital Holdings
Inc. (“SAMM”), a company owned by the Respondent, Ali Akman (“Akman”).

The Application was heard by Justice Lederman on August 11, 2017 and on September 15,
2017, His Honour ordered the winding up of Tarn Financial pursuant to the Winding Up
Order dated September 15, 2017 (the “Winding Up Order”), and the appointment of
KPMG as liquidator for that purpose (in such capacity, the “Liquidator™) effective as of
September 25, 2017 (the “Winding Up Proceedings™). A copy of the Winding Up Order
is attached as Appendix “A” to this report, which is the Liquidator’s Third Report to the
Court and the Receiver’s (as defined below) First Report to the Court (the “Third
Report™).

The business and assets of Tarn Financial include the Delta Toronto East Hotel (the
“Hotel”) and adjoining development lands that were being developed by Tarn Financial,
through its wholly-owned subsidiary, Tarn Construction Corporation (“Tarn
Construction”), as a development known as “The Kennedys” (the “Development

Project”) located at 2035 Kennedy Rd., Scarborough Ontario (the “Real Property”).

On October 6, 2017, Akman and SAMM (collectively, the “Appellants™) filed a Notice of
Appeal (the “Notice of Appeal”) with the Divisional Court of the Ontario Superior Court
of Justice (the “Divisional Court”) appealing the Winding Up Order (the “Appeal”). The
Appeal was heard on January 30, 2018 by the Divisional Court and on February 6, 2018,
the Divisional Court dismissed the Appeal.



The Liquidator issued its first report to the Court on November 13, 2017 (the “First
Report”). On November 16, 2017, the Liquidator issued a first supplemental report to the
Court (the “First Supplemental Report”) and on November 28, 2017, the Liquidator
issued a second supplemental report to the First Report (the “Second Supplemental

Report”).

As detailed in the First Report, the First Supplemental Report and the Second Supplemental
Report, the Liquidator brought a motion (the “Sale Process Motion”) seeking an Order
(the “Sale Process Order”), among other things: (a) authorizing the Liquidator to enter
into and approving a marketing and listing agreement between the Liquidator and CBRE
Limited (“CBRE”) dated November 10, 2017; (b) approving the sale process (the “Sale
Process”); and (c) authorizing, but not obligating, the Liquidator to file a consent to sever

the Real Property.

The Sale Process Motion was scheduled to be heard before the Court on November 17,
2017. The Sale Process Motion was adjourned on an unopposed basis to November 24,
2017 to allow the Applicants, SAMM and Akman time to formalize a settlement that the

parties advised the Liquidator had been reached between them in principle.

The settlement was not finalized by November 24, 2017 and the Sale Process Motion was
heard on that day and was unopposed except for the Order seeking the approval of a
marketing and listing agreement between the Liquidator and CBRE. This aspect of the
relief sought was opposed by SAMM and Akman. On November 24, 2017, Justice
McEwen declined to grant the Order approving the marketing and listing agreement

between the Liquidator and CBRE.

Justice McEwen directed the Liquidator to retain another marketing and listing agent and
adjourned the Sale Process Motion to allow the Liquidator to do so. Thereafter, on
November 29, 2017, Justice McEwen granted the Sale Process Order which, among other
things: (a) approved the retention by the Liquidator of Colliers Macaulay Nicolls Inc.
(“Colliers”) to be the marketing and listing agent; and (b) approved the Sale Process
including revisions thereto, in order to address the change in the marketing and listing

agent. A copy of the Sale Process Order is attached as Appendix “B” to this Third Report.
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On December 6, 2017, the Liquidator brought a motion seeking an order (the “OMB
Appeals Order”) authorizing, but not obligating, the Liquidator to file two Notice of
Appeals with the Ontario Municipal Board (“OMB”) in respect of the Real Property.
Justice McEwen granted the OMB Appeals Order on the same date.

The Liquidator issued its second report to the Court on April 9, 2018 (the “Second
Report™). As detailed in the Second Report, the Liquidator brought a motion returnable
on April 13, 2018 seeking:

a. An Order (the “Claims Procedure Order”) approving and establishing a procedure

for the solicitation, resolution and barring of certain claims against Tarn Financial (the

“Claims Process™);

. An Order (the “Receivership Order”) authorizing the appointment of KPMG as

receiver and manager over the properties, assets and undertakings of Tarn Construction
(in such capacities, the “Receiver”) pursuant to section 101 of the Courts of Justice Act

R.S.0. 1990, c. C.43;

An Order (the “Deposit Confirmation Procedure Order”) approving and establishing
a procedure for confirming the Deposits (as defined in the Deposit Confirmation
Procedure Order) that have been paid to Tarn Construction by purchasers of the pre-
sold, unbuilt condominium units at the Development Project (the “Deposit

Confirmation Procedure™); and

. An Order (the “April Ancillary Order”) (i) authorizing an increase in the maximum

principal amount of the Borrowings Charge (as defined in the Winding Up Order) by
$1,000,000 (the “Increased Borrowing Amount”) from $2,000,000 to $3,000,000 and
addressing the priority of the Borrowings Charge in respect of the Increased Borrowing
Amount; (ii) approving the fees of the Liquidator and the Liquidator’s legal counsel
from the date of the Winding Up Order to December 31, 2017; and (iii) approving the
First Supplemental Report, the Second Supplemental Report and the Second Report

and the activities and conduct of the Liquidator as set out therein.

On April 13, 2018, the Court granted the Claims Procedure Order, the Receivership Order,
the Deposit Confirmation Procedure Order and the April Ancillary Order. A copy of the
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Second Report (without appendices), the Claims Procedure Order, the Receivership Order

and the Deposit Confirmation Procedure Order are attached as Appendix “C”, Appendix

“D”, Appendix “E” and Appendix “F”, respectively, to this Third Report.

Capitalized terms not defined herein shall have the meanings set out in the Winding Up

Order, the Sale Process Order, the Claims Procedure Order and the Deposit Confirmation

Procedure Order.

PURPOSE OF THIS THIRD REPORT

The purpose of this Third Report is to update this Honourable Court with respect to:

a.

b.

The outcome of the Sale Process;
The commencement of the Claims Process;
The commencement of the Deposit Confirmation Procedure;

The advice and directions being sought by the Receiver from the Court in accordance
with paragraph 18 of the Receivership Order. The Receiver is seeking advice and
directions regarding its ability to terminate the Agreements of Purchase and Sale (the
“APSs”) entered into by Tarn Construction with purchasers of proposed condominium
units in the contemplated Development Project (the “Purchasers™) in accordance with
the terms of the APSs and, in particular, the condition contained at Appendix A of
Schedule E to the APSs entitled “Tarion Warranty Corporation Statement of Critical
Dates and Addendum”™ which states: “Receipt by the Vendor of confirmation that
financing for the project on terms satisfactory to the Vendor has been arranged by
October 9, 2018 (the “Construction Financing Early Termination Condition™);

and
To provide the Court with the necessary information to support the following relief:

(1) an Approval and Vesting Order (the “Approval and Vesting Order”)
substantially in the form contained at Tab 3 of the Liquidator and Receiver’s
Motion Record dated April 24, 2018 (the “Motion Record”), among other
things, approving the sale transaction (the “Transaction”) contemplated by
an asset purchase agreement between Tarn Financial and Sunray Group of

Hotels Inc. (“Sunray”) dated April 20, 2018 (the “Asset Purchase
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Agreement”) and vesting in Sunray Tarn Financial’s right, title and interest
in and to the assets described in the Asset Purchase Agreement (the

“Purchased Assets”);

(i1) an Order (the “Disputed Deposits Resolution Procedure Order”)
substantially in the form contained at Tab 5 of the Motion Record
establishing a procedure for the resolution of disputed deposits (“Disputed
Deposits™) asserted by Purchasers of proposed condominium units in the
contemplated Development Project (the “Disputed Deposits Resolution

Procedure”) ; and

(iii)  an Order (the “Termination Entitlement Order”) substantially in the form
contained at Tab 6 of the Motion Record ordering and declaring, among
other things, that the Receiver is entitled to rely upon the Construction
Financing Early Termination Condition to terminate the APSs on behalf of
Tarn Construction and that the Receiver is hereby authorized to give notice
of termination to terminate the APSs at any time after the granting of the

Termination Entitlement Order without damages claims arising thereunder.

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars.

The information contained in this Third Report has been obtained from the books and
records and other information of Tarn Financial or Tarn Construction. The accuracy and
completeness of the financial information contained herein has not been audited or
otherwise verified by the Liquidator or the Receiver, and the Liquidator and the Receiver
do not express an opinion or provide any other form of assurance with respect to the
information presented herein or relied upon by the Liquidator or the Receiver in preparing

this Third Report.

Future oriented financial information reported or relied on in preparing this Third Report
is based on Tarn Financial management’s assumptions regarding future events; actual

results may vary from forecast and such variations may be material.
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OUTCOME OF THE SALE PROCESS

Details Relating to the Sale Process

18.

19:

20.
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As set out in the Second Report, on November 29, 2017, the Liquidator sought and received
the Court’s approval to retain Colliers as the marketing and listing agent and to implement
the Sale Process, which established the process pursuant to which the Liquidator, through

Colliers, would market the Assets and determine the Successful Bid(s).

Capitalized terms used in this section of the Third Report are as defined in the Sale Process

Order attached hereto as Appendix “B”, unless otherwise defined herein.

The Sale Process contemplated a two-phase process with the following initial key

milestones:
(1) Phase I Bid Deadline — January 31, 2018
(i1) Phase II Bid Deadline — February 23, 2018, and
(i)  Anticipated Timing for Sale Hearing — March 23, 2018

For the reasons set out in the Second Report, the Sale Process was not commenced until
January 3, 2018. In light of the delay in commencing the Sale Process and pursuant to
paragraph 4 of Sale Process, the key milestone dates were extended by the Liquidator and

Colliers to the following:
(1) Phase I Bid Deadline — February 15, 2018
(i1) Phase II Bid Deadline — March 9, 2018, and
(iii)  Anticipated Timing for Sale Hearing — April 9, 2018

Prior to commencing the Sale Process, Colliers, in consultation with the Liquidator,
prepared a list of potential interested parties that were invited to participate in the Sale
Process. Colliers also used its worldwide network to ensure that the opportunity was
appropriately publicized. Colliers sent out an electronic blast of the Investment Profile, the
form of Confidentiality Agreement and the Sale Process Order (collectively the “Teaser™)
to approximately 1,350 parties on January 3, 2018. The Teaser was sent for a second time
on January 10, 2018 and a third time on January 29, 2018. Information pertaining to the

Sale Process was also posted on Colliers and the Liquidator’s websites.
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In the first phase of the Sale Process, 68 Interested Parties met the preliminary participant
requirements set out in the Sale Process (the “Phase I Participant Requirements”), which
included executing a Confidentiality Agreement and an Acknowledgment of Sale Process.
The Interested Parties that met the Phase I Participant Requirements were provided with a
Confidential Information Memorandum and access to an electronic data room by Colliers

in order to prepare and submit a Phase I Bid by the Phase I Bid Deadline.

Commencing on January 9, 2018, the electronic data room was made available to those
parties who signed Confidentiality Agreements. In addition, nine Interested Parties
requested and were provided with a formal tour of the Hotel with Colliers, the Liquidator

and the Hotel general manager and engineer prior to the Phase I Bid Deadline.

In order to ensure that all Interested Parties participated in the Sale Process and were
provided adequate time to complete their Phase I Bids, following the dismissal of the
Appeal that occurred on February 6, 2018, and pursuant to paragraph 4 of the Sale Process,
the key milestone dates were further extended by Colliers and the Liquidator. On February
8, 2018, Colliers advised all parties participating in the Sale Process that the milestone

dates under the Sale Process were revised as follows:

(1) Phase I Bid Deadline — February 28, 2018

(1)  Phase I Bid Deadline — March 22, 2018, and

(iii)  Anticipated Timing for Sale Hearing — April 23, 2018.
The revised deadlines were also posted to the Liquidator’s website.

The Sale Process provides that a Phase I Bid, being a Non-Binding APA including a mark-
up to the Template APA (which was available to Interested Parties in the data room)
identifying the proposed changes to the Template APA, had to be submitted by the Phase
I Bid Deadline of noon (Eastern time) on February 28, 2018.

Pursuant to the Sale Process, it was recommended that Bidders submit a Phase I Bid for all
of the Assets. However, the Sale Process allows for a Phase I Bid to be a Portion Bid for

the Hotel Assets or the Development Assets.

13 formal Phase 1 Bids and 1 informal bid were received by the Phase I Bid Deadline.

None of the Phase 1 Bids received were Portion Bids.
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Following, the Phase I Bid Deadline, the Phase I Bids were reviewed by the Liquidator and
Colliers, in consultation with the Secured Lenders, to determine the Qualified Phase I
Bidders. 12 Phase I Bidders were deemed to be Qualified Phase I Bidders, and were
notified in early March, 2018 of such designation and invited to participate in the second
phase of the Sale Process wherein they were given access to an expanded data room by

Colliers in order to complete their due diligence prior to submitting a Phase II Bid.

Certain Qualified Phase I Bidders who had not previously toured the Hotel also requested
and were provided a formal tour of the Hotel with Colliers, the Liquidator and the Hotel

general manager and engineer prior to the Phase II Bid Deadline.

The Sale Process provides that a Phase II Bid, may not be conditional on obtaining
financing, any internal approval or on the outcome or review of due diligence. A Phase II
Bid is to include a Binding APA executed by the Qualified Phase I Bidder with a markup
showing changes from the Template APA and, among other things, a Good Faith Deposit
equal to ten percent of the total purchase price. The Phase II Bids were to be received by

the Phase II Bid Deadline of noon (Eastern time) on March 22, 2018.

Seven Phase II Bids were received by the Phase II Bid Deadline. The Liquidator and
Colliers, in consultation with the Secured Lenders, reviewed the Phase II Bids and the
Liquidator and Colliers sought clarification from the Qualified Phase I Bidders on the terms
of their Phase II Bids in order to properly consider the value of each Phase II Bid, and to
determine the next step in the Sale Process to move towards the selection of a Successful

Bid and a Back-Up Bid.

The Sale Process provided flexibility in the event that more than one Qualified Phase II
Bid was received by the Phase II Bid Deadline, and allowed the Liquidator and Colliers to:

a. Conduct an auction amongst the Qualified Phase II Bidders, on terms to be determined

by the Liquidator, to determine the Successful Bid and the Back-Up Bid;

b. Negotiate with the Qualified Phase II Bidders and determine the Successful Bid and
the Back-Up Bid; or

c. Determine which of the Qualified Phase II Bids shall be the Successful Bid and which
of the Qualified Phase II Bids shall be the Back-Up Bid.
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Given that multiple Qualified Phase II Bids were received and the value of a number of the
Phase II Bids were close in range, in accordance with the Sale Process, Colliers and the
Liquidator invited six of the Qualified Phase I Bidders to review their Phase II Bids and
provide any final revisions to their submission, including changes to the offer price, terms
and supporting documents and to deliver any changes or clarifications to their Phase II Bid
in a sealed envelope to Colliers by 3 p.m. (Eastern time) on April 9, 2018 and otherwise to

confirm their current Phase II Bid (as clarified or confirmed, a “Final Phase IT Bid").

By the 3 p.m. deadline on April 9, 2018, Colliers received five sealed envelopes from
Qualified Phase I Bidders, which the Liquidator and Colliers opened on the morning of
April 10, 2018 to review the Final Phase II Bids. The other Qualified Phase I Bidder that
was invited to participate in the final phase of the Sale Process did not submit a revised bid

but confirmed its Phase II Bid as its Final Phase II Bid.

The Successful Bid under the Sale Process is the highest and/or best Qualified Phase II Bid
as determined by the Liquidator and Colliers, taking into account financial and contractual
terms and the factors relevant to the Sale Process, including those factors affecting the cost,
speed and certainty of consummating the proposed sale and the claims likely to be created

by such Bid in relation to other Bids.

Similarly, the Back-Up Bid under the Sale Process is the next highest and/or best Qualified
Phase II Bid as determined by the Liquidator and Colliers, taking into account financial
and contractual terms and the factors relevant to the Sale Process, including those factors
affecting the cost, speed and certainty of consummating the proposed sale and the claims

likely to be created by such Bid in relation to other Bids.

Following the review of the Final Phase II Bids, the Liquidator and Colliers determined
that Sunray is the Successful Bidder and that Pinnacle International One Lands Inc.
(“Pinnacle”) is the Back-Up Bidder and provided notice to each party on April 13, 2018.
A summary of the Bids received in the Sale Process will be provided to the Court as
Confidential Appendix “1” and a sealing order is being sought by the Liquidator with
respect to the Confidential Appendices to this Third Report due to the commercially

sensitive information contained within the Confidential Appendices.
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Prior to issuing this Third Report, the Liquidator advised the Applicants and the
Respondents that Sunray was the Successful Bidder. The Liquidator received requests
from the shareholders to disclose the purchase price of the Successful Bid to them prior to
the Motion. After considering this request, the Liquidator advised the Applicants and the
Respondents that the Liquidator would be prepared to provide the information on the basis
that it be held in strict confidence until after the closing of the Transaction and that it will
remain confidential in the event that the Transaction is not concluded. The Liquidator
provided the information to the Respondents after confirming terms of confidentiality. The
Applicants declined to receive the information regarding the purchase price to avoid any
issues should they wish to participate in a further process in the unlikely event that the

Liquidator needed to remarket the Assets.

After selection of the Successful Bidder and the Back-Up Bidder, the Liquidator returned
the Good Faith Deposits to the other Bidders who submitted a Good Faith Deposit with
their Phase II Bids.

The Successful Bid

41.

42.

43.

The Liquidator and Sunray finalized the terms of the Successful Bid and executed the Asset
Purchase Agreement on April 20, 2018. A copy of the Asset Purchase Agreement redacted
to remove commercially sensitive terms is attached as Appendix “G” to this Third Report.
An unredacted copy of the Asset Purchase Agreement is Confidential Appendix “2” and
will be filed with the Court separately.

The principal terms of the Asset Purchase Agreement are set out below, however, an
interested person should review the Asset Purchase Agreement in its entirety. Capitalized
terms not defined in this section of the Third Report shall have the meaning ascribed to

them in the Asset Purchase Agreement.

Sunray will acquire on an “as is, where is basis”, the Purchased Assets set out Section 2.01

of the APA, which include:
a. The Real Property;

b. All buildings, structures, erections, improvements, appurtenances, fixed machinery,

fixed equipment and fixtures situate on or forming part of the Real Property;
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All other machinery and equipment and all vehicles, tools, handling equipment,
furniture, furnishings, computer hardware and peripheral equipment, supplies and

accessories of the Business;
All Inventories;

Subject to Section 2.07 regarding the assumption of Liabilities and to the extent not

otherwise included in Purchased Assets, the Assigned Contracts;

Subject to Section 2.08(3) regarding Assigned Contracts, all Permits required to carry
on the Business in its usual and ordinary course, including the Permits listed in Exhibit

“B” of the Asset Purchase Agreement;

All Intellectual Property owned by Tarn Financial and belonging to or used in the

Business;

Subject to Section 2.07 regarding the assumption of Liabilities, all Intellectual Property

not owned by Tarn Financial but licenced by Tarn Financial and used in the Business;
The goodwill of the Business;

All pre-paid expenses and deposits relating to the Purchased Assets (other than deposits
paid to suppliers or customers of Tarn Financial) including all pre-paid taxes, local
improvement rates and charges, water rates and other operating costs, all pre-paid

purchases of gas, oil and hydro, and all pre-paid lease payments;

All plans and specifications in Tarn Financial’s possession or under its control relating
to the buildings, structures, erections, improvements, appurtenances and fixtures situate
on or forming part of the Real Property including all such electrical, mechanical and
structural drawings related thereto as are in the possession or under the control of Tarn

Financial; and

The Books and Records.

The Excluded Assets are as follows:

a. The cash and cash equivalents, short-term investments, bank account balances, bank

deposits, including any deposits posted in respect of letters of credit, and petty cash of

Tarn Financial;
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. All Accounts Receivable;

All rights of Tarn Financial to tax refunds, credits, rebates or similar benefits relating

to the Purchased Assets or the Business;

. The Excluded Contracts;

Shares and other interests or capital of Tarn Financial,

The tax records and insurance policies of Tarn Financial,

. Any Claim of Tarn Financial to reimbursement under any insurance policy applicable

to Tarn Financial;
Books and Records not pertaining primarily to the Purchased Assets;

All funds or deposits held by suppliers, customers or any other person in trust for or on

behalf of Tarn Financial;

The shares of Tarn Construction and any liabilities in Tarn Construction;

. The Condo Purchase Agreements; and

Any other assets listed in Exhibit “E” of the Asset Purchase Agreement.

Assumed Liabilities are as follows:

All Liabilities relating to Employees addressed in in the Asset Purchase Agreement;

. All Liabilities arising from or in connection with the Assigned Contracts or Permits

including any Cure Costs;

All Liabilities arising from or in connection with any tax, levy, penalty, interest or costs
for which Sunray is responsible pursuant to under the Asset Purchase Agreement and

any Permitted Encumbrances; and

. All Liabilities relating to or arising from the Purchased Assets under Environmental

Laws.

The Purchase Price is being satisfied by way of:

Payment of a deposit in the amount of 10% of the cash portion of the Purchase Price

(i.e. not taking into account the value of the Assumed Liabilities) which has been paid
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to the Liquidator and is being held by the Liquidator in an interest bearing account in

accordance with the Sale Process;

Payment of the remainder of the Purchase Price by wire transfer at the Time of Closing

of immediately available funds to an account specified by Tarn Financial;

Paying Adjustments, if any, to the Purchase Price pursuant to the Asset Purchase
Agreement, which include, without limitation, adjustments for taxes, utilities,
Unopened Food and Beverage Inventory, employee payables and payment of the
amount of liquidated damages calculated pursuant to the current Licence Agreement

with Delta Hotels Limited; and

d. Sunray assuming the Assumed Liabilities.

With respect to the Employees of Tarn Financial, Sunray will, among other things:

a.

Effective the opening of business on the Closing Date, offer to employ on and after the
Closing Date all of the Employees who are employed by Tarn Financial in the Business
who are not Bargaining Unit Employees, on substantially the same terms and

conditions of employment as are in effect on the date of the Asset Purchase Agreement;

In respect of the Bargaining Unit Employees on the Closing Date, be the successor to
Tarn Financial pursuant to the provisions of applicable labour legislation and on and
after the Closing Date will be bound by and observe all of the terms, conditions, rights

and obligations of Tarn Financial to the Bargaining Unit Employees; and

Effective the opening of business on the Closing Date, assume responsibility, statutory
and otherwise, for the rights, obligations and Liabilities relating to or arising out of the
employment of the Employees and will recognize all past service of Employees with

Tarn Financial for all purposes.

The Asset Purchase Agreement is subject to the following condition in favour of Sunray:

the Condo Purchase Agreements (or APSs, as they are defined in this Third Report) will

have been terminated or Sunray will have confirmation that the Condo Purchase

Agreements are Excluded Assets and are vested off the Real Property pursuant to the

Approval and Vesting Order.
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The Asset Purchase Agreement contemplates a Closing Date seven (7) Business Days
following the date that the Approval and Vesting Order becomes a final, non-appealable
Order of the Court or such other date as agreed between Tarn Financial and Sunray. The
Asset Purchase Agreement has an Outside Date of July 31, 2018 or such later date as the
parties may determine after which either Tarn Financial or Sunray may terminate the Asset

Purchase Agreement.

In the Liquidator’s view, the Asset Purchase Agreement represents the highest and best
outcome from the Sale Process and maximizes value for Tarn Financial’s stakeholders.
The Liquidator is further of the view that the form of Approval and Vesting Order

contained at Tab 3 of the Motion Record is appropriate in the circumstances.

The Back-Up Bid

51,

52

53.

As set out above, the Sale Process contemplates the selection and approval of a Back-Up

Bid being the next highest and/or best Qualified Phase II Bid after the Successful Bid.

The Back-Up Bid selected was submitted by Pinnacle. A copy of the Back-Up Bid redacted
to remove commercially sensitive terms is attached as Appendix “H” to this Third Report.
An unredacted copy of the Back-Up Bid is Confidential Appendix “3” and will be filed
with the Court separately.

The Back-Up Bid does not contemplate the purchase of the shares of Tarn Construction or
the assumption of the Condominium Purchase Agreements. The Back-Up Bid is
conditional upon, among other conditions, the Business and Real Property being sold free
of any liabilities associated with Tarn Construction and any Affiliate of Tarn Financial.
Specifically, the form of Approval of Vesting Order annexed to the Back-Up Bid

contemplates the following claims being expunged from the Real Property:

a. All contracts related to Tarn Construction and the Condominium Project contemplated

on and in respect of the Development Assets;
b. All Condo Purchase Agreements;
c. All Claims related to the Condominium Project;

d. Any undisclosed claims related to the Condominium Project and or Tarn Construction;
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e. All claims for construction liens and Certificates of Action relating thereto; and
f. All registrations not being a Permitted Encumbrance.

The Liquidator has received from Pinnacle a deposit in the amount of 10% of the cash
portion of the Purchase Price (i.e. not taking into account the value of the Assumed
Liabilities), which is being held by the Liquidator in an interest bearing account in

accordance with the Sale Process.

The Liquidator has not finalized an asset purchase agreement with Pinnacle with respect to
the Back-Up Bid given the costs each side would incur negotiating the finalization of same.
The Liquidator expects that it would only negotiate the final asset purchase agreement
based on the Back-Up Bid in the event that either the Successful Bid is not approved by
the Court or the Transaction contemplated by the Asset Purchase Agreement does not

close.

In the Liquidator’s view, the Back-Up Bid represents the second highest and best outcome
from the Sale Process. Seeking the Court’s approval of the Back-Up Bid in the Approval
and Vesting Order is contemplated in the Sale Process and is appropriate in the

circumstances.
CLAIMS PROCESS

On April 13, 2018, the Court issued the Claims Procedure Order, which approved the
Claims Process. Capitalized terms used in this section of the Third Report are as defined

in the Claims Procedure Order.
In accordance with the Claims Procedure Order, the Liquidator:
a. Posted the Claims Process Notice to the Liquidator’s website on April 17, 2018;

b. Published the Claims Process Notice in the Globe and Mail (National Edition) and the
Toronto Star on Wednesday April 18, 2018. The Claims Process Notice is scheduled

to be published for a second time in those two newspapers on May 2, 2018;
c. Sent the Claims Process Notice and Proof of Claim to:

(1) each party on the service list in the Winding Up Proceedings as at April 18,
2018;
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(i)  all known creditors of Tarn Financial as of the Effective Date as evidenced
by the Tarn Financial books and records;

(iii)  all Persons who have notified the Liquidator or Tarn Financial of a potential
Claim; and

(iv)  all known creditors of Tarn Construction as of the Effective Date as
evidenced by the Tarn Construction books and records,

by prepaid ordinary mail on April 17, 2018 to the address shown per the books and

records of Tarn Financial or Tarn Construction.

In addition, the Liquidator prepared and posted to its website ‘Frequently Asked Questions’
in respect of the Claims Process (the “Claims Process FAQ”) to assist parties in preparing
the necessary documentation for the Claims Process. A copy of the Claims Process FAQ

is attached as Appendix “I” to this Third Report.

The Claims Bar Date is 5:00 PM Eastern Standard Time on June 15, 2018 for all Claimants
(other than the Non Arms-Length Claimants) to submit a Proof of Claim in respect of their
Claims against Tarn Financial, failing which such Claims shall be forever extinguished and
barred. The Non Arms-Length Claims Bar Date is 5:00 PM Eastern Standard Time on
June 30, 2018. Both dates are subject to such later dates as may be ordered by the Court.

Pursuant to the Endorsement of Justice McEwen dated April 13, 2018, the Liquidator will

address any late Claims at a future attendance before Justice McEwen, if necessary.
DEPOSIT CONFIRMATION PROCEDURE

On April 13, 2018, the Court issued the Deposit Confirmation Procedure Order, which
approved the Deposit Confirmation Procedure. Capitalized terms used in this section of

the Third Report are as defined in the Deposit Confirmation Procedure Order.

The Deposit Confirmation Procedure contemplates confirmation and assertion of Deposits
in two stages given that Deposits are continuing to be made by Purchasers pursuant to the
terms of their APSs. The first stage relates to Known Deposits remitted by Purchasers up
to and including March 31, 2018 pursuant to their APSs. The second stage relates to
Additional Deposits, if any, made by Purchasers after March 31, 2018 pursuant to their
APSs.
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In accordance with the Deposit Confirmation Procedure Order, the Receiver:

a. Posted the Deposit Confirmation Procedure Order to the website maintained in respect

of the Winding Up Proceedings on April 17, 2018;

b. Sent all Purchasers a Deposit Statement by prepaid ordinary mail on April 18, 2018 to
the address shown per the books and records of Tarn Construction and/or the Deposit

Trustee; and

c. Sent all Purchasers that have remitted an Additional Deposit to the Deposit Trustee as
of April 18, 2018 an Amended and Restated Deposit Statement by prepaid ordinary
mail on April 23, 2018 to the address shown per the books and records of Tarn

Construction and/or the Deposit Trustee.

In addition, the Receiver prepared and posted to the website in respect of the Winding Up
Proceedings ‘Frequently Asked Questions’ in respect of the Deposit Confirmation
Procedure (the “Deposit Confirmation Procedure FAQ”) to assist Purchasers in
understanding the Deposit Confirmation Procedure including what steps are necessary if
they disagree with the amounts set out in the Deposit Statement and/or Amended and
Restated Deposit Statement. The Deposit Confirmation Procedure FAQ was included with
the mailing enclosing the Deposit Statement sent on April 18, 2018. A copy of the Deposit
Confirmation Procedure FAQ is attached as Appendix “J” to this Third Report.

The Receiver prepared and issued a third letter to the Purchasers on April 17, 2018 (the
“Third Communication to Purchasers”), which, among other things, provided notice of
the Motion being brought by the Liquidator and the Receiver returnable on May 1, 2018
and set out the relief that would be sought as it related to the APSs. The Third
Communication to Purchasers was issued to all of the Purchasers by email on April 17,
2018 and was also included in the mailing enclosing the Deposit Statement sent on April
18,2018. A copy of the Third Communication to Purchasers is attached as Appendix “K”
to this Third Report.

Purchasers that agree with the amounts of the Known Deposit contained on the Deposit
Statement they received and/or the Additional Deposit contained on the Amended and

Restated Deposit Statement are not required to take any further action and the Deposit of
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the Purchaser shéll be deemed a Known Deposit and/or Known Additional Deposit, as
applicable.

Any Purchaser that wishes to dispute the Known Deposit amount contained on the Deposit
Statement is required to deliver a Notice of Dispute of Deposit Statement to the Receiver
by no later than the Deposit Confirmation Bar Date, being 5:00 PM Eastern Standard Time
on May 15, 2018.

Any Purchaser that wishes to dispute the Known Additional Deposit amount contained on
the Notice of Amended and Restated Deposit Statement is required to deliver a Notice of
Dispute of Amended and Restated Deposit Statement to the Receiver by no later than the
Deposit Confirmation Bar Date, being thirty (30) calendar days after the date set out on the
Amended and Restated Deposit Statement it received.

DISPUTED DEPOSITS RESOLUTION PROCEDURE

The Deposit Confirmation Procedure Order provides that the applicable procedures for
reviewing and determining Deposits after the procedures set out therein have been

implemented will be established by further Order of the Court.

The Receiver has sought input from Tarion Warranty Corporation (“Tarion”) and The
Guarantee Company of North America (“The Guarantee Company”) regarding the
proposed Disputed Deposits Resolution Procedure Order given the Tarion warranty bond

and the security held by The Guarantee Company over the Real Property.

The Receiver seeks the Court’s approval to allow the Receiver to implement the Disputed
Deposits Resolution Procedure set out in the Disputed Deposits Resolution Procedure

Order.

Capitalized terms used in this section of the Third Report are as defined in Disputed

Deposits Resolution Procedure contained at Tab 5 of the Motion Record.

A Disputed Deposit is defined under the Disputed Deposits Resolution Procedure as a
Deposit that a Purchaser has disputed for any reason by delivering a Notice of Dispute of
Deposit Statement or Notice of Dispute of Amended and Restated Deposit Statement, as
applicable, to the Receiver in accordance with the Deposition Confirmation Procedure
Order.
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The Disputed Deposits Resolution Procedure contemplates that a Deposit becomes a
Proven Deposit, which is finally determined for all purposes, in any one of the following

circumstances:

a. The Receiver has delivered a Deposit Statement or Amended and Restated Deposit
Statement to a Purchaser and the applicable time period for filing a Notice of Dispute
of Deposit Statement and/or Notice of Dispute of Amended and Restated Deposit
Statement under the Deposit Confirmation Procedure Order has expired without such

notice being filed by the Purchaser with the Receiver;

b. A Disputed Deposit has been reviewed by the Receiver, in consultation with the
Deposit Trustee and The Guarantee Company, and then consensually resolved with the

Purchaser in accordance with the Disputed Deposit Resolution Procedure Order;

c. The Purchaser has failed to bring a motion before the Court, supported by an affidavit
setting out the basis for the Purchaser’s Disputed Deposit, to be heard no later than 45
calendar days following the applicable Deposit Confirmation Bar Date, to determine
the amount and/or validity of a Disputed Deposit that has not been consensually

resolved; or

d. The Court has made a determination with respect to the amount and/or validity of a
Disputed Deposit, and no appeal or application for leave to appeal therefrom has been
taken or served, or where such appeal or application for leave to appeal has been

dismissed, determined or withdrawn.

Subject to the Court granting the Termination Entitlement Order, the Receiver expects to
seek a further Order at a date after the Deposit Confirmation Bar Date of May 15, 2018,
once it understands the extent to which there are Disputed Deposits, if any, for the return
of the Proven Deposits in accordance with the terms of the APSs and the further Order of
the Court.

The Receiver is of the view that the Disputed Deposit Resolution Procedure Order provides
an appropriate procedure to allow for the resolution of Disputed Deposits and the

determination of Proven Deposits.
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ENTITLEMENT TO TERMINATE THE APSs WITHOUT DAMAGES

In accordance with paragraph 18 of the Receivership Order, the Receiver seeks the Court’s
advice and direction with respect to: (a) its ability to terminate the APSs in accordance with
the terms of the APSs and, in particular, in accordance with the Construction Financing
Early Termination Condition; and (b) the timing of its ability to terminate the APSs without

damages based upon the Construction Financing Early Termination Condition.

For ease of reference, a sample APS (with the Purchaser’s name redacted) is attached as

Appendix “L” to this Third Report.

Schedule E to the APS is entitled “Tarion Warranty Corporation Statement of Critical
Dates and Addendum” (the “Tarion Addendum”). Section 6(a) of the Tarion Addendum
provides that Tarn Construction and the Purchaser may include conditions in the APS that,
if not satisfied, give rise to early termination of the APS provided that such conditions
comply with the Early Termination Conditions listed therein (the “Early Termination
Conditions”). Section 6(b) of the Tarion Addendum limits the types of Early Termination
Conditions to those listed in Schedule A to the Tarion Addendum.

Schedule “A” to the Tarion Addendum sets out certain of the permitted Early Termination
Conditions. Section 1(b)(ii) of Schedule “A” to the Tarion Addendum provides that Tarn
Construction is permitted to make the APS conditional upon “receipt by the Vendor of
confirmation that financing for the project on terms satisfactory to the Vendor has been

arranged by a specified date.”

Section 6(d) of the Tarion Addendum provides that the obligation of Tarn Construction to
complete the purchase and sale transaction under the APSs is subject to satisfaction of the

Early Termination Conditions set out in the Appendix A to the Tarion Addendum.

The Early Termination Conditions contained in Appendix A to the Tarion Addendum that
are attached to each APS include an Early Termination Condition, which states: “Receipt
by the Vendor (in this case Tarn Construction) of confirmation that financing for the project
on terms satisfactory to the Vendor has been arranged by October 9, 2018.” which has been

defined herein as the Construction Financing Early Termination Condition.
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In this case, Tarn Construction has no ability to satisfy the Construction Financing Early
Termination Condition as of the date of this Third Report and in the Receiver’s view it is
inevitable and predestined that Tarn Construction will have no ability to satisfy the
Construction Financing Early Termination Condition by October 9, 2018 for the following

reasons:

a. Tarn Construction’s (being the Vendor under the APSs) parent company, Tarn

Financial, is subject to the Winding Up Order;

b. Pursuant to the Sale Process, the Liquidator by and on behalf of Tarn Financial is selling

its assets including the Real Property where the Development Project was to be built;
c. Tarn Construction has significant liabilities and no assets to support financing;

d. From the Receiver’s experience, no financial institution will finance Tarn Construction
that does not have its own assets, while its parent company, Tarn Financial, is in the

process of being liquidated and wound up pursuant to the Winding Up Order; and

e. The passage of time between the date of this Third Report and October 9, 2018 will not

change any of the facts set out herein.

Paragraph 25(a) of Schedule “A” (Additional Provisions) to the APS provides that in the
event that the APS is terminated pursuant to the Tarion Addendum, within 10 days of such
termination Tarn Construction must refund all monies paid by the Purchaser including
deposit(s) and monies for upgrades and extras, together with interest from the date such
monies were paid to Tarn Construction. Interest shall be calculated in accordance with the

Condominium Act, 1998 (Ontario).

In such circumstances, Tarn Construction’s liability to the Purchaser is limited to paying
the amounts described above. Paragraph 25(c) of Schedule “A” (Additional Provisions) to
the APS provides as follows:

For greater certainty, in no instance shall the Vendor be liable for any other
costs or claims or damages whatsoever, including, without limitation, any
loss of bargain, relocation costs, loss of use of deposit monies or any other
fees, professional or otherwise, expended in relation to this transaction. The
Purchaser acknowledges and agrees that the foregoing may be pleaded by
the Vendor as an estoppel to any action brought by the Purchaser.
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In the Receiver’s view, the Construction Financing Early Termination Condition cannot be
fulfilled as of the date of this Third Report and it is inevitable that the Construction
Financing Early Termination Condition will not be able to be fulfilled by Tarn Construction
by October 9, 2018. The Receiver is further of the view that waiting to terminate the APSs
after October 9, 2018 negatively impacts the Purchasers that would be entitled to the return

of their Deposits in accordance with the terms of their APSs.

As a result, the Receiver is seeking the advice and directions of the Court to confirm its
ability to rely upon the Construction Financing Early Termination Condition to terminate
the APSs on behalf of Tarn Construction without damages (upon the return of deposits in
accordance with the terms of the APSs) at any time from the date of the Termination
Entitlement Order, subject to further Order of the Court being granted to address the return

of Deposits to the Purchasers prior to doing so.

The Receiver is further seeking confirmation that termination of the APSs in accordance
with the Construction Financing Early Termination Condition only obligates the Receiver
thereafter to return Deposits on behalf of Tarn Construction to the Purchasers in accordance
with the terms of the APSs and that upon fulfilling such obligation, in no instance
thereafter, will Tarn Construction, its parent, Tarn Financial, the Receiver or the
Liquidator, be liable to the Purchasers for any other costs or claims or damages whatsoever,
including, without limitation, any loss of bargain, relocation costs, loss of use of deposit

monies or any other fees, professional or otherwise, expended in relation to the APSs.

If the Termination Entitlement Order is granted, the Receiver expects to be in a position to
come back to Court a few weeks after the Deposit Confirmation Bar Date to seek an Order

to establish a procedure for the return of Proven Deposits in accordance with the APSs.
CONCLUSION

The Liquidator and Receiver submit this Third Report to the Court in support of the
Liquidator’s and Receiver’s Motion for the relief as set out in the Motion Record and

recommends that the Court grant the following relief:

a. The Approval and Vesting Order substantially in the form contained at Tab 3 of the

Motion Record approving the Transaction contemplated by the Asset Purchase
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Agreement and vesting in Sunray Tarn Financial’s right, title and interest in and to the

Purchased Assets;

b. The Disputed Deposits Resolution Procedure Order substantially in the form contained
at Tab 5 of the Motion Record establishing a procedure for the resolution of Disputed

Deposits; and

c. The Termination Entitlement Order substantially in the form contained at Tab 6 of the
Motion Record ordering and declaring, among other things, that the Receiver is entitled
to rely on the Construction Financing Early Termination Condition to terminate the
APSs on behalf of Tarn Construction and that the Receiver and is hereby authorized to
give notice of termination to terminate the APSs at any time after the granting of the

Termination Entitlement Order without damages claims arising thereunder.
All of which is respectfully submitted at Toronto, Ontario this 24" day of April, 2018.

KPMG Inc., in its capacity as Court Appointed Liquidator of
Tarn Financial Corporation and in its capacity as Court Appointed
Receiver of Tarn Construction Corporation and not in its personal capacity

2 P .
/1M { /<L /./L‘L../u;
Per: C

Anamika Gadia

Senior Vice President
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Court File No. CV-17-11697-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

THE HONOURABLE MR FRIDAY, THE 15" DAY

JUSTICE LEDERMAN OF SEPTEMBER 2017

BETWEEN:

VOLKAN BASEGMEZ, CEM BLEDA BASEGMEZ, ANIL RUKAN BASEGMEZ, BA&B
CAPITAL INC., SERDAR KOCTURK and KAAN HOLDINGS INC.
Applicants

ALI AKMAN, SAMM CAPITAL HOLDINGS INC. and TARN FINANCIAL CORPORATION

Respondents

APPLICATION UNDER sections 207 and 248 of the Business Corporations Act, R.S.0. 1990, c. B.16.

ORDER

(Winding-up Tarn Financial Corporation)

THIS MOTION made by the Applicants for an Order pursuant to section 207 and 248 of
the Business Corporations Act, R.S.0. 1990, c. B.16 (the “OBCA”) winding-up Tarn Financial
Corporation (“Tarn”) appointing KPMG Inc. (“KPMG”) as liquidator of Tarn was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavits of Anil Rukan Basegmez sworn 16 March 2017, Serdar
Kocturk sworn 19 April 2017, Oliver Fitzgerald sworn 24 April 2017, Ali Akman sworn 27 July
2017, Julian Emmanuel sworn 18 April 2017 and Ted Evangelidis sworn 19 April 2017, the
Reports of MNP LLP dated 6 July 2017 and Kanish & Partners LLP dated 27 July 2017, the
Mediator’s Report dated 27 June 2017 and the transcripts from the shareholders’ meeting held on
9 June 2017 and the cross-examinations of Anil Rukan Basegmez, Serdar Kocturk, Ali Akman

Julian Emmanuel and Edward Asare-Quansah, and on hearing the submissions of counsel for the
1



Applicants and the Respondents Ali Akman and SAMM Capital Holdings Inc., no one appearing

for Tarn Financial,
WINDING-UP OF TARN FINANCIAL

1. THIS COURT ORDERS that Tarn Financial be wound-up and for that purpose KPMG
be and is hereby appointed as liquidator of the effects and estate of Tarn Financial
effective from 25 September 2017 with the powers obligations set forth in Part XV1 of
the OBCA and this Order. Where there is any inconsistency between the powers
provided to KPMG under the OBCA and this Order, the terms of this Order shall govern
to the extent that they restrict or limit the powers of KPMG.

KPMG’S POWERS

2. THIS COURT ORDERS that KPMG is hereby empowered and authorized, but not
obligated, to act at once in respect of the assets property and undertaking of Tarn
Financial (the “Property”) and, without in any way limiting the generality of the
foregoing, KPMG is hereby expressly empowered and authorized to do any of the

following where KPMG considers it necessary or desirable:

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

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

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

coverage as may be necessary or desirable;

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

any contracts of Tarn Financial;

o
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(h)

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

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

thereof;

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

Financial;

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

Tarn Financial, for any purpose pursuant to this Order;
conduct a review of what monies were transferred in or out of Tarn Financial;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to Tarn
Financial, the Property or KPMG and the authority hereby conveyed shall extend
to such appeals or applications for judicial review in respect of any order or
judgment pronounced in any such proceeding and subject to consent of the
shareholders of Tarn Financial or an Order of the Court to settle or compromise

any such proceeding;

to market the Property for sale and, subject to approval of the Court, negotiate
such terms and conditions of sale as KPMG in its discretion may deem

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

clear of any liens or encumbrances affecting such Property;

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

advisable;

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

the name of Tarn Financial;

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

Financial may have; and

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

performance of any statutory obligations.

and in each case where KPMG takes any such actions or steps, it shall be exclusively authorized

and empowered to do so, to the exclusion of all other Persons (as defined below), including Tarn

Financial, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO KPMG

3. THIS COURT ORDERS that (i) Tarn Financial, (ii) all of its current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and

all other persons acting on its instructions or behalf, and (iii) all other individuals, firms,

corporations, governmental bodies or agencies, or other entities having notice of this

Order (all of the foregoing, collectively, being "Persons" and each being a "Person")

shall forthwith advise KPMG of the existence of any Property in such Person's possession

or control, shall grant immediate and continued access to the Property to KPMG, and

shall deliver all such Property to KPMG upon KPMG’s request.



4. THIS COURT ORDERS that all Persons shall forthwith advise KPMG of the existence
of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or
affairs of Tarn Financial, and any computer programs, computer tapes, computer disks, or
other data storage media containing any such information (the foregoing, collectively, the
"Records") in that Person's possession or control, and shall provide to KPMG or permit
KPMG to make, retain and take away copies thereof and grant to KPMG unfettered
access to and use of accounting, computer, software and physical facilities relating
thereto, provided however that nothing in this paragraph 4 or in paragraph 5 of this Order
shall require the delivery of Records, or the granting of access to Records, which may not
be disclosed or provided to KPMG due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

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

names and account numbers that may be required to gain access to the information.
NO PROCEEDINGS AGAINST KPMG

6. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against KPMG except

with the written consent of KPMG or with leave of this Court.

5



NO PROCEEDINGS AGAINST TARN FINANCIAL OR THE PROPERTY

75 THIS COURT ORDERS that no Proceeding against or in respect of Tarn Financial or
the Property shall be commenced or continued except with the written consent of KPMG
or with leave of this Court and any and all Proceedings currently under way against or in

respect of Tarn Financial or the Property are hereby stayed and suspended pending
further Order of this Court.

NO INTERFERENCE WITH KPMG

8. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by Tarn Financial, without written

consent of KPMG or leave of this Court.
CONTINUATION OF SERVICES

9. THIS COURT ORDERS that all Persons having oral or written agreements with Tarn
Financial or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to Tarn Financial are hereby restrained until further Order of this
Court from discontinuing, altering, interfering with or terminating the supply of such
goods or services as may be required by KPMG, and that KPMG shall be entitled to the
continued use of Tarn Financial’s current telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by KPMG in
accordance with normal payment practices of Tarn Financial or such other practices as
may be agreed upon by the supplier or service provider and KPMG, or as may be ordered

by this Court.



KPMG TO HOLD FUNDS

10.

THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by KPMG from and after the making of this Order
from any source whatsoever, including without limitation the sale of all or any of the
Property and the collection of any accounts receivable in whole or in part, whether in
existence on the date of this Order or hereafter coming into existence, shall be deposited
into one or more new accounts to be opened by KPMG (the "Liquidator’s Accounts") as
required by section 227 of the OBCA and the monies standing to the credit of the
Liquidator’s Accounts from time to time, net of any disbursements provided for herein,
shall be held by KPMG to be paid in accordance with the terms of this Order or any
further Order of this Court.

EMPLOYEES

1L

THIS COURT ORDERS that all employees of Tarn Financial shall remain the
employees of Tarn Financial until such time as KPMG, on Tarn Financial’s behalf, may
terminate the employment of such employees. KPMG shall not be liable for any
employee-related liabilities, including any successor employer liabilities other than such
amounts as KPMG may specifically agree in writing to pay. Tarn Financial shall make

all employee-relayed remittance from an after the date of this Order.

PIPEDA

12.

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, KPMG shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the
Property and to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete one or more sales of the Property (each, a "Sale"). Each prospective
purchaser or bidder to whom such personal information is disclosed shall maintain and
protect the privacy of such information and limit the use of such information to its
evaluation of the Sale, and if it does not complete a Sale, shall return all such information

to KPMG, or in the alternative destroy all such information. The purchaser of any
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Property shall be entitled to continue to use the personal information provided to it, and
related to the Property purchased, in a manner which is in all material respects identical
to the prior use of such information by Tarn Financial, and shall return all other personal

information to KPMG, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

13.

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

possession.

LIMITATION ON THE KPMG’S LIABILITY

14,

THIS COURT ORDERS that KPMG shall incur no liability or obligation as a result of
its appointment or the carrying out the provisions of this Order, save and except for any

gross negligence or wilful misconduct on the part of KPMG.



LIQUIDATOR’S ACCOUNTS

15.

16.

17.

THIS COURT ORDERS that KPMG and counsel to KPMG shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that KPMG and counsel
to KPMG shall be entitled to and are hereby granted a charge (the "Liquidator’s
Charge") on the Property as security for such fees and disbursements, both before and
after the making of this Order in respect of these proceedings, and that the Liquidator’s
Charge shall form a first charge on the Property in priority to all security interests, trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but
subordinate in priority to any valid and enforceable security interests registered against
the Property in favour of Persons not related to, or not dealing at arm’s length with, Tarn

Financial as of the date of this Order.

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

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

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

Court.

FUNDING OF KPMG

18.

THIS COURT ORDERS that KPMG be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it
may consider necessary or desirable, provided that the outstanding principal amount does
not exceed $2,000,000 (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as it deems advisable for such

period or periods of time as it may arrange, for the purpose of funding the exercise of the
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19.

powers and duties conferred upon KPMG by this Order, including interim expenditures.
The whole of the Property shall be and is hereby charged by way of a fixed and specific
charge (the " Borrowings Charge") as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but
subordinate in priority to: (i) any valid and enforceable security interests registered
against the Property in favour of Persons not related to, or not dealing at arm’s length

with, Tarn Financial as of the date of this Order; and (ii) the Liquidator’s Charge.

THIS COURT ORDERS that neither the Borrowings Charge nor any other security
granted by KPMG in connection with its borrowings under this Order shall be enforced

without leave of this Court.

SERVICE AND NOTICE

20.

21,

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

Commercial List website at  hitp:/www.ontariocourts.ca/sci/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with the
Protocol will be effective on transmission. This Court further orders that a Case Website
shall be established in accordance with the Protocol with the following URL:

www.kpmg.com/ca/tarn.

THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, KPMG is at liberty to serve or distribute this Order,
any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
facsimile transmission to interested parties and that any such service or distribution by

courier, personal delivery or facsimile transmission shall be deemed to be received on the
10
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next business day following the date of forwarding thereof, or if sent by ordinary mail, on

the third business day after mailing.
GENERAL

22,  THIS COURT ORDERS that KPMG may from time to time apply to this Court for

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

23.  THIS COURT ORDERS that the Applicants shall have its costs as either agreed upon
by the parties or ordered by the Court.

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

may order.

- )
vl 4
ot e "—/
[4

11



Court File No.: CV-17-11697-0000

BETWEEN:
BASEGMEZ et al AND AKMAN et al
— Applicants — — Respondents —
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

(PROCEEDING COMMENCED AT TORONTO)

ORDER

GOWLING WLG (CANADA) LLP
Barristers and Solicitors
1 First Canadian Place
100 King Street West, Suite 1600
Toronto, Ontario M5SX 1G5

E. Patrick Shea (LSUC No. 39655K)
Christopher Stanek (LSUC No. 45127K)
Telephone: (416) 369-7399 / 862-4369
Facsimile: (416) 862-7661

LAWYERS FOR THE APPLICANTS

TOR_LAW\ 9236398\5

12




APPENDIX “B”

28200176.1



P Court File No. CV-17-11697-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(Commercial List)

" THE HONOURABLE MR.

) WEDNESDAY, THE 29TH DAY
)
JUSTICE MCEWEN ) OF NOVEMBER, 2017
BETWEEN:

VOLKAN BASEGMEZ, CEM BLEDA BASEGMEZ, ANIL RUKAN BASEGMEZ,
BA&B CAPITAL INC., SERDAR KOCTURK
and KAAN HOLDINGS INC.

Applicants
—and —

ALI AKMAN, SAMM CAPITAL HOLDINGS INC.
and TARN FINANCIAL CORPORATION

Respondents

APPLICATION UNDER Sections 207 and 248 of the Business Corporations Act, R.S.0. 1990,
c. B.16.

SALE PROCESS ORDER

THIS MOTION, made by KPMG Inc., in its capacity as court appointed liquidator
(the “Liquidator™) pursuant to section 207 of the Ontario Business Corporations Act of the
effects and estate of Tarn Financial Corporation (“Tarn™), for an order: (a) authorizing the
Liquidator to enter into and approving the marketing and listing agreement between the
Liquidator and Colliers Macaulay Nicolls Inc. (“Colliers™) substantially in the form attached to
the Second Supplemental Report of the Liquidator dated November 28, 2017 (the “Second
Supplemental Report™) (the “Marketing and Listing Agreement”); (b) approving the sale
process, substantially in the form set out in Schedule “A” hereto (the “Sale Process™), and (¢)
authorizing the Liquidator to apply for a consent to sever the real property owned by Tarn and
municipally known as 2035 Kennedy Road, Toronto, Ontario (the “Real Property”) was

heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the First Report of the Liquidator dated November 13, 2017 (the
“First Report”), the Affidavit of Ali Akman swomn on November 16, 2017, the Supplemental
Report of the Liquidator dated November 16, 2017 (the “First Supplemental Report”) and
the Second Supplemental Report and on hearing the submissions of counsel for the Liquidator,
the Applicants, certain of the Respondents, Meridian Credit Union Limited, Kingsett
Mortgage Corporation, Global Hospitality Licensing S.a.r.l. and such other counsel as were
present as indicated on the Counsel Slip, no one appearing for any other person on the Service
List, although properly served as appears from the Affidavit of Alina Stoica sworn November

14, 2017, filed:

DEFINITIONS
L. THIS COURT ORDERS that capitalized terms not defined herein shall have the

meanings set out in the Sale Process.

SERVICE

2. THIS COURT ORDERS that the time for service of the Notice of Motion and
Motion Record is abridged and validated such that this Motion is properly returnable today,

and further service of the Notice of Motion and the Motion Record is hereby dispensed with.

MARKETING AND LISTING AGREEMENT

3; THIS COURT ORDERS that the Liquidator is authorized to execute and to carry out
and perform its obligations under the Marketing and Listing Agreement (including the
payment of the amounts due to be paid to Colliers by the Liquidator pursuant to the terms
thereof), and such Marketing and Listing Agreement, substantially in the form annexed to the

Second Supplemental Report be and is hereby approved.

SALE PROCESS

4. THIS COURT ORDERS that the Sale Process substantially in the form attached as

Schedule “A” be and is hereby approved.
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5 THIS COURT ORDERS that the Liquidator is authorized and directed to carry out
the Sale Process utilizing the services of Colliers for the purpose of soliciting interest in and
opportunities for a sale of the assets, property and undertaking of Tarn (the “Assets”) and to
take such steps and execute such documentation as may be necessary or incidental to the Sale

Process.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Liquidator either directly or
through Colliers, may disclose personal information of identifiable individuals to prospective
purchasers or bidders for the Assets and to their advisors, but only to the extent desirable or
required to negotiate and attempt to complete a sale of the Assets (the “Sale”). Each
prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information to
its evaluation of the Sale, and if it does not complete a Sale, shall return all such information
to the Liquidator, or in the alternative destroy all such information. The purchaser of the
Assets shall be entitled to continue to use the personal information provided to it, and in a
manner which is in all material respects identical to the prior use of such information by the

Liquidator and/or Tarn, and shall return all other personal information.

1 THIS COURT ORDERS that the Liquidator and its respective affiliates, partners,
employees and agents shall have no liability with respect to any and all losses, claims,
damages or liabilities, of any nature or kind, to any person in connection with or as a result of
the Sale Process, except to the extent such losses, claims, damages or liabilities result from
gross negligence or wilful misconduct of the Liquidator in performing its obligations under the

Sale Process as determined by this Court.

AUTHORIZATION TO COMMENCE APPLICATION FOR SEVERANCE

8. THIS COURT ORDERS that the Liquidator is hereby empowered and authorized,
but not obligated, to apply for a consent to sever the Real Property and to take such steps and
to execute such documentation as may be needed to finally sever the lands, including but not

limited to the satisfaction of severance conditions and the conveyance of any interests in the
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lands to public bodies if required, to allow the Liquidator to preserve the option that the Hotel
Assets and the Development Assets may be sold in two parcels as well as together under the

Sale Process.

SEALING ORDER

9. THIS COURT ORDERS that, subject to further Order of the Court, Confidential
Appendix “1” of the Second Supplemental Report shall be sealed and kept confidential and shall
not form part of the public record but rather shall be placed, separate and apart from all other
contents of the file, in a sealed envelope that identifies the title of these proceedings and notes that
the contents thereof are subject to a sealing order that may only be opened upon further Order of

the Court.

GENERAL

10.  THIS COURT ORDERS that the Liquidator may from time to time apply to this

Court for advice and directions on the discharge of its duties and powers hereunder.
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Schedule “A” - Sale Process

On September 15, 2017, the Ontario Superior Court of Justice (the “Court™) issued an
order (the “Winding Up Order”), ordering the winding up of Tarn Financial Corporation
(“Tarn™) and appointing KPMG Inc. as the Liquidator (the “Liquidator”) of the estate and
effects of Tam pursuant to the Ontario Business Corporations Act, which appointment is
effective as of September 25, 2017. Pursuant to the Winding Up Order, the Liquidator is
authorized to market the assets, property and undertaking of Tarn (the “Assets™) for sale and,
subject to approval of the Court, negotiate such terms and conditions of sale as the Liquidator
in its discretion may deem appropriate. The Assets include the 366-room Delta Toronto East
Hotel (the “Hotel Assets™) and adjoining development lands known as “The Kennedy's
Condominium Project”, which contemplates the construction of two condominium towers
containing a total of 644 units of which substantially all of the units have been pre-sold (the
“Development Assets™) each located at 2035 Kennedy Road, Toronto, Ontario (the “Real
Property™).

On November 29, 2017, the Court made an order (the “Sale Process Order™) among
other things, (a) approving the marketing and listing agreement between the Liquidator and
Colliers Macaulay Nicolls Inc.; (b) approving the Sale Process for the solicitation of offers or
proposals (each a “Bid”) for the acquisition of the Assets; (c) authorizing the Liquidator to
apply for consent to sever for the Real Property (the “Land Severance”); and (d) granting a
sealing order in respect of the Confidential Appendix “1™ to the Liquidator’s second
supplemental report dated November 28, 2017.

Accordingly, the following Sale Process shall govern the proposed sale of all or
substantially all of the Assets pursuant to one or more Bids. This Sale Process shall govern
the process relating to the solicitation by the Liquidator, utilizing Colliers as set out herein, of
one or more Bids for the Assets that, alone or in combination, are determined by the
Liquidator, taking into account the market expertise of Colliers, to be the highest or otherwise
best offer for the Assets to be brought forward by the Liquidator for Court approval. The Sale
Process is intended to solicit interest in an acquisition of the Assets, under a fair and
competitive sale process pursuant to which all qualified interested parties will be provided
with a fair and equal opportunity to participate in the Sale Process.

Notwithstanding anything contained herein, the Liquidator shall have the right to enter
into an exclusive transaction for the sale of the Assets, or any portion thereof, outside of the
Sale Process prior to the selection of a Successful Bidder (as defined herein).

1. Definitions

Capitalized terms used in this Sale Process shall have the definitions given to them in
the preamble hereto and as follows:

“Acknowledgement of Sale Process” means an acknowledgement of the Sale Process
in the form attached as Schedule 1 hereto;
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“Acquisition Entity” means an entity specially formed for the purpose of effectuating
the contemplated transaction; '

“Approval and Vesting Order” has the meaning given to it in Section 13 hereof;

“Back-up Bid” means the next highest and/or best Qualified Phase II Bid after the
Successful Bid, as assessed by the Liquidator and Colliers, taking into account financial and
contractual terms, the claims likely to be created by such Bid in relation to other Bids and other
factors relevant to the Sale Process, including those factors affecting the speed and certainty of
consummating the proposed sale, provided that one or more Portion Bids may form part of the
Back-up Bid so long as such Portion Bids, if more than one, do not overlap in respect of the
Assets sought to be purchased and the Liquidator has determined that it will be able to obtain
the Land Severance;

“Back-up Bidder” means the Bidder submitting the Back-up Bid;
“Bidder” means a Qualified Phase 1 Bidder or a Qualified Phase Il Bidder;

“Binding APA” means executed asset purchase agreement reflecting the applicable
Qualified Phase I Bidder’s proposed changes to the Non-Binding APA that it submitted and
reflecting the applicable Qualified Phase I Bidder's proposed changes to the Template APA;

“Colliers™ means Colliers Macaulay Nicolls Inc., in its capacity as listing and marketing
agent engaged by the Liquidator pursuant to a Marketing and Listing Agreement approved by
the Court by Order dated November 29, 2017;

“Confidential Information Memorandum” means a confidential information
memorandum prepared by Colliers providing certain confidential information in respect of or
related to the Assets;

“Confidentiality Agreement” means an executed confidentiality agreement in form
and substance acceptable to the Liquidator and its counsel;

“Development Assets” means development lands known as “The Kennedys
Condominium Project™ (Phase 1), which contemplates the construction of two condominium
towers containing a total of 644 units of which substantially all of the units have been pre-sold;

“Encumbrances” means, collectively, all charges, pledges, liens, security interests,
encumbrances, claims, options, and interests thereon and there against the Assets, other than
any permitted encumbrances under the Successful Bidder’s Successful Bid;

“Good Faith Deposit” means a cash deposit equal to ten (10) percent of the total
purchase price contemplated under the applicable Binding APA;

281487711



“Hotel Assets™ means all of the Assets related to the hotel operations currently branded
as the Delta Toronto East Hotel';

“Interested Party” means a party participating in this Sale Process and for greater
certainty may include any shareholder of Tarn;

“Land Severance” has the meaning given to it in Section 2 hereof;

“Non-Binding APA™ means an asset purchase agreement submitted by the applicable
Qualified Phase I Bidder including a mark-up to the Template APA reflecting the applicable
Qualified Phase I Bidder’s proposed changes to the Template APA;

“Notice Parties” means Colliers to the attention of Alam Pirani
(alam.pirani@colliers.com), Robin McLuskie (robin.mcluskie@colliers.com), Stephen Ho
(stephen.ho@colliers.com) and Russell Beaudry (russell.beaudry@colliers.com), the
Liquidator to the attention of Anamika Gadia (agadia@kpmg.ca) and counsel to the Liquidator,
Miller Thomson LLP, to the attention of Kyla Mahar (kmahar@millerthomson.com);

“Phase I Bid” means an initial Bid submitted by an Interested Party pursuant to Section
7 hereof;

“Phase I Bid Deadline” means noon (Eastern time) on January 31, 2018;
“Phase I Bidder” means a bidder submitting a Phase I Bid;
“Phase I Participant Requirements” has the meaning given to it in Section 7 hereof;

“Phase Il Bid” means a Bid submitted by a Qualified Phase 1 Bidder pursuant to
Section 9 hereof;

“Phase II Bid Deadline™” means noon (Eastern time) on February 23, 2018;

“Phase II Participant Requirements” means, collectively, the requirements set out in
Section 7(a) through 7(e) hereof;

“Portion Bid” means a Bid in respect of either the Hotel Assets or the Development
Assets;

“Portion Bidder” means a bidder submitting a Portion Bid;

“Principals” means, collectively, the equity holder(s) of an Acquisition Entity and any
guarantor of any Bid made by such Acquisition Entity;

“Qualified Phase I Bidder” means (i) a Phase I Bidder for all of the Assets that
delivers the documents described in paragraphs (a) through (d) in Section 7, and that the
Liquidator and Colliers, in consultation with the Secured Lenders, determine is reasonably

! Continuing the hotel as a Delta branded hotel will require the consent of Global Hospitality Licensing Company,
Sa.r.l
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likely to submit a binding bona fide offer at fair market value for the Assets that it would be
able to consummate if selected as a Successful Bidder or (ii) a Phase I Bidder that is a Portion
Bidder and that delivers the documents described in paragraphs (a) through (d) in Section 7,
and that the Liquidator and Colliers, in consultation with the Secured Lenders, determine is
reasonably likely to submit a binding bona fide offer at fair market value for the Assets it is

seeking to purchase that would be able to consummate a transaction if selected as a Successful
Bidder.

“Qualified Phase II Bid” means a Phase Il Bid that satisfies the conditions set out in
Section 9 hereof. A Portion Bid may be a Qualified Phase II Bid if the Liquidator has
determined that it will be able to obtain a Land Severance;

“Qualified Phase Il Bidder” means a Bidder submitting a Qualified Phase II Bid;
“Sale Hearing” means a hearing to approve the sale of Assets to the Successful Bidder;

“Secured Lenders” means Meridian Credit Union Limited and Kingsett Mortgage
Corporation;

“Successful Bid” means the highest and/or best Qualified Phase II Bid as determined
by the Liquidator and Colliers, taking into account financial and contractual terms and the
factors relevant to the Sale Process, including those factors affecting the cost, speed and
certainty of consummating the proposed sale, the claims likely to be created by such Bid in
relation to other Bids and, provided that one or more Portion Bids may be able to form part of
the Successful Bid as long as such Portion Bids do not overlap in respect of the Assets sought
to be purchased and the Liquidator has determined that it will be able to obtain the Land
Severance;

“Successful Bidder” means the Bidder submitting the Successful Bid;

“Template APA” means a template asset purchase agreement prepared by the
Liquidator and available to Interested Parties from Colliers;

“Units” means the condominium units pre-sold by Tarn and/or Tarn Construction for
The Kennedy’s Condominium Project and “Unit” means any one of them.

2, Assets for Sale

At the request of the Liquidator, Colliers is soliciting offers for all or a portion of the
Assets.

As at the time of commencing the Sale Process, the Real Property containing the Hotel
Assets and the Development Assets has not been legally severed. While the Sale Process is
being undertaken, the Liquidator has been given the authority to apply for to apply for a
consent to sever the Real Property and to take such steps and to execute such documentation as
may be needed to finally sever the lands ( a “Land Severance”), including but not limited to
the satisfaction of severance conditions and the conveyance of any interests in the lands to
public bodies if required, to allow the Liquidator to preserve the option that the Hotel Assets
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and the Development Assets may be sold in two parcels as well as together under the Sale
Process. Whether obtaining a Land Severance results in value maximization and whether the
Liquidator will be able to obtain a Land Severance is uncertain at this time.

For the purposes of the Sale Process, it is recommended that Bidders submit a Phase I
Bid for all of the Assets. To the extent that Bidders submitting a Phase 1 Bid would be
interested in also submitting a Portion Bid for the Hotel Assets or the Development Assets,
such Phase I Bidder will be required to ascribe a value to these Assets separately and then
collectively if their Phase I Bid includes both. Colliers and the Liquidator will consider Phase
I Bids that are Portion Bids submitted for either the Hotel Assets or the Development Assets
based on, among other factors, the interest from Bidders and the expected ability to obtain a
Legal Severance and the timing of obtaining same, the Liquidator and Colliers will determine
whether to pursue the Land Severance to allow the Hotel Assets and the Development Assets
to be sold separately or whether to seek to introduce Bidders submitting Portion Bids to each
other for the purposes of submitting a Qualified Phase II Bid for the Assets collectively.

The Liquidator reserves the right to eliminate certain assets available for sale pursuant
to the Sale Process prior to the Phase 1 Bid Deadline.

3. Sale Process Structure and Bidding Deadlines

The Liquidator has engaged Colliers as listing and marketing agent to undertake the
marketing and sale aspects of the Sale Process, subject to the oversight of the Liquidator as the
statutory representative of Tarn and officer of the Court. Interested Parties wishing to obtain
information about the Sale Process, a copy of the Confidentiality Agreement and information
in connection with their due diligence, should contact the following representatives of Colliers:
Alam Pirani (alam.pirani@colliers.com), Robin McLuskie (robin.mcluskie@colliers.com),
Stephen Ho (stephen.ho@colliers.com) and Russell Beaudry (Russell.beaudry@colliers.com).

The Sale Process shall consist of two phases. In the first phase, Interested Parties that
meet the Phase I Participant Requirements set out herein, shall be provided the Confidential
Information Memorandum and provided with an opportunity to undertake a site visit with
Colliers in order to prepare and submit their Phase I Bid by the Phase I Bid Deadline. In
addition, Phase 1 Bidders that meet the Phase I Participant Requirements set out herein be
given access to an electronic data room in order to undertake their diligence, which will
include the Template APA.

All Phase I Bids must be submitted to the Notice Parties by email in accordance with
the terms of this Sale Process so that they are actually received by each of the Notice Parties no
later than the Phase I Bid Deadline. All Phase II Bids must be submitted to the Notice Parties
by email in accordance with the terms of this Sale Process so that they are actually received no
later than the Phase II Bid Deadline. In addition, written copies of the Bids shall be delivered
by the applicable deadline to the Liquidator and its counsel at the following addresses: (a) the
Liquidator, KPMG Inc., Bay Adelaide Centre, 4600 — 333 Bay Street, Toronto, Ontario M5H
2S5 Attn.: Anamika Gadia, agadia@kpmg.ca; and (b) counsel to the Liquidator, Miller
Thomson LLP, Scotia Plaza, 5800- 40 King Street West, Toronto, Ontario M5H 3S1, Attn:
Kyla Mahar, kmahar@millerthomson.com. A Bid received after the Phase I Bid Deadline shall
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not constitute a Phase I Bid and a Phase 1I Bid received after the Phase II Bid Deadline may be
disqualified. A Bid shall be delivered to all Notice Parties at the same time.

4, Timeline

The following table sets out the key milestones under the Sale Process:

Milestone Date
Phase I Bid Deadline January 31, 2018
Phase 1I Bid Deadline February 23, 2018 ;
Anticipated Timing for Sale Hearing March 23, 2018 |

Subject to the terms contained herein and any order of the Court, the dates set out in
the Sale Process may be extended by the Liquidator and Colliers, in their sole discretion
acting reasonably, all with a view of maximizing the value of the Assets. If the Phase I Bid
Deadline or the Phase II Bid Deadline is extended, Colliers will promptly notify all of the
Interested Parties that have met the Phase I Participant Requirements or all of the Qualified Phase
I Bidders, as applicable.

o Access to Due Diligence Materials

Only Interested Parties that satisfy the Phase I Participant Requirements will be eligible
to receive the Confidential Information Memorandum. If the Liquidator and Colliers
determine that a Phase I Bidder does not constitute a Qualified Phase I Bidder, then such Phase
I Bidder shall not be eligible to receive additional due-diligence access or additional non-
public information. Qualified Phase I Bidders will be given access to an expanded electronic
data room maintained by Colliers following the Phase I Bid Deadline.

Colliers, in its reasonable business judgment, in consultation with the Liquidator as it
deems necessary, and subject to competitive and other business considerations, may give each
Qualified Phase I Bidder, such access to due diligence materials and information relating to the
Assets as it deems appropriate. Colliers will be responsible for the coordination of all
reasonable requests for additional information and due-diligence access from Qualified Phase I
Bidders. Colliers may designate a representative to coordinate all reasonable requests for
additional information and due diligence access from Qualified Phase I Bidders and the
manner in which such requests must be communicated.

Neither the Liquidator or Colliers or any of each of their affiliates (or any of its
respective representatives) will be obligated to furnish any information relating to the Assets to
any person, in its discretion. The Liquidator and Colliers each make no representation or
warranty as to the information to be provided through this due diligence process or otherwise,
except as may be set forth in a Binding APA with the Successful Bidder(s). Neither the
Liquidator nor Colliers shall be obligated to furnish any due diligence information after the
Phase II Bid Deadline. Neither the Liquidator nor Colliers is responsible for, and will bear no
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liability with respect to, any information obtained by any party in connection with the sale of
the Assets.

6. Information From Interested Parties

Each Interested Party shall comply with all reasonable requests for additional
information by Colliers and/or the Liquidator regarding such Interested Party and its
contemplated transaction. Failure by an Interested Party to comply with requests for additional
information will be a basis for the Liquidator and Colliers to determine that the Interested
Party is not a Qualified Phase I Bidder or a Qualified Phase II Bidder, as applicable.

T Participant Requirements

Phase I Participant Requirements.

To participate in Phase I of the Sale Process and to otherwise be considered for any
purpose hereunder, each Interested Party must provide Colliers with each of the following
prior to being provided with the Confidential Information Memorandum: (i) an executed
Confidentiality Agreement; and (ii) an executed Acknowledgement of Sale Process
(collectively, the “Phase I Participant Requirements”).

Phase Il Participant Requirements.

Only Qualified Phase I Bidders shall be allowed to participate in Phase II of the Sale
Process. In order for the Liquidator and Colliers to determine whether an Interested Party is a
Qualified Phase I Bidder, the Interested Party must provide, in form and substance satisfactory
to the Liquidator and Colliers, in consultation with the Secured Lenders, the following on or
before the Phase I Bid Deadline:

(a) Identification of Phase I Bidder. Identification of the Phase I Bidder and any
Principals, and the representatives thereof who are authorized to appear and act
on their behalf for all purposes regarding the contemplated transaction;

(b)  Non-Binding APA. A Non-Binding APA satisfactory to the Liquidator and
Colliers that must reasonably identify the contemplated transaction, including
whether the Hotel Assets or the Development Assets or all Assets (or such
portions thereof) are proposed to be acquired, the proposed purchase price
including allocation, if any, and any contingencies, and conditions precedent to
closing;

(c) Corporate Authority. Written evidence of the Phase I Bidder's chief executive
officer or other appropriate senior executive’s approval of the Phase I Bid;
provided, however, that, if the Phase I Bidder is an Acquisition Entity, then the
Phase I Bidder must furnish written evidence reasonably acceptable to the
Liquidator and Colliers of the approval of the Phase I Bid by the Acquisition
Entity’s Principals; and
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(d) Proof of Financial Ability to Perform. Written evidence upon which the
Liquidator and Colliers may reasonably conclude that the Phase I Bidder has the
necessary financial ability to close the contemplated transaction and provide
adequate assurance of future performance of all obligations to be assumed in
such contemplated transaction. Such information should include, among other
things, the following:

(i)  the Phase I Bidder’s or, in the case of an Acquisition Entity, the
Principals’, current financial statements (audited if they exist);

(i1) contact names and numbers for verification of financing sources;

(111) evidence of the Phase I Bidder’s or Principals’ internal resources and
proof of any debt or equity funding commitments that are needed to
close the contemplated transaction; and

(iv)  any such other form of financial disclosure or credit-quality support
information or enhancement reasonably acceptable to the Liquidator and
Colliers demonstrating that such Phase I Bidder has the ability to close
the contemplated transaction;

provided, however, that the Liquidator and Colliers shall determine, in their
reasonable discretion, whether the written evidence of such financial
wherewithal is reasonably acceptable, and shall not unreasonably withhold
acceptance of a Phase I Bidder’s financial qualifications.

The Liquidator and Colliers may determine whether to entertain bids for the Assets that

do not conform to one or more of the requirements specified herein and deem such bids to be a
Qualified Phase I Bidder.

If the Liquidator and Colliers are not satisfied with the number or terms of the Non-
Binding APAs, the Liquidator and Colliers may extend the Phase I Bid Deadline or amend the
Sale Process. Colliers will promptly notify all of the Interested Parties that have met the Phase
[ Participant Requirements of such extension or amendment.

8. Designation as Qualified Bidder

Following the Phase I Bid Deadline, the Liquidator and Colliers, in consultation with
the Secured Lenders, shall determine which Phase I Bidders are Qualified Phase I Bidders.
Colliers shall notify each Phase I Bidder of the determination as to whether the Phase 1 Bidder
is a Qualified Phase I Bidder as soon as practicable after the Phase I Bid Deadline.

Following the Phase Il Bid Deadline, the Liquidator and Colliers, in consultation with
the Secured Lenders, shall determine which Qualified Phase I Bidders are Qualified Phase II
Bidders. Colliers shall notify each Qualified Phase I Bidder of its determination as to whether
they are a Qualified Phase II Bidder as soon as practicable after the Phase II Bid Deadline.
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9 Phase II Bid Requirements

Only Qualified Phase I Bidders shall be entitled to submit a Phase II Bid. Colliers will
take all reasonable steps to negotiate and assist the Qualified Phase I Bidders in completing
any unperformed due diligence, or any other Bid matters including any discussions or
negotiations required to be completed with any stakeholders in the winding up proceedings of
Tarn, with a view of submitting a Binding APA on or before the Phase II Bid Deadline. In
order to be considered a Qualified Phase II Bid, as determined by the Liquidator and Colliers,
in consultation with the Secured Lenders, a Phase II Bid shall satisfy the following conditions:

(a) Written Submission of Binding APA and Commitment to Close. The Phase II
Bid must be submitted by the Phase II Bid Deadline in the form of a Binding
APA (together with a blackline of the Binding APA against the Template APA
outlining all changes from the Template APA and also a blackline from the
Non-Binding APA submitted by the Qualified Phase 1 Bidder), and a written and
binding commitment to close on the terms and conditions set forth therein.

(b)  Irrevocable. Include a letter stating that the Phase 2 Bid is irrevocable and open
for acceptance until the Successful Bid and the Back-up Bid have been selected
by the Liquidator and Colliers;

(c) Contingencies. A Phase Il Bid may not be conditional on obtaining financing or
any internal approval or on the outcome or review of due diligence. Any other
contingencies associated will be considered by the Liquidator and Colliers based
on the other Phase II Bids received;

(d) Financing Sources. A Phase II Bid must be accompanied by written evidence of
a commitment for financing or other evidence of the ability to consummate the
transaction satisfactory to the Liquidator and Colliers and appropriate contact
information for such financing sources must be provided;

(e) No Fees payable to Qualified Phase II Bidder. A Phase II Bid may not request or
entitle the Qualified Phase II Bidder to any break-up fee, expense
reimbursement or similar type of payment;

(H) Disclosure: Fully disclose the identity of each entity that will be entering into
the transaction and that is participating or benefiting by such Bid; and

(g)  Good-Faith Deposit. Each Phase II Bid must be accompanied by a Good Faith
Deposit that shall be paid to the Liquidator by wire transfer or banker’s draft, to
be held by the Liquidator in trust in accordance with this Sale Process and
which may be adjusted based on the process set out in Section 10.

The Liquidator and Colliers shall be entitled to seek additional information and
clarifications from Qualified Phase I Bidders in respect of their Phase II Bids at any time. The
Liquidator and Colliers may determine whether to entertain Bids for the Assets that do not
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conform to one or more the requirements specified herein and deem such Bids to be Qualified
Phase II Bids.

10. Determination of Successful Bid

A Qualified Phase II Bid will be valued based upon several factors including, without
limitation, items such as the purchase price and the net value provided by such Bid, the claims
likely to be created by such Bid in relation to other Bids, the counterparties to such
transactions, the proposed transaction documents, other factors affecting the speed and
certainty of the closing of the transaction, the value of the transaction, the Assets included or
excluded from the Bid, the transition services required from the Liquidator (if any), any related
transaction costs, and the likelihood and timing of consummating such transactions, each as
determined by the Liquidator and Colliers, in consultation with the Secured Lenders. For
greater certainty, any Qualified Phase II Bid received from a shareholder of Tarn will be
evaluated on the same criteria as any Qualified Phase Il Bid received from a third party.

If more than one Qualified Phase Il Bids are received by the Phase I1 Bid Deadline, the
Liquidator and Colliers shall have the option to:

(a) Conduct an auction amongst the Qualified Phase II Bidders, on terms to be

determined by the Liquidator, to determine the Successful Bid and the Back-up
Bid;

(b)  Negotiate with the Qualified Phase II Bidders and determine the Successful Bid
and the Back-up Bid; or

(c) Determine which of the Qualified Phase II Bids shall be the Successful Bid and
which of the Qualified Phase II Bids shall be the Back-up Bid.

11.  Acceptance of Successful Bid

The Liquidator shall complete the sale transaction or transactions with the Successful
Bidder following approval of the Successful Bid by the Court. The Liquidator will be deemed
to have accepted a Successful Bid only when the Successful Bid has been approved by the
Court. The Liquidator will be deemed to have accepted a Back-up Bid only when it has been
approved by the Court and has been deemed to be a Successful Bid.

12. “As Is, Where Is”

The sale of any of the Assets pursuant to this Sale Process shall be on an “as is, where
is” basis and without representations or warranties of any kind, nature, or description by the
Liquidator, Colliers or their respective directors, officers, employees or agents except to the
extent set forth in the Successful Bid. By submitting a Bid, each Bidder shall be deemed to
acknowledge and represent that it has had an opportunity to conduct any and all due diligence
regarding the Assets prior to making its Bid, that it has relied solely on its own independent
review, investigation, and/or inspection of any documents and/or the Assets in making its Bid,
and that it did not rely on any written or oral statements, representations, promises, warranties,
conditions or guaranties whatsoever, whether express, implied, by operation of law or
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otherwise, regarding the Assets, or the completeness of any information provided in connection
therewith, except as expressly stated in this Sale Process or as set forth in a Binding APA
approved by the Court.

13.  Free Of Any And All Encumbrances

Except as otherwise provided in the Successful Bid, all of the rights, title and interests
of Tarn in and to the Assets, or any portion thereof, shall be sold free and clear of all
Encumbrances, pursuant to an order by the Court approving the sale of the Assets, or a portion
thereof, and vesting in the Successful Bidder all of Tarn’s rights, title and interests in and to
such Assets, or a portion thereof, by way of an approval and vesting order (the “Approval and
Vesting Order™). For greater certainty, such Encumbrances shall attach to the net proceeds of
the sale of such Assets following the granting of the Approval and Vesting Order and closing
of the transaction.

14.  Sale Hearing

A Sale Hearing shall be conducted by the Court as soon as practicable after the
determination by the Liquidator of the Successful Bidder. If the Successful Bid is approved by
the Court and the Successful Bidder fails to consummate the transaction in accordance with the
terms and conditions of the Successful Bid, the Liquidator shall, provided it is so authorized by
the Court, be entitled, but not required, to deem the Back-up Bid the Successful Bid and the
Liquidator shall be authorized, but not required, to consummate the transaction with the Back-
up Bidder and upon so doing the Back-up Bidder shall be deemed to be the Successful Bidder,
subject to approval by the Court, which approval may be sought by the Liquidator on a
conditional basis at the Sale Hearing, at the Liquidator’s discretion.

15.  Return of Good Faith Deposit

Good Faith Deposits of all Qualified Phase Il Bidders shall be held in an account of the
Liquidator. Good Faith Deposits of all Qualified Phase Il Bidders, other than the Successful
Bidder and the Back-Up Bidder, shall be returned to such Qualified Phase II Bidders within ten
(10) business days of the selection of the Successful Bidder and Back-Up Bidder. Good Faith
Deposits of the Successful Bidder shall be applied to the purchase price of such transaction at
closing. The Good Faith Deposit of the Back-Up Bidder shall be returned to the Back-Up
Bidder within three (3) business days of the closing of the transactions contemplated by the
Successful Bid. If a Successful Bidder fails to consummate an approved sale because of a
breach or failure to perform on the part of such Successful Bidder, the Liquidator shall be
entitled to retain the Good Faith Deposit of the Successful Bidder as part of their damages
resulting from the breach or failure to perform by the Successful Bidder. If the Successful
Bidder fails to consummate an approved sale for any reason, and a transaction is completed
with the Back-Up Bidder, the Good Faith Deposit of the Back-Up Bidder shall be applied to
the purchase price of the transactions contemplated by the purchase agreement of the Back-Up
Bidder at closing.
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16.  Reservation of Rights

The Liquidator may, after consultation with Colliers and the stakeholders it determines
to be appropriate to consult in the circumstances, reject at any time before entry of an order of
the Court approving a Successful Bid, any Bid that is (a) inadequate or insufficient, (b) not in

conformity with the requirements of this Sale Process, or (c) contrary to the best interests of
the Winding Up.

17. Miscellaneous

This Sale Process is solely for the benefit of the Liquidator and nothing contained in the
Sale Process Order or this Sale Process shall create any rights in any other person or Bidder
(including without limitation rights as third party beneficiaries or otherwise).

Except as provided in the Sale Process Order and Sale Process, the Court shall retain

Jurisdiction to hear and determine all matters arising from or relating to the implementation of
the Sale Process Order and the Sale Process.
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Schedule “1”
Acknowledgement of Sale Process

The undersigned hereby acknowledges receipt of the Sale Process approved by the Order of the
Honourable Justice McEwen of the Ontario Superior Court of Justice (Commercial List) dated
November 29, 2017 and that compliance with the terms and provisions of the Sale Process is

required in order to participate in the Sale Process and for any Phase I Bid or Phase II Bid to be
considered by the Liquidator.

This day of

[NAME]
By:

[Signing Officer]
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INTRODUCTION AND SUMMARY OF PROCEEDINGS

On February 13, 2017, Volkan Basegmez, Cem Bleda Basegmez, Anil Rukan Basegmez,
BA&B Capital Inc., Serdar Kocturk and Kaan Holdings Inc. (collectively, the
“Applicants”) commenced an application (the “Application”) before the Ontario Superior
Court of Justice (Commercial List) (the “Court”) under sections 207 and 248 of the
Business Corporations Act, R.S.0. 1990, c. B.16 seeking an Order winding up Tarn
Financial Corporation (“Tarn Financial”) and appointing KPMG Inc. (“KPMG”) as
liquidator for that purpose. The Applicants are shareholders of Tarn Financial and
collectively hold 60% of the common shares of Tarn Financial. The remaining 40% of the
common shares of Tarn Financial are held by the Respondent, SAMM Capital Holdings
Inc. (“SAMM?”), a company owned by the Respondent, Ali Akman (“Akman”).

The Application was heard by Justice Lederman on August 11,2017 and on September 15,
2017 His Honour ordered the winding up of Tarn Financial pursuant to the Winding Up
Order dated September 15, 2017 (the “Winding Up Order”), and the appointment of
KPMG as liquidator for that purpose (the “Liquidator”) effective as of September 25,
2017 (the “Winding Up Proceedings™). A copy of the Winding Up Order is attached as
Appendix “A” to this report, which is the Liquidator’s Second Report to the Court (the
“Second Report”).

The business and assets of Tarn Financial include the Delta Toronto East Hotel (the
“Hotel”) and adjoining development lands that were being developed by Tarn Financial,
through its wholly-owned subsidiary, Tarn Construction Corporation (“Tarn
Construction”), as a development known as “The Kennedys” (the “Development

Project”) located at 2035 Kennedy Rd., Scarborough Ontario (the “Real Property”).

On October 6, 2017, Akman and SAMM (collectively, the “Appellants”) filed a Notice of
Appeal (the “Notice of Appeal”) with the Divisional Court of the Ontario Superior Court
of Justice (the “Divisional Court”) appealing the Winding Up Order (the “Appeal”). The
Appeal was heard on January 30, 2018 by the Divisional Court and on February 6, 2018,
the Divisional Court dismissed the Appeal.

The Liquidator issued its first report to the Court on November 13, 2017 (the “First

Report”). On November 16, 2017, the Liquidator issued a first supplemental report to the



Court (the “First Supplemental Report”) and on November 28, 2017, the Liquidator
issued a second supplemental report to the First Report (the “Second Supplemental
Report”). A copy of the First Report, the First Supplemental Report and the Second
Supplemental Report (each without appendices) are attached as Appendix “B”, Appendix
“C”, and Appendix “D”, respectively, to this Second Report.

As detailed in the First Report, the First Supplemental Report and the Second Supplemental
Report, the Liquidator brought a motion (the “Sale Process Motion”) seeking an order (the
“Sale Process Order”), among other things: (a) authorizing the Liquidator to enter into
and approving a marketing and listing agreement between the Liquidator and CBRE
Limited (“CBRE”) dated November 10, 2017; (b) approving the sale process (the “Sale
Process”); and (c) authorizing, but not obligating, the Liquidator to file a consent to sever

the Real Property (the “Land Severance”).

The Sale Process Motion was scheduled to be heard before the Court on November 17,
2017. The Sale Process Motion was adjourned on an unopposed basis to November 24,
2017 to allow the Applicants, SAMM and Akman time to formalize a settlement that the

parties advised the Liquidator had been reached between them in principle.

The settlement was not finalized by November 24, 2017 and the Sale Process Motion was
heard on that day and was unopposed except for the Order seeking the approval of a
marketing and listing agreement between the Liquidator and CBRE. This aspect of the
relief sought was opposed by SAMM and Akman as discussed further below. On
November 24, 2017, Justice McEwen declined to grant the Order approving the marketing
and listing agreement between the Liquidator and CBRE. A copy of Justice McEwen’s
endorsement dated November 24, 2017 is attached as Appendix “E” to this Second Report.

Justice McEwen directed the Liquidator to retain another marketing and listing agent and
adjourned the Sale Process Motion to allow the Liquidator to do so. Thereafter, on
November 29, 2017, Justice McEwen granted the Sale Process Order which, among other
things: (a) approved the retention by the Liquidator of Colliers Macaulay Nicolls Inc.
(“Colliers”) to be the marketing and listing agent; and (b) approved the Sale Process

including revisions thereto, in order to address the change in the marketing and listing
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agent. A copy of the Sale Process Order is attached as Appendix “F” to this Second
Report.

On December 6, 2017, the Liquidator brought a motion seeking an order (the “OMB
Appeals Order”) authorizing, but not obligating, the Liquidator to file two Notice of
Appeals with the Ontario Municipal Board (*“OMB”) in respect of the Real Property (the
“OMB Appeals”). Justice McEwen granted the OMB Appeals Order on the same date.

Capitalized terms not defined herein shall have the meanings set out in the Winding Up

Order and the Sale Process Order.

PURPOSE OF THIS SECOND REPORT

The purpose of this Second Report is to update this Honourable Court with respect to:
a. The outcome of the Appeal,

b. The status of the OMB Appeals and the Land Severance;

c. The status of the review of what monies were transferred in or out of Tarn Financial

(the “Financial Review”) being undertaken by the Liquidator;

d. The other activities of the Liquidator since its First Report including, but not limited

to:
(1) activities relating to Tarn Financial and the Hotel operations;
(11) activities relating to Tarn Construction and the Development Project; and
(i)  other activities in relation to the Winding Up Proceedings.
e. The Sale Process;

f. The Liquidator’s statement of receipts and disbursements since its appointment to
March 30, 2018; and

g. To provide the Court with the necessary information to support the following relief:

(1) A Claims Procedure Order (the “Claims Procedure Order”) substantially
in the form contained at Tab 3 of the Liquidator’s Motion Record dated

April 9, 2018 (the “Motion Record”) approving and establishing a



procedure for the solicitation, resolution and barring of certain claims

against Tarn Financial (the “Claims Process”);

(i)  An Order (the “Receivership Order”) substantially in the form contained
at Tab 4 of the Motion Record authorizing the appointment of KPMG as
receiver and manager over the properties, assets and undertakings of Tarn
Construction (in such capacities, the “Receiver”) pursuant to section 101 of

the Courts of Justice Act R.S.0. 1990, c. C.43 (the “CJA”);

(iii)  An Order (the “Deposit Confirmation Procedure Order”) substantially in
the form contained at Tab 6 of the Motion Record approving and
establishing a procedure for confirming the Deposits (as defined in the
Deposit Confirmation Procedure Order) that have been paid to Tarn
Construction by purchasers of the pre-sold, unbuilt condominium units at

the Development Project (the “Deposit Confirmation Procedure”); and
(iv)  An Order substantially in the form contained at Tab 7 of the Motion Record:

(A) authorizing an increase in the maximum principal amount of the
Borrowings Charge (as defined in the Winding Up Order) by
$1,000,000 (the “Increased Borrowing Amount”) from
$2,000,000 to $3,000,000 and addressing the priority of the

Borrowings Charge in respect of the Increased Borrowing Amount;

(B)  approving the fees of the Liquidator and the Liquidator’s legal
counsel from the date of the Winding Up Order to December 31,
2017; and

(C)  approving the First Supplemental Report, the Second Supplemental
Report and the Second Report and the activities and conduct of the

Liquidator as set out therein.

13.  Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars.
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The information contained in this Second Report has been obtained from the books and
records and other information of Tarn Financial or Tarn Construction. The accuracy and
completeness of the financial information contained herein has not been audited or
otherwise verified by the Liquidator, and the Liquidator does not express an opinion or
provide any other form of assurance with respect to the information presented herein or

relied upon by the Liquidator in preparing this Second Report.

Future oriented financial information reported or relied on in preparing this Second Report
is based on Tarn Financial management’s assumptions regarding future events; actual

results may vary from forecast and such variations may be material.
APPEAL OF THE WINDING UP ORDER

As set out above, on October 6, 2017, the Appellants filed the Notice of Appeal. In their
Notice of Appeal, the Appellants sought the following relief:

a. The order that Tarn Financial be wound up and KPMG appointed as Liquidator of the

effects and estate of Tarn Financial should be set aside;

b. The fair market value of the Applicants’ shares in Tarn Financial should be determined

by an independent valuation supervised and approved by the Court;

c. The Appellants should be ordered to purchase the Applicants’ shares in Tarn Financial

for their fair market value as at the date of the independent valuation; and

d. A monitor should be appointed to supervise the management of Tarn Financial until

such time as the Appellants purchase the Applicants’ shares in Tarn Financial.

On October 26, 2017, the Appellants sought and obtained an Order expediting the hearing
of the Appeal (the “Expedite Order”). Pursuant to the Expedite Order, the Appeal was
scheduled to be heard on December 22, 2017.

On November 16, 2017, the Liquidator’s legal counsel, Miller Thomson LLP (“Miller
Thomson™), was advised by legal counsel to the Appellants, that the parties to the Appeal

had reached a settlement in principle.

On or about December 8, 2017, Miller Thomson was advised that the settlement had been

reached and that it contemplated a purchase of the shares of Tarn Financial by a third-party
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purchaser. On December 11, 2017, Miller Thomson was provided with a copy of an
executed Share Purchase Agreement (“SPA”) between a third-party purchaser and the
shareholders of Tarn Financial, which contained a due diligence condition. It is the
Liquidator’s understanding that as a result, on consent by all of the parties to the Appeal,

the Appeal was adjourned to a date to be fixed, if so required.

On December 19, 2017, the Liquidator and Miller Thomson were advised by the
Appellants’ legal counsel that the proposed share transaction would not be moving forward

as the purchaser had not waived the due diligence condition contained in the SPA.

On January 16, 2018, the Appellants sought and obtained an Order re-expediting the
hearing of Appeal (the “Second Expedite Order”). Pursuant to the Second Expedite
Order, the Appeal was scheduled to be heard on January 30, 2018.

On January 30, 2018, the Appeal was heard by the Divisional Court and reserved its
decision. On February 6, 2018, the Divisional Court issued its decision dismissing the
Appeal. A copy of the Divisional Court decision dated February 6, 2018 is attached as
Appendix “G” to this Second Report.

OMB APPEALS AND LAND SEVERANCE

Background to the Development Project

23,

24,

As set out in the First Report, through Tarn Construction, Tarn Financial was developing
“The Kennedys”, a three-phased development project on the lands adjacent to the Hotel.
The first phase of the Development Project contemplates the construction of a 644-unit
condominium development encompassing a 32-storey tower and a 30-storey tower, of
which substantially all of the units have been pre-sold (“Phase 1”). The second phase of
the Development Project contemplates a new 40-storey tower where the 4-storey Hotel
tower is located which would include 100 new hotel suites (replacing the current 75 located
in the 4-storey tower) as well as 400 residential condominium units above. The third phase
contemplates an office building in place of a parking structure which is currently adjacent

to the Hotel.

The Real Property on which the Development Project is to be built is in the name of Tarn

Financial and had not been severed from the land the Hotel is situated on at the time of the
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Winding Up Order being granted. Tarn Construction is the vendor under the agreements
of purchase and sale (“APSs” and each an “APS”) entered into with purchasers of the pre-
sold condominium units in Phase 1 (the “Purchasers”). Bennett Jones LLP (“Bennett
Jones”) acted as Tarn Financial’s development and real estate counsel prior to the Winding

Up Order.

The Liquidator has continued the retainer of Bennett Jones to, among other things, continue
to maintain the trust accounts with respect to deposits received from the Purchasers for
Phase 1 and to assist with respect to certain development issues relating to the Development

Project.

Overview of Re-zoning and Site Plan Applications

26.

27,

28.

As set out in the First Report, as of the date of the Winding Up Order, construction of Phase
1 of the Development Project had not commenced. Further, the application to amend the
former City of Scarborough Employment Districts Zoning By-law No. 24982 (the “Zoning
By-law”), as amended, submitted by Tarn Financial (the “Application to Amend the
Zoning By-law”) was being held pending the resolution by Tarn Financial and Tarn
Construction of outstanding engineering issues and Tarn Financial entering into a Section
37 Agreement, pursuant to the Planning Act (Ontario), with the City of Toronto (the
“City”).

Upon its appointment, the Liquidator undertook a review of the required information and
documentation needed in order to make a well-informed decision with respect to the
Development Project. During this review process, the Liquidator was advised by Bennett
Jones, that once a zoning by-law is amended, essentially no changes or amendments can
be made to the zoning by-law for a period of two years. Accordingly, the Liquidator was
of the view that it would be prudent to postpone the application for the Zoning By-law,
until a Sale Process had been commenced and the Liquidator had the opportunity to
understand the interest in the Development Project as contemplated under the Zoning By-

Law.

At the time of the Liquidator’s appointment, the application for site plan approval
submitted to the City (the “Application for Site Plan Approval”) had also not been
approved.
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Changes to the OMB and Timing to Launch Appeal

29,

30.

31.

In late November 2017, the Liquidator was advised by counsel that the Government of
Ontario was debating legislation that once passed would replace the OMB with a proposed

Local Planning Appeal Tribunal.

Based on the draft legislation posted as Bill 139 on the Legislative Assembly of Ontario’s
website as of December 1, 2017, the intent of the new legislation, among other things, is
to change the nature of appeals for zoning applications and to limit the powers of the new
Local Planning Appeal Tribunal as compared to the current rights to appeal to the OMB
and the broad powers of the OMB on the hearing of appeals.

On November 30, 2017, the Liquidator met with Colliers, Miller Thomson and Bennett
Jones to discuss the sales and marketing strategy. The Liquidator and Colliers arrived at
the view that the Real Property would be the most marketable if it can be marketed with as
many options as possible. These options included the ability to market the Real Property
with the opportunity to vary components of the development approvals relating to the Real

Property including changes to the current draft Zoning By-law and site plan.

The OMB Appeals

32

33.

34.

35.

The Application to Amend the Zoning By-law was submitted to the City on June 3, 2015
and the Application for Site Plan Approval was submitted to the City on March 29, 2016.

The Application to Amend the Zoning By-law is intended to implement an approved
Official Plan amendment for the Real Property by re-zoning to allow a mixed use
development of the Real Property that will include new residential, retail, and office uses,

a hotel and new public spaces.

The Application for Site Plan Approval is intended to allow a mixed use development of
the Real Property that will include new residential, retail and office uses, as well as a hotel

and new public spaces.

Tarn Financial is entitled to file a Notice of Appeal with the OMB pursuant to subsection
34(11) of the Planning Act (Ontario) with respect to the Application to Amend the Zoning
By-law and pursuant to subsection 114(15) of the City of Toronto Act, 2006 with respect
to the Application for Site Plan Approval.
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Based on the proposed changes to the legislation, the Liquidator’s counsel recommended
that, if marketing the Real Property with as many options as possible is desirable for the
Sale Process, then the OMB Appeals should be filed at the earliest possible opportunity
given the imminent adoption of new legislation and also because it would shorten the time
within which a purchaser could have their desired development designs finally approved

by starting the OMB appeal process for them.

As a result, the Liquidator sought and obtained the OMB Appeals Order on December 6,
2018. Immediately thereafter, Bennett Jones filed the OMB Appeals on behalf of the
Liquidator. On December 20, 2017 the City’s Clerk Office acknowledge receipt of the
OMB Appeals.

On March 28, 2018, Bennett Jones received notices from the OMB advising of a July 24,
2018 pre-hearing date for the OMB Appeals. Once a Successful Bidder is selected under
the Sale Process (as discussed below), the Liquidator will work cooperatively with the

Successful Bidder to determine what is required to be prepared for the pre-hearing date.

Authorization for Land Severance

39.

40.

41.

As of the date of the Winding Up Order, the Real Property had not been legally severed.

In conjunction with obtaining authorization to undertake the Sale Process, the Liquidator
sought and received the Court’s authorization, but not the obligation, to apply for a consent
to sever the Real Property and to take such steps and to execute such documentation as
may be needed to finally sever the lands including, but not limited to, the satisfaction of
severance conditions and the conveyance of any interests in the lands to public bodies if
required, to allow the Liquidator to preserve the option that the lands containing the Hotel
and Phase 1 of the Development Project may be sold in two parcels as well as together

under the Sale Process.

In consultation with its legal counsel, the Liquidator engaged the services of two former
consultants of Tarn Construction to assist the Liquidator in preparing the necessary
documents for the Land Severance, which contemplates severing the Real Property into

two lots based on a proposed severance line.



42.

43.

44,

45.

46.

47.

48.

49.

50.

-13-

The severance plan that the Liquidator had prepared for filing with the City of Toronto
Committee of Adjustment (“CTCA”) is based upon the current development proposal for
the site. The Liquidator has been advised by its advisors that most alternatives to the
current development proposal would require an alternative severance line than the one

currently being contemplated.

During the planning and preparation to submit the Land Severance, Bennett Jones
undertook preliminary discussions with a member of the CTCA about the consent. In these
discussions, the CTCA advised that in their view any Land Severance for the Real Property
to be premature until the Sale Process had progressed further given the current uncertainty

regarding the development of the Real Property.

As a result, the Liquidator, in consultation with Colliers and its advisors, determined that

the Land Severance should not be submitted at this time.
FINANCIAL REVIEW

Pursuant to paragraph 2(h) of the Winding Up Order, the Liquidator was directed to

conduct a review of what monies were transferred in and out of Tarn Financial.

The Liquidator has commenced its review of what monies were transferred in or out of

Tarn Financial utilizing the services of KPMG Forensic Inc. (“KPMG Forensic”).

The period covered by the Financial Review is July 7, 2014, the date on which Tarn

Financial was incorporated, and September 24, 2017.

Due to a concern raised by the former counsel to one of the shareholders regarding the
potential privilege of certain documents, the Liquidator has undertaken its review in two
phases. The first phase of the review has been limited to reviewing the bank statements,

accounting records and other financial records of Tarn Financial and Tarn Construction.

The Liquidator has attended various meetings and participated in numerous
communications between KPMG Forensic, Tarn Financial’s financial institutions and
management of Tarn Financial, in order to address KPMG Forensic’s information requests

to date.

Based on its work to date, the Liquidator has identified a number of transactions which

require further investigation, including the review of additional documentation. While the
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Liquidator completes the first phase of the Financial Review, it has had discussions with
counsel to the shareholders to discuss the need for a protocol to be put in place to allow the
Liquidator to review non-financial documents and set up safeguards regarding any

potential solicitor client privilege issues.

The Liquidator is optimistic that a protocol can be agreed between the shareholders and the
Liquidator. However, in the event that the parties are unable to agree on such a protocol,

the Liquidator will seek advice and directions from the Court.

ACTIVITIES OF THE LIQUIDATOR SINCE THE FIRST REPORT

General Activities

52.

83,

The Liquidator continues to manage the operations of the Hotel and continues to preserve

the assets of Tarn Financial.
Since November 13, 2017, the date of the First Report, the Liquidator has continued to:

a. Attend the corporate and administrative offices of Tarn Financial and Tarn

Construction located at the Hotel, as required;
b. Review and approve all purchase orders;
c. Review and approve all disbursements before they are made;

d. Prepare and update 13-week cash flow projections, including analysis of actual versus

forecast results;
e. Prepare daily bank reconciliations;

f. Have regular discussions with Tarn Financial’s secured lenders (the “Secured
Lenders”) regarding the Winding Up Proceedings, including, among other things, the
status of the Hotel operations and the Development Project, discussions with other

stakeholders, liquidity requirements, and the Sale Process;

g. Have regular discussions with the shareholders’ counsel regarding the Winding Up

Proceedings and respond to inquiries regarding same;

h. Post materials relating to the Winding Up Proceedings and the Sale Process on its

website (www.kpmg.com/ca/tarn);
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Maintain a telephone hotline at (416) 649-7623 or (1-855) 222-8083 and email address
at tarn@kpmg.ca for inquiries regarding the Winding Up Proceedings; and

Respond to inquiries from other stakeholders regarding the Winding Up Proceedings

Activities Relating to Tarn Financial and the Hotel Operations

54.

55.

In addition to the activities described above, the Liquidator has done the following

specifically in respect of the Hotel operations:

a. Had regular update meetings with Hotel management and staff;

b. Filed and paid all source deductions, HST and withholding tax owing to Canada
Revenue Agency (the “CRA”) since the date of the Winding Up Order and made the
necessary workplace safety insurance board filings and payments;

c. Had regular discussions with representatives of Marriott (as defined below) regarding
the status of the Hotel operations, the Property Improvement Plan (the “PIP”), and the
Sale Process;

d. Exchanged correspondence with the Unite Here Local 75 union (the “Union”)
regarding the collective agreement in force from February 1, 2014 to January 31, 2018
(the “CBA”) and pending collective bargaining negotiations;

e. Engaged a third-party accounting firm to provide bookkeeping assistance in order to
assist Tarn Financial in inputting financial entries for the 2017 fiscal year and preparing
its year-end financial statements as at December 31, 2017 as a result of there being no
general ledger for 2017 at the time of the Liquidator’s appointment;

f. Undertaken certain critical maintenance items urgently required at the Hotel and
implemented items required to comply with Marriott brand standards; and

g. Implemented cost reduction options, where possible, in order to reduce the Hotel
operating costs and preserve cash, in a fair and efficient manner.

Marriott

As stated in the Liquidator’s First Report, the Hotel is branded a Delta. There is a Hotel

License Agreement in place between Tarn Financial and Delta Hotels Limited (or any

successor or assignee of its interest) (“Marriott”) dated November 13, 2014 (the “License
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Agreement”). Pursuant to the License Agreement, Tarn Financial is responsible for
royalty, licensing, and marketing fees, which are to be paid on or before the tenth day of
the month in respect of the preceding month. In addition to the License Agreement, on
May 5, 2016, Tarn Financial entered into a Consent to Development of Premises and

Amendment to Hotel License Agreement (the “Consent’) with Marriott.

As set out in the First Report, on October 5, 2017, Marriot issued two default notices to
Tarn Financial. The first default notice (the “First Notice”) advised Tarn Financial that it
was in default of the License Agreement for non-payment of fees and other amounts due
and owing pursuant to the License Agreement. The First Notice indicated that as at October
4, 2017, at least $481,992.77 was due and owing, all of which the Liquidator understands
pre-dates the Winding Up Order. The First Notice indicates that Marriott issued previous
notices of breach to Tarn Financial on May 12, 2017 and June 30, 2017. The second default
notice (the “Second Notice”) advised Tarn Financial that it was in default under the
License Agreement and Consent for failure to comply with certain PIP deadlines. The
Second Notice indicates that Marriott issued previous notices of breach to Tarn on April 5,

2017, May 19, 2017 and June 30, 2017.

Since the date of the First Report, the Liquidator has continued to have regular discussions
and meetings with representatives of Marriott and its counsel regarding the status of the
Hotel operations and the Development Project, the PIP, the outstanding amounts owing to

Marriott and the Sale Process.

From the date of its appointment, the Liquidator has been working with Marriott to address
items identified as critical issues by Marriott. Between November 13, 2017 and January
3, 2018, the Liquidator removed 50 guestrooms from inventory, as they were not in
compliance with the System Standards of Marriott (the “Non-compliant Guestrooms™).
For each Non-Compliant Guestroom, the Hotel management prepared a list of deficiencies
and a remediation plan, including the estimated timeline to remedy, which was agreed to

by Marriott.

The remediation work was completed in stages and the Non-compliant Guestrooms were

added back into inventory once the remediation was completed, with the final room added
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back to inventory on January 17, 2018. In addition, the Liquidator has continued to remedy
additional critical maintenance issues identified by the Liquidator or Marriott and
implement necessary brand standard requirements, as cash flow has permitted, in order to
ensure that Tarn Financial’s obligations under the License Agreement from and after the

date of the Liquidator’s appointment are being met.

In January, 2018, representatives of Marriott met with the Liquidator, in order for Marriott
to prepare a Property Improvement Plan with Fire and Life Safety Audit, as applicable,
(collectively, the “Revised PIP”). On January 24, 2018, the Liquidator received the
Revised PIP report from Marriott, which outlined a significant number of items that needed
to be improved by the Hotel, in order to meet the Delta Hotels Design Standards. The

Liquidator continues to work diligently with Marriott in order to address their concerns.

The Revised PIP was also posted to the electronic data room for the Sale Process upon

receipt.

Within approximately six weeks of KPMG being appointed Liquidator and again on March
13,2018, Marriott completed a Delta Brand Standard Audit. The results of these two audits
as compared to previous audits, indicate that the scores of the Hotel have been increasing
during the Liquidation. A copy of the Delta BSA Analysis setting out the scores achieved
for the Hotel is attached as Appendix “H” to this Second Report.

Union

As discussed in the Liquidator’s First Report, Tarn Financial has approximately 179
employees that work at the Hotel and are represented by the Union pursuant to the CBA.
The current CBA expired on January 31, 2018.

On January 4, 2018, the Liquidator received notice that the Union would like to bargain a

new collective agreement.

Given that the CBA has an automatic one-year extension clause in the event that bargaining
does not occur, on January 9, 2018, the Liquidator sent a letter to the Union advising the
Union that the Liquidator was attempting to find a purchaser for the Hotel and proposing

that the parties agree to delay the bargaining process for some period of time until the
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completion of the Sale Process, so that the new owner could participate in the negotiations
of a new collective agreement. In the meantime, the terms of the current CBA would
continue to be in full force and effect but the one-year extension clause would not be

invoked.

On January 16, 2018, the Liquidator received a notice that a request for the appointment of
a Conciliation Officer was made by the Union pursuant to the CBA. On January 24, 2018,
the Liquidator received a further notice from the Ministry of Labour stating that a

Conciliation Officer had been appointed.

On January 30, 2018, the Liquidator sent another letter to the Union, again advising the
Union that the Liquidator was attempting to find a purchaser for the Hotel and proposing

that the parties agree to delay the bargaining process for some period of time.

The Liquidator has received no further correspondence from the Union other than an
acknowledgement of receipt of the Liquidator’s letters. The terms of the CBA continue in

force in the usual manner.

Activities Relating to Tarn Construction and the Development Project

69.

70.

Upon being appointed, the Liquidator worked closely with the contract accountant and the
contract administrative officer for Tarn Construction to reconcile the outstanding liabilities
of Tarn Construction. At the time of being appointed, Tarn Construction’s books and
records were not up to date and there were a large number of invoices which had not been
entered into the company’s accounting system. In addition, there were a number of
invoices in the system that appeared to have been paid but in fact had not been paid as
cheques had been issued (resulting in those invoices appearing in the system as paid)
however the cheques were never released and were sitting in the offices of Tarn

Construction.

In addition to the activities described above, the Liquidator has done the following

specifically in respect of the Development Project:

a. Responded to inquiries from consultants as to the status of the Winding Up

Proceedings, the Development Project and the Sale Process;
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Responded to inquiries from Purchasers of the Phase 1 condominium units regarding,

among other things, the status of their APSs, deposit monies, and the Sale Process;

Had regular discussions with Bennett Jones regarding, among other things, the status
of deposit monies being held in trust, change of addresses, and inquiries regarding
APSs;

Updated the books and records of Tarn Construction as further invoices are received;

Responded to inquiries from brokers regarding, among other things, the status of the

Winding Up Proceedings, their commissions and the status of the Sale Process;

Had discussions with The Guarantee Company of North America (the “Guarantee
Company”) in respect of the insurance coverage and premiums owed for the Tarion

warranty bond on the Development Project; and

Had discussions with Tarion Warranty Corporation (“Tarion”) and the Guarantee
Company regarding confirming the amount of deposit monies held and the proper

process to undertake to do same in these circumstances.

Activities Relating to the Sale Process

71,

As set out in detail below, pursuant to the Sale Process Order, the Liquidator and Colliers

commenced the Sale Process on January 3, 2018. A more detailed update on the status of

the Sale Process is set out in the next section of this Second Report. In conjunction with

the Sale Process, the Liquidator and its counsel:

a.

b.

Reviewed and commented on the Investment Profile prepared by Colliers;

Reviewed and commented on the Confidential Information Memorandum prepared by

Colliers;

Prepared the form of Confidentiality Agreement and reviewed mark ups of the form of

Confidentiality Agreement received from Interested Parties;

Prepared the due diligence materials and information relating to the Assets for the
electronic data room, including reviewing and redacting information where

appropriate;
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e. Engaged Watters Environmental Group Inc., to prepare a Phase I ESA report and a

Property Condition Assessment report with respect to the Hotel and the Real Property;
f. Prepared the template Asset Purchase Agreement;
g. Attended tours of the Hotel with Colliers and Interested Parties;

h. Attended regular meetings and teleconferences with Colliers regarding the status of the

Sale Process;

i. Had meetings and discussions with the key stakeholders, including the Secured
Lenders, Marriott, Tarion and the Guarantee Company regarding the status of the Sale

Process and the bids received; and

j.  Reviewed and clarified Phase I Bids and Phase II Bids.

Activities Relating to Tax Matters

2.

73,

74,

73,

The Liquidator continues to ensure that all filings and payments are made with respect to

source deductions, HST, workplace safety insurance and withholding taxes.

On January 25, 2018, the Liquidator was advised that the CRA wanted to complete an audit
for the period from January 1, 2017 to January 31, 2018 with respect to the payroll records
of Tarn Construction. On March 2, 2018, the CRA attended the offices of Tarn
Construction and completed the audit. The Liquidator has not heard any further from the

CRA with respect to the outcome of its audit.

At the time of the Liquidator’s appointment, the Liquidator was advised that the 2016
income tax filings for both Tarn Financial and Tarn Construction had not been completed
or filed. On February 26, 2018, the Liquidator met with Tarn Financial’s 2016 auditor,
Richter LLP (“Richter”), to discuss the completion of the 2016 tax returns.

On March 7, 2018, the Liquidator engaged Richter to complete an overall tax review of
Tarn Financial for its 2014 and 2015 taxation years and Tarn Construction for its 2015
taxation year in order to prepare the corporate income tax returns for Tarn Financial for the

2016 taxation year.
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In addition, the Liquidator has also engaged Richter to review the potential options
available for the structuring of the proposed sale of the Assets of Tarn Financial for the

purposes of optimizing the after-tax proceeds for distribution by the Liquidator.

On March 16, 2018, the Liquidator wrote to the CRA to request that the CRA attend Tarn
Financial’s premises and complete: (a) an HST audit; and (b) a payroll audit, for
remittances due up to and including December 31, 2017, with the view of obtaining a
clearance certificate up to the period noted above. The Liquidator is waiting to hear from

the CRA with respect to its request.

Other Activities in Relation to the Winding Up Proceedings

78.

VII.

79.

80.

In addition to the activities described above, the Liquidator, with the assistance of its

counsel, has done the following in relation to the Winding Up Proceedings:

a. Completed the sale of a vehicle pursuant to paragraph 2 of the Court Order of Justice
McEwen dated November 24, 2017;

b. Prepared and delivered the:
(1) First Report;
(i)  First Supplemental Report; and
(iii)  Second Supplemental Report; and

c. Attended at Court appearances on November 17, 2017, November 24, 2017, November
29, 2017, December 6, 2017, December 13, 2017 and April 4, 2018.

SALE PROCESS

As set out above, the Sale Process Motion was initially scheduled to be heard before the
Court on November 17, 2017, and was adjourned on an unopposed basis to November 24,
2017, to allow the shareholders of Tarn Financial to formalize a settlement that had been

reached between them in principle.

On November 24, 2017, the Sale Process Motion was heard and was unopposed except for
the Order seeking the approval of a marketing and listing agreement between the Liquidator

and CBRE, which was opposed by the Respondents, SAMM and Akman. Their opposition
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was based upon the potential for bias or prejudice that could be asserted by CBRE against
Akman. The potential for bias or prejudice was the result of ongoing litigation CBRE had
with one of Akman’s other companies, S and A Hospitality Corporation, for damages for
breach of contract regarding alleged unpaid real estate commissions given that the
shareholders (including Akman) anticipated participation in the Sale Process. Justice
McEwen declined to approve the marketing and listing agreement between the Liquidator
and CBRE due to the potential apprehension of bias that could be perceived in the event

that the Sale Process was undertaken by CBRE.

As a result, the Liquidator negotiated a marketing and listing agreement with Colliers and

sought Court approval of Colliers as the marketing and listing agent.

On November 29, 2017, the Liquidator sought and received the Court’s approval to retain
Colliers as the marketing and listing agent and to implement the Sale Process, which
established the process pursuant to which the Liquidator, through Colliers, would market

the Assets and determine the Successful Bid(s).

The Sale Process contemplated a two-phase process with the following initial key

milestones:
(1) Phase I Bid Deadline — January 31, 2018
(i1) Phase II Bid Deadline — February 23, 2018, and
(i)  Anticipated Timing for Sale Hearing — March 23, 2018

Following the issuance of the Sale Process Order, Colliers, working with the Liquidator,
began preparing the marketing materials and buyers list in respect of the Sale Process, with

a view to commencing the Sale Process in the second week of December, 2017.

As set out above, on or about December 8, 2017, Miller Thomson was advised that a
settlement had been reached among the shareholders and that it contemplated a purchase
of the shares of Tarn Financial by a third-party purchaser. On December 11, 2017, Miller
Thomson was provided with a copy of the SPA between a third-party purchaser and the

shareholders of Tarn Financial, which contained a due diligence condition.

Upon receipt of the SPA, the Liquidator and its counsel discussed the impact of the SPA

on the Sale Process with counsel for the shareholders, the Secured Lenders and Marriott.
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The Liquidator determined that it would prudent to delay the commencement of the Sale
Process until after the expiry of the due diligence period of the SPA on December 19, 2017
and attended Court on December 13, 2017 to update the Court on the situation.

As set out above, on December 19, 2017, the Liquidator was informed that the purchaser
under the SPA would not be moving forward with the transaction contemplated under the
SPA.

Due to the timing of the termination of the SPA and the impending commencement of the
holiday season, Colliers and the Liquidator determined that Sale Process should not

commence until January. Accordingly, the Sale Process commenced on January 3, 2018.

In light of the delay in commencing the Sale Process and pursuant to paragraph 4 of Sale
Process, the key milestone dates were extended by the Liquidator and Colliers to the

following:
(1) Phase I Bid Deadline — February 15, 2018
(11) Phase II Bid Deadline — March 9, 2018, and
(iii)  Anticipated Timing for Sale Hearing — April 9, 2018

Colliers, in consultation with the Liquidator, prepared a list of potential interested parties
that were invited to participate in the Sale Process. Colliers also used its worldwide
network to ensure that the opportunity was appropriately publicized. Colliers sent out an
electronic blast of the Investment Profile, the form of Confidentiality Agreement and the
Sale Process Order (collectively the “Teaser”) to approximately 1,350 parties on January
3, 2018. The Teaser reflected the revised Sale Process milestone dates set out above. The
Teaser was sent for a second time on January 10, 2018 and a third time on January 29,
2018. Information pertaining to the Sale Process was also posted on Colliers and the

Liquidator’s websites.

In the first phase, Interested Parties that met the preliminary participant requirements set
out in the Sale Process, which included executing a Confidentiality Agreement, were
provided with a Confidential Information Memorandum and access to an electronic data

room by Colliers in order to prepare and submit a Phase I Bid by the Phase I Bid Deadline.



92.

93,

94.

9s.

96.

Commencing on January 9, 2018, the electronic data room was made available to those

parties who signed Confidentiality Agreements.

Colliers was informed by a number of Interested Parties, that due to the uncertainty
surrounding the Appeal (discussed above), that Interested Parties would be waiting to
decide whether to participate in the Sale Process and complete their Phase I Bids until the
outcome of the Appeal was known. Moreover, Colliers was advised by several Interested
Parties that the Appellant shareholder had advised them that they would be successful on
the Appeal and that there would be no sale.

In order to ensure that all Interested Parties participated in the Sale Process and were
provided adequate time to complete their Phase I Bids, following the dismissal of the
Appeal that occurred on February 6, 2018, and pursuant to paragraph 4 of the Sale Process,
the key milestone dates were further extended by Colliers and the Liquidator. On February
8, 2018, Colliers advised all parties participating in the Sale Process that the revised

milestone dates were as follows:

(1) Phase I Bid Deadline — February 28, 2018

(i1) Phase II Bid Deadline — March 22, 2018, and

(ii1)  Anticipated Timing for Sale Hearing — April 23, 2018
The revised deadlines were also posted to the Liquidator’s website.

The Sale Process provides that a Phase I Bid, being a Non-Binding APA including a mark-
up to the Template APA (which was available to Interested Parties in the data room)
identifying the proposed changes to the Template APA, must be submitted by the Phase I
Deadline of noon (Eastern time) on February 28, 2018.

Following the Phase I Bid Deadline, the Phase I Bids were reviewed by the Liquidator and
Colliers, in consultation with the Secured Lenders, to determine the Qualified Phase I
Bidders. Bidders deemed to be Qualified Phase I Bidders were notified in early March,
2018, and invited to participate in the second phase of the Sale Process wherein they were
given access to an expanded data room by Colliers in order to complete their due diligence

prior to submitting a Phase II Bid.



97.

98.

99.

100.

101.

VIIIL

102.

The Sale Process provides that a Phase II Bid, may not be conditional on obtaining
financing or any internal approval or on the outcome or review of due diligence. A Phase
II Bid is to include a Binding APA executed by the Qualified Phase I Bidder with a markup
showing changes from the Template APA and, among other things, a Good Faith Deposit
equal to ten percent of the total purchase price. The Phase II Bids were to be received by
the Phase II Bid Deadline of noon (Eastern time) on March 22, 2018.

Since the Phase II Bid Deadline, the Liquidator and Colliers, in consultation with the
Secured Lenders, have been reviewing the Phase II Bids that were received and clarifying
the Phase II Bids in order to determine the next step in the Sale Process to move towards

the selection of a Successful Bid and a Back Up Bid.

In the event that more than one Qualified Phase II Bid is received by the Phase II Bid

Deadline, the Liquidator and Colliers have the option under the Sale Process to:

a. Conduct an auction amongst the Qualified Phase II Bidders, on terms to be determined

by the Liquidator, to determine the Successful Bid and the Back-up Bid;

b. Negotiate with the Qualified Phase II Bidders and determine the Successful Bid and
the Back-up Bid; or

c. Determine which of the Qualified Phase II Bids shall be the Successful Bid and which
of the Qualified Phase II Bids shall be the Back-up Bid.

Given that multiple Qualified Phase II Bids were received, in accordance with the Sale
Process, Colliers and the Liquidator invited the Bidders to review their Phase II Bids and
provide any final revisions to their submission, including changes to the offer price, terms
and supporting documents and to deliver any changes or clarifications to the Phase II Bid

in a sealed envelope to Colliers by 3 p.m. on April 9, 2018.

Following the determination of the Successful Bid and the Back-up Bid, the Liquidator
shall seek Court approval in the form of an Approval and Vesting Order to consummate

the transaction provided for in the Successful Bid.
CLAIMS PROCESS

The Liquidator is of the view that it is the proper time to commence the Claims Process to

determine the Claims against Tarn Financial given the expected approval of a Successful
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Bid under the Sale Process within the next month. Once the Assets are sold, the Liquidator
will be in a position to consider distributions to creditors of Tarn Financial and in order to

do so has to undertake the Claims Process.

Capitalized terms used in this section of the Second Report are as defined in the Claims

Procedure Order contained at Tab 3 of the Motion Record, unless otherwise defined herein.

The Liquidator seeks the Court’s approval to implement the Claims Process, which if
approved, establishes the procedure for the solicitation, resolution and barring of Claims
against Tarn Financial as at September 25, 2017, being the effective date of the
Liquidator’s appointment pursuant to the Winding Up Order.

The Claims Process provides that within five (5) Business Days after the granting of the
Claims Procedure Order, the Liquidator will publish the Claims Process Notice on the
Liquidator’s website at www.kpmg.com/ca/tarn. The Liquidator will also take all
reasonable steps to have the Claims Process Notice published twice in each of the Globe

and Mail (National Edition) and the Toronto Star.

Within five (5) Business Days after the granting of the Claims Procedure Order, the
Liquidator will deliver the Claims Process Notice and Proof of Claim to: (a) each party on
the service list in the Winding Up Proceedings; (b) all known creditors of Tarn Financial
as of the Effective Date as evidenced by Tarn Financial’s books and records; and (c) all

Persons who have notified the Liquidator or Tarn Financial of a potential Claim.

Given that the books and records of Tarn Financial and Tarn Construction were not fully
up to date when the Liquidator was appointed and the fact that certain parties who have
claims against Tarn Construction may also have Claims against Tarn Financial, the
Liquidator intends to also send the Claims Process Notice and Proof of Claim to all known
creditors of Tarn Construction as of the Effective Date as evidenced by the Tarn
Construction books and records as well as all Persons who have notified the Liquidator or

Tarn Construction of a potential Claim.

The Claims Process contemplates a Claims Bar Date of 5:00 PM Eastern Standard Time
on June 15, 2018 for all Claimants to submit a Proof of Claim in respect of their Claim

against Tarn Financial, failing which such Claims shall be forever extinguished and barred.


http://www.kpmg.com/ca/tarn
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The Claims Process provides that upon collecting Proofs of Claim by the Claims Bar Date,
the Liquidator will review and determine either to allow, partially allow/partially disallow
or disallow the Claims. In this regard, the Liquidator will provide each Claimant with a

Notice of Determination of Claim setting out its determination of such Claimant’s Claim.

Claimants that wish to object to the Liquidator’s Notice of Determination of Claim are
required to deliver a Notice of Objection no later than 5:00 PM on the day which is fourteen
(14) days after the date the Notice of Determination of Claim is deemed to be received, in

accordance with the Claim Process.

If a Claimant does not provide the Liquidator with a Notice of Objection within the
timeframe required, it shall be deemed to have agreed with the Notice of Determination of
Claim. Any portion of a Claim that is disallowed in respect of which no Notice of
Objection is received by the Liquidator, shall be forever extinguished, barred, discharged

and release as against Tarn Financial and the Liquidator.

The Claims Process allows the Liquidator to attempt to settle any dispute with a Claimant
directly, and if unsuccessful, the Liquidator may either direct the dispute to a claims officer
(as may be appointed by the Court on application of the Liquidator), or may seek directions

from the Court with respect to an appropriate process for the determination of such Claims.

The Claims Process contemplates a separate procedure for determining Claims filed by
Non Arms-Length Claimants, which is defined to include the shareholders of Tarn
Financial as of the Effective Date and all Persons related to such Non Arms-Length
Claimants including, but not limited to, all companies or other legal entities that such

Persons own or control in whole or in part, directly or indirectly.

The Liquidator is not required to determine the Claims of Non Arms-Length Claimants and
is not required to issue a Notice of Determination of Claim in respect of any Proof of Claim
filed by a Non Arms-Length Claimant. Rather, the Liquidator shall deliver the Proofs of
the Claim to the Applicants and the Respondents, and shall coordinate with the Applicants,
the Respondents and the Non Arms-Length Claimant regarding establishing a process for

determination of such Claims, if disputed.
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The Liquidator is of the view that the proposed Claims Process provides sufficient notice

and time for Claimants to file Proofs of Claim and have their Claims determined.
APPOINTMENT OF A RECEIVER OVER TARN CONSTRUCTION

As noted above, Tarn Construction is the wholly-owned subsidiary of Tarn Financial. As
such, the Liquidator effectively took possession of Tarn Construction on its appointment.
Pursuant to the Order of Justice McEwen dated November 24, 2017, the Winding Up Order
was amended, nunc pro tunc, to include the following paragraph as 8(a) of the Winding

Up Order to, among other things, confirm the stay of proceedings over Tarn Construction:
NO EXERCISE OF RIGHTS OR REMEDIES

8(a). THIS COURT ORDERS that all rights and remedies against Tarn
including against its wholly owned subsidiary, Tarn Construction
Corporation, the Liquidator, or affecting the Property, existing as at the date
of the Winding Up Order are hereby stayed and suspended except with the
written consent of the Liquidator or leave of this Court, provided however
that this stay and suspension does not apply in respect of any “eligible
financial contract” as defined in the Bankruptcy and Insolvency Act, and
further provided that nothing in this paragraph shall (i) empower the
Liquidator in the name of Tarn to carry on any business which Tarn is not
lawfully entitled to carry on, (ii) exempt the Liquidator or Tarn from
compliance with statutory or regulatory provisions relating to health, safety
or the environment, (iii) prevent the filing of any registration to preserve or
perfect a security interest, or (iv) prevent the registration of a claim for lien.

While there is a stay of proceeding in place over Tarn Construction under the Winding Up

Order, KPMG is not the Liquidator of Tarn Construction.

Prior to the appointment of the Liquidator, Tarn Financial had been undertaking the
Development Project through Tarn Construction. As set out above, Phase 1 of the
Development Project contemplates the construction of a 644-unit condominium

development encompassing a 32-storey tower and a 30-storey tower.

Tarn Construction is the vendor under the APSs entered into with the Purchasers of the
pre-sold condominium units in Phase 1. Tarn Construction has not commenced

construction of Phase 1 of the Development Project.

According to the books and records of Tarn Construction, it has significant liabilities

relating to the Development Project.
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Tarn Construction has been paid significant deposits by Purchasers under the APSs.
Pursuant to a Deposit Trust Agreement dated June 7, 2016 between Tarn Construction, the
Guarantee Company, and Bennett Jones, Bennett Jones is the Escrow Agent in connection
with the deposits made by the Purchasers pursuant to their APSs (in such capacity, the

“Deposit Trustee”).

As set out in the First Report, on October 11, 2017, the Liquidator issued a letter to the
Purchasers advising of the Winding Up Proceedings and confirming that amounts the
Liquidator has been advised have been paid in respect of deposit funds under the APSs
continue to be held in trust by Bennett Jones, under the oversight of the Liquidator.
Additionally, the Liquidator advised that it temporarily ceased processing assignments
under the APSs until the Liquidator determined the appropriate sale process to market the

Assets.

On October 13, 2017, the Liquidator issued a second letter to the Purchasers confirming
that their APSs remain in full force and effect, that all payments due in accordance with
the terms of their APS should continue to be made and that these payments would be held
in trust with the Deposit Trustee, under the oversight of the Liquidator. The letter also
advised that the Development Project has been placed on hold and that the Liquidator was

determining the appropriate Sale Process to market the Assets.

As set out in the First Report, at the time of the Liquidator’s appointment there were a
number of Purchasers that had not made all of the deposits that were required under their
respective APSs prior to the appointment of the Liquidator. Since the date of the
Liquidator’s appointment most Purchasers have continued to make their deposits, however,
there are other Purchasers that have failed to make all of the deposits that were required

under their APSs since the appointment of the Liquidator.

Given that the Sale Process is nearing its conclusion and it is expected that a Successful
Bid will be brought forward by the Liquidator for Court approval within the next month,
the Liquidator is seeking to appoint itself as Receiver, without security, of all of the assets,
undertakings and properties of Tarn Construction, acquired for, or used in relation to the

business carried on by Tarn Construction, pursuant to section 101 of the CJA.
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The main purpose for the appointment of the Receiver is to allow the Receiver, once
appointed to undertake the Deposit Confirmation Procedure discussed below to determine
if there are any missing deposits. There are two possible outcomes from the Sale Process.
The first is that the APSs will be transferred to a Successful Bidder and the second is that
they will not be transferred and will remain with Tarn Construction and will be terminated
in accordance with their terms. In either circumstance, the Liquidator has to determine

whether there are any issues with the deposits held by the Deposit Trustee.

In addition, the appointment of the Receiver will allow an Approval and Vesting Order to
be sought to transfer of any property that comprises the Assets that may be considered

property of Tarn Construction.

In the Liquidator’s view, the appointment of the Receiver is the most just and convenient
way to deal with the properties, assets and undertakings of Tarn Construction including

determining the deposits held by the Deposit Trustee.
DEPOSIT CONFIRMATION PROCEDURE

The Liquidator seeks the Court’s approval to allow the Receiver, upon its appointment, to
implement the Deposit Confirmation Procedure, which if approved, establishes the
procedure for confirming Deposits remitted by Purchasers to Tarn Construction as

indicated by the books and records of Tarn Construction and/or the Deposit Trustee.

Capitalized terms used in this section of the Second Report are as defined in Deposit

Confirmation Procedure Order contained at Tab 6 of the Motion Record.

The Deposit Confirmation Procedure contemplates confirmation and assertion of Deposits
in two stages given that Deposits are continuing to be made by Purchasers pursuant to the
terms of their APSs. The first stage relates to Known Deposits remitted by Purchasers up
to and including March 31, 2018 pursuant to their APSs. The second stage relates to
Additional Deposits, if any, made by Purchasers after March 31, 2018 pursuant to their
APSs.

The Deposit Confirmation Procedure provides that within five (5) Business Days after the

granting of the Deposit Confirmation Procedure Order, the Receiver will post a copy of the
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Deposit Confirmation Procedure Order on the website maintained in respect of the

Winding Up Proceedings at www.kpmg.com/ca/tarn.

Known Deposits
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The Deposit Confirmation Procedure contemplates that no later than five (5) Business Days
after the date of the Deposit Confirmation Procedure Order, the Receiver will deliver a
Deposit Statement to each Purchaser. The Deposit Statement shall specify the
classification, amount and nature of the Known Deposit remitted by a Purchaser up to and

including March 31, 2018.

If the Purchaser does not dispute the Known Deposit, then it is not required to take any

further action and the Deposit of the Purchaser shall be deemed to be the Known Deposit.

Any Purchaser that wishes to dispute the Known Deposit amount contained on the Deposit
Statement is required to deliver a Notice of Dispute of Deposit Statement to the Receiver
by no later than the Deposit Confirmation Bar Date, being 5:00 PM Eastern Standard Time
on May 15, 2018.

Known Additional Deposits
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The Deposit Confirmation Procedure contemplates that no later than ten (10) Business
Days after the Deposit Trustee receives an Additional Deposit from a Purchaser, the
Receiver will deliver an Amended and Restated Deposit Statement to such Purchaser. The
Amended and Restated Deposit Statement shall restate the Known Deposit, and specify the
classification, amount and nature of the Additional Deposit remitted by a Purchaser after

March 31, 2018.

If the Purchaser does not dispute the Known Additional Deposit, then it is not required to
take any further action and the Additional Deposit of the Purchaser shall be deemed to be
the Known Additional Deposit.

Any Purchaser that wishes to dispute the Known Additional Deposit amount contained on
the Notice of Amended and Restated Deposit Statement is required to deliver a Notice of
Dispute of Amended and Restated Deposit Statement to the Receiver by no later than the
Deposit Confirmation Bar Date, being thirty (30) calendar days after the date set out on the

Amended and Restated Deposit Statement it received.
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139.  The Deposit Confirmation Procedure provides that the applicable procedures for reviewing
and determining Deposits after the above procedures have been implemented shall be

established by further Order of the Court.

140.  The Liquidator intends to seek input from Tarion and the Guarantee Company regarding
any further Order of the Court relating to the determination of the Deposits given the Tarion

warranty bond and the security held by the Guarantee Company over the Real Property.

141.  The Liquidator is of the view that the Deposit Confirmation Procedure Order provides an

appropriate procedure to allow Purchasers to confirm their Deposits.

XI. LIQUIDATOR’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

142.  The following table provides a summary of total receipts and disbursements from the date

of the Winding Up Order to March 30, 2018 (the “R&D Period”).

Statement of Receipts and Disbursements First Report Second Report Consolidated
For the period September 25, 2017 to March 30, 2018 Total Total Total
(in CAD) Sep 25, 2017 to Nov 11,2017 to  Sep 25, 2017 to
Nov 10, 2017 Mar 30, 2018 Mar 30, 2018
Receipts
Receipts 3,421,670 8,040,060 11,461,730
Liquidator's Borrowings - 1,977,820 1,977,820
Total receipts 3,421,670 10,017,880 13,439,550
Disbursements
Operating disbursements 775,186 1,745,619 2,520,805
Salaries and wages 967,527 2,972,409 3,939,936
Taxes to be remitted 425,296 845,801 1,271,097
Insurance 16,957 181,857 198,814
Utilities 161,168 538,591 699,760
Marriott fee 153,188 643,749 796,937
Critical Maintenance - 239,684 239,684
Other, inclusive of cancelled cheques 205 (25,203) (24,998)
Total operating disbursements 2,499,527 7,142,508 9,642,035
Operating cash flow 922,143 2,875,372 3,797,515
Loan Facilities and Professional Fees
Secured lenders - Principal and Interest 217,336 831,539 1,048,875
Professional fees 186,809 1,018,535 1,205,344
Non-operating disbursememts 404,145 1,850,074 2,254,220
Opening book balance (70,185) 447,813 (70,185)
Net cash flow 517,998 1,025,298 1,543,296
CIosing book balance 447,813 1,473,111 1,473,111
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Actual receipts for the R&D Period were $13,439,550 and consist of (a) guest room, food
and beverage and parking-related revenues; and (b) funding of $1,977,820 under the

Borrowings Charge.

Actual disbursements for the R&D Period total approximately $11,896,255 and consist of:
(a) payroll in the amount of approximately $3,939,936; (b) operating expenses of
$2,520,805; (c) HST payments of $1,271,097; (d) other expenses, namely insurance,
utilities and payments to Marriott of $1,910,196; (e) principal and interest payments to the
Secured Lenders of $1,048,875; and (f) professional fees of $1,205,344, which consist of
the professional fees of the Liquidator, its independent legal counsel, Miller Thomson, and

Bennett Jones.

INCREASE IN THE AMOUNT OF THE BORROWINGS CHARGE

Pursuant to paragraph 18 of the Winding Up Order, the Liquidator has the ability to borrow
by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed
$2,000,000 at any time. The Property (as defined in the Winding Up Order) of Tarn
Financial is charged (the “Borrowings Charge”) as security for payment of the monies
borrowed in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any person but subordinate in priority to (i) any valid
and enforceable security interest registered against the Property in favour of persons not
related to, or not dealing at arm’s length with, Tarn Financial; and (ii) the Liquidator’s

Charge (as defined in the Winding Up Order).

As set out in the First Report, based on the Liquidator’s initial projected cash flow forecast,
the Liquidator was of the view that the full $2,000,000 was required by the Liquidator
under the Borrowings Charge. One of the Applicants, Volkan Basegmez (“Volkan™),

agreed to provide the funding under the Borrowings Charge on the following terms:
a. Funding would be made personally by Volkan using his personal resources;

b. U.S. dollar denominated lending equal to the Canadian (“CAD”) dollar equivalent of
CADS$2.0 million principal amount. The principal amount would be provided in U.S.

dollars in a single tranche: equivalent to CAD$2.0 million on or about November 15,
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2017. The principal amount of the loan will be repaid in U.S. dollars advanced (the
currency risk on the principal amount rests with the Liquidator, however Volkan is

willing to take CAD on the interest portion on the basis of CAD$2.0 million);

c. The advance will be secured by the Borrowings Charge behind the Secured Lenders,

which have outstanding indebtedness collectively of approximately $25 million; and

d. Interest on the loan would accrue at 12% per annum, with interest payable monthly in

advance, in CAD.

Subsequent to the date of the First Report, the Liquidator finalized the terms of the
borrowings under the Borrowings Charge with Volkan consistent with terms set out above
with the only changes being that the funding would be provided in two equal tranches and
the interest of 12% per annum would be 6% to be cash paid monthly and 6% PIK interest.
It was agreed that the first tranche of funding would be provided on or around December

15, 2017 and the second tranche on or around January 15, 2018.

On December 15, 2017, the Liquidator received the first tranche of funding under the
Borrowings Charge of US$784,000, which was converted on the same date to
CADS$1,004,774.40. On December 21, 2017, the Liquidator returned to Volkan the
overpayment of CAD$4,774.40.

On January 24, 2018, the Liquidator received a second tranche under the Borrowings
Charge of US$799,983.36, which was converted as of the same date to CAD$977,819.66.
In accordance with the Winding Up Order, the Liquidator has borrowed a total principal

amount of $1,977,819.66 under the Borrowings Charge as at March 31, 2018.

Based on the Liquidator’s updated cash flow projections, the Liquidator is of the view that
an additional CADS1 million will be required under the Borrowings Charge. As a result,
in order to ensure continued operations of the Hotel without disruption, the completion of
the Sale Process and payment of various suppliers and professionals, the Liquidator is
seeking to increase the Borrowings Charge by the Increased Borrowing Amount being
CADS$1 million.
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The reasons for the increase are as follows: (a) the period from January through March is
a quiet time for the Hotel and as such lower occupancy rates and room revenues have
occurred during this period, (b) unforeseen expenditures and maintenance have been
required at the Hotel including the renovations of the Non-compliant Guestrooms discussed
above, which had not been previously forecast by the Liquidator, and (c) due to the
extensions of the key milestones dates in the Sale Process for the reasons set out earlier in
this Second Report, the completion of the Sale Process has taken longer than originally

anticipated.

Subject to the approval of Court, the Liquidator will approach the shareholders to
determine whether they would be willing to fund the Increased Borrowing Amount under
the Borrowings Charge. If so funded by one of the shareholders, the proposed Order
contemplates that the additional amounts borrowed under the Borrowings Charge would
rank on a pari passu basis with other amounts already advanced under the Borrowings
Charge. If the shareholders are unwilling to advance the Increased Borrowing Amount,
then the proposed Order elevates the priority of the Borrowings Charge in respect of the
Increased Borrowing Amount such that it will rank in priority to all security interests,
trusts, liens, charges and encumbrances, statutory or otherwise, in favour or any person to

allow the Liquidator to seek funding from other sources including the Secured Lenders.

APPROVAL OF PROFESSIONAL FEES TO DECEMBER 31, 2017

The Liquidator and its counsel have maintained detailed records of their professional time
and costs since the commencement of the Winding Up Proceedings up to an including
December 31, 2017 (the “Fee Period”), as detailed in the Fee Affidavit of Anamika Gadia
of KPMG to be sworn April 10, 2018, the Fee Affidavit of Gregory Azeff of Miller
Thomson sworn April 6, 2018 and the Fee Affidavit of Andrew Jeanrie of Bennett Jones
sworn April 6, 2018 (collectively, the “Fee Affidavits™). Copies of the Fee Affidavits are
attached as Appendix “I”, Appendix “J” and Appendix “K”, respectively.

Pursuant to paragraphs 16 and 17 of the Winding Up Order, the Liquidator and its counsel,
shall be paid their reasonable fees and disbursements and shall pass their accounts before

this Court. In addition, pursuant to paragraph 15 of the Winding Up Order, the Liquidator
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and its counsel were granted a charge on the Property (as defined in the Winding Up Order)
of Tarn Financial (the “Liquidator’s Charge”) as security for their fees and

disbursements.

The total fees and disbursements (including Harmonized Sales Tax) of the Liquidator
during the Fee Period amount to $1,014,639.94. The details of the time spent and the
services provided by the Liquidator are more particularly described in the Fee Affidavit of
Anamika Gadia.

The total fees and disbursements (including Harmonized Sales Tax) of Miller Thomson
during the Fee Period amount to $284,344.47. The details of the time spent and the services
provided by Miller Thomson are more particularly described in the Fee Affidavit of
Gregory Azeff.

The total fees and disbursements (including Harmonized Sales Tax) of Bennett Jones
during the Fee Period amount to $36,269.27. The details of the time spent and the services
provided by Bennett Jones are more particularly described in the Fee Affidavit of Andrew

Jeanrie.

The Liquidator has reviewed the accounts of its counsel and believes that the accounts of
the Liquidator, Miller Thomson and Bennett Jones are reasonable in the circumstances and
respectfully requests that the Court approve the Liquidator’s fees and disbursements and

those of its counsel.

CONCLUSION

The Liquidator submits this Second Report to the Court in support of the Liquidator’s
Motion for the relief as set out in the Motion Record and recommends that the Court grant

the following relief:

(1) A Claims Procedure Order substantially in the form contained at Tab 3 of

the Motion Record approving and establishing the Claims Process;

(il) A Receivership Order substantially in the form contained at Tab 4 of the
Motion Record appointing KPMG as the Receiver over the properties,

assets and undertakings of Tarn Construction;
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(iii) A Deposit Confirmation Procedure Order substantially in the form
contained at Tab 6 of the Motion Record approving and establishing the

Deposit Confirmation Procedure; and
(iv)  An Order substantially in the form contained at Tab 7 of the Motion Record:

(A)  authorizing the Increased Borrowing Amount and addressing the
priority of the Borrowings Charge in respect of the Increased

Borrowing Amount;

(B)  approving the fees of the Liquidator and the Liquidator’s legal
counsel from the date of the Winding Up Order to December 31,
2017; and

(C)  approving the First Supplemental Report, the Second Supplemental
Report and the Second Report and the activities and conduct of the

Liquidator as set out therein.

All of which is respectfully submitted at Toronto, Ontario this 9" day of April, 2018.

KPMG Inc., in its capacity as

Court Appointed Liquidator of

Tarn Financial Corporation and not in
its personal capacity

. .
Per: , /700t ! . //c.%;:( 7
~“Anamika Gadia
Senior Vice President
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Court File No. CV-17-11697-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

) FRIDAY, THE 13" DAY

S S

OF APRIL, 2018

VOLKAN BASEGMEZ, CEM BLEDA BASEGMEZ, ANIL RUKAN BASEGMEZ,
BA&B CAPITAL INC., SERDAR KOCTURK
and KAAN HOLDINGS INC.

Applicants
—and —

ALI AKMAN, SAMM CAPITAL HOLDINGS INC.
and TARN FINANCIAL CORPORATION

Respondents

APPLICATION UNDER Sections 207 and 248 of the Business Corporations Act, R.S.0. 1990,
c. B.16.

CLAIMS PROCEDURE ORDER
(Re: Tarn Financial Corporation)

THIS MOTION, made by KPMG Inc., in its capacity as court-appointed liquidator (in
such capacity, the “Liquidator”) pursuant to section 207 of the Ontario Business Corporations
Act of the effects and estate of Tam Financial Corporation (“Tarn Financial”), and appointed
pursuant to the Winding Up Order of Justice Lederman dated September 15, 2017 (the
“Winding Up Order”), which appointment was effective on September 25, 2017, for an order
approving and establishing a procedure for the solicitation, resolution and barring of certain
claims against Tarn Financial (the “Claims Process”) was heard this day at 330 University

Avenue, Toronto, Ontario.

282368371



ON READING the Second Report of the Liquidator dated April 9, 2018 and on hearing

the submissions of counsel for the Liquidator, and such other counsel as were present as indicated

on the Counsel Slip, no one appearing for any other person on the Service List, although properly

served as appears from the Affidavit of Service sworn April 10, 2018, filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion is hereby

abridged and validated such that this Motion is properly returnable today, and further service of

the Notice of Motion is hereby dispensed with.

DEFINITIONS AND INTERPRETATION

2. THIS COURT ORDERS that for the purposes of this Order, the following terms shall

have the following meanings:

(a)

(b)

28236837.1

“Business Day” means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;

“Claim” means:

()

any right or claim of any Person against Tarn Financial, whether or not
asserted, in connection with any indebtedness, liability or obligation of any
kind whatsoever of Tarn Financial in existence on the Effective Date, and
any accrued interest thereon and costs payable in respect thereof to and
including the Effective Date, whether or not such right or claim is reduced
to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
perfected, unperfected, present, future, known or unknown, by guarantee,
surety or otherwise, and whether or not such right is executory or
anticipatory in nature, including the right or ability of any Person to advance
a claim for contribution or indemnity or otherwise with respect to any
matter, action, cause or chose in action, whether existing at present or

commenced in the future, which indebtedness, liability or obligation is



(c)

(d)

(e)

(H
(2)

(h)

(O]

)
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based in whole or in part on facts which existed prior to the Effective Date,
and includes any other claims that would have been claims provable in a
bankruptcy had Tarn Financial become bankrupt on the Effective Date, and

does not include an Excluded Claim; and
(ii)  aWages & Benefits Claim;

“Claimant” means a Person who has asserted a Claim or could have asserted a

Claim but for the provisions hereof concerning the Claims Bar Date;

“Claims Bar Date” means 5:00 PM Eastern Standard Time on June 15, 2018, or

such later date as may be ordered by this Court;

“Claims Process Notice” means the notice of this Order to be published in
accordance with paragraph 10 of this Order, substantially in the form attached as
Schedule “A” to this Order;

“Court” means the Ontario Superior Court of Justice, Commercial List;
“Effective Date™ means September 25, 2017,

“Excluded Claim™ means, subject to further order of this Court, (a) any claims of
the Liquidator or its counsel; (b) any claims for repayment of monies borrowed
pursuant to the Borrowings Charge, as defined in the Winding Up Order; and, (c)
any claims for amounts due for goods or services actually supplied to Tarn

Financial on or after the Effective Date;

“Non Arms-Length Claimant” means any Person who is a shareholder of Tarn
Financial as at the Effective Date, and all Persons related to such Non Arms-Length
Claimant including but not limited to all companies or other legal entities that such

Persons own or control in whole or in part, directly or indirectly;

“Non-Arms-Length Claims Bar Date” means 5:00 PM Eastern Standard Time on
June 29, 2018, or such later date as may be ordered by this Court;



(k)

M

(m)

(n)

(0)

(p)

(q
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“Notice of Determination of Claim™ means the notice provided by the Liquidator
pursuant to paragraph 24 of this Order, substantially in the form attached as
Schedule “C” to this Order;

“Notice of Objection” means the notice provided pursuant to paragraph 25 of this

Order, substantially in the form attached as Schedule “D to this Order;
“OBCA™ means the Business Corporations Act, R.S.0. 1990, c. B.16, as amended;

“Person” means any individual, corporation, limited or unlimited liability
company, general or limited partnership, association, trust, unincorporated
organization, joint venture, government or any agency, officer or instrumentality

thereof or any other entity;

“Proof of Claim” means the proof of claim referred to herein to be filed by
Claimants in connection with any Claim, substantially in the form attached as
Schedule “B”, which shall include all supporting documentation in respect of such

Claim;

“Proven Claim” means a Claim to the extent that it has been finally determined in

accordance with the terms of this Order; and

“Wages & Benefits Claim™ means any right or claim against Tarn Financial,
whether or not asserted, in connection with any outstanding wages, salaries and
employee benefits (including, but not limited to, employee medical, dental,
disability, life insurance and similar benefit plans or arrangements, bonus plans,
incentive plans, share compensation plans, share allocation plans and employee
assistance programs and employee or employer contributions in respect of pension
and other benefits) vacation pay, commissions, bonuses and other incentive
payments, and expenses and reimbursements due as at the Effective Date, and does

not include an Excluded Claim.



3 THIS COURT ORDERS that all references as to time herein shall mean local time in
Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day shall mean

prior to 5:00 p.m. Toronto time on such Business Day unless otherwise indicated herein.

4. THIS COURT ORDERS that all references to the word “including” shall mean
“including without limitation”, and that all references to the singular herein include the plural, the

plural include the singular, and that any gender includes all genders.

.8 THIS COURT ORDERS that for the purposes of this Order, any Claim denominated in
any currency other than Canadian dollars shall be converted to and constitute obligations in
Canadian dollars, such calculation to be effected by the Liquidator using the Bank of Canada noon

spot rate on the Effective Date.
LIQUIDATOR’S ROLE

6. THIS COURT ORDERS that the Liquidator, in addition to its prescribed rights and
obligations under the OBCA and the Winding-Up Order, shall administer the Claims Process,
including the determination of Claims and is hereby directed and empowered to take such actions

and fulfill such other roles as are contemplated by this Order.

y THIS COURT ORDERS that the Liquidator is authorized to enter into settlement
negotiations with a Claimant at any stage of the Claims Process and is further authorized to enter

into agreements with such Claimant resolving the value of their Claim.
PUBLICATION OF NOTICE

8. THIS COURT ORDERS that the Claims Process Notice is hereby approved.
Notwithstanding the foregoing, the Liquidator may from time to time, make minor non-substantive

changes to the form of Claims Process Notice as may be necessary or desirable.

0. THIS COURT ORDERS that the Liquidator shall cause the Claims Process Notice and

Proof of Claim to be posted on the Liquidator’s website at www.kpmg.com/ca/tarn no later than

five (5) Business Days after the date of this Order.
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10.  THIS COURT ORDERS that the Liquidator shall take all reasonable steps to cause the
Claims Process Notice to be published twice in each of the Globe and Mail (National Edition) and

the Toronto Star.

11.  THIS COURT ORDERS that the Liquidator shall, no later than five (5) Business Days
after the date of this Order, send the Claims Process Notice and Proof of Claim by ordinary mail,

electronic mail, facsimile transmission or courier to:
(a) Each party that appears on the service list in these proceedings;

(b) All of the known creditors of Tarn Financial as of the Effective Date as evidenced

by its books and records; and
(c) All Persons who have notified the Liquidator or Tarn Financial of a potential Claim.

12, THIS COURT ORDERS that the sending of the Claims Process Notice and the
publication of the Claims Process Notice, in accordance with this Order, shall constitute good and
sufficient service and delivery of notice of this Order and the Claims Bar Date on all Persons and

no other notice or service need to be given or made.
CLAIMS BAR DATE

13.  THIS COURT ORDERS that any Person that intends to assert a Claim shall deliver a
Proof of Claim, together with all relevant supporting documentation in respect of the Claim, to the

Liquidator on or before the Claims Bar Date or Non Arms-Length Claims Bar Date, as applicable.

14.  THIS COURT ORDERS that the Claims of all Claimants who do not deliver a Proof of
Claim to the Liquidator by the Claims Bar Date or Non Arms-Length Claims Bar Date, as
applicable, shall be forever extinguished and barred and all such Claimants shall be deemed to
have fully and finally released and discharged all such Claims as against Tarn Financial and the

Liquidator.

15. THIS COURT ORDERS that, with respect to any Claims which are deemed to have been
released and discharged in accordance with paragraph 14 of this Order, Tarn Financial and the

Liquidator shall be released and discharged from any and all demands, claims, actions, causes of
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action, counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments,
executions, charges and other recoveries on account of any liability, obligation, demand or cause
of action of whatever nature which any Claimant may have been entitled to assert, including,
without limitation, any and all claims in respect of potential statutory liabilities, whether known
or unknown, matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in
whole or in part on any act or omission, transaction or dealing or other occurrence existing or

taking place prior to the Effective Date.
COLLECTION OF PROOFS OF CLAIM

16.  THIS COURT ORDERS that the Proof of Claim is hereby approved. Notwithstanding
the foregoing, the Liquidator may from time to time, make minor non-substantive changes to the

form of Proof of Claim as may be necessary or desirable.

17.  THIS COURT ORDERS that strict compliance with the requirements set out in section
228 of the OBCA are hereby waived.

18.  THIS COURT ORDERS that the Liquidator is hereby authorized to use reasonable
discretion as to the adequacy of compliance with respect to the manner in which Proofs of Claim
are completed and executed and the time in which they are submitted and may, where it is satisfied
that a Claim has been adequately proven, waive strict compliance with the requirements of this
Order, as to the completion and execution of Proofs of Claim and to request any further
documentation from a Claimant that the Liquidator may require in order to enable it to determine

the validity of a Claim.

19.  THIS COURT ORDERS that the Liquidator shall maintain a list of all Proofs of Claim
received by it, including the name of the Claimant, the party or parties claimed against, the amount

claimed, the nature of the Claim and the status of the Claim.

20.  THIS COURT ORDERS that any Claimant that has filed a Proof of Claim may request

and examine the Proofs of Claim of other Claimants.
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DETERMINATION OF CLAIMS

21.  THIS COURT ORDERS that, following the Claims Bar Date, the Liquidator shall review
the Proofs of Claim filed on or before the Claims Bar Date and, with respect to all Claims, the
Liquidator shall determine to either allow, partially allow, partially disallow or disallow the

Claims.

22, THIS COURT ORDERS that the Liquidator, may attempt to consensually resolve the
amount of any asserted Claim with the Claimant prior to allowing, partially allowing, partially

disallowing or disallowing such Claim.

23.  THIS COURT ORDERS that for any Claim commenced prior to the Effective Date by
the issuance of an originating process (as defined in the Rules of Civil Procedure, R.R.0. 1990,
Reg. 194, as amended), or for any Claim commenced after the Effective Date, with the consent of
the Liquidator, the Liquidator may choose to have such Claim determined in the context of the
proceedings commenced by such originating process and, in such case, the Liquidator shall notify
such Claimant of such a decision rather than provide a Notice of Determination of Claim (as
defined below). The value and status of such Claimant’s Claim shall be as finally determined in
such proceedings and shall be deemed to constitute such Claimant’s Proven Claim (as defined

below) as so finally determined.

24.  THIS COURT ORDERS that, where a Claim is to be allowed, partially allowed, partially
disallowed or disallowed pursuant to the process contained in this Order, the Liquidator shall
deliver to the Claimant a written notice of such determination setting out therein the reasons for

the determination (a “Notice of Determination of Claim”) as soon as reasonably practicable.
RESOLUTION OF DISPUTES REGARDING CLAIMS

25.  THIS COURT ORDERS that in the event that a Claimant objects to the Liquidator’s
determination of a Claim and intends to contest the Notice of Determination of Claim, such
Claimant shall deliver written notice of such party’s objection and a brief description of the
grounds for such objection (a “Notice of Objection”) so that such Notice of Objection is received
by the Liquidator by no later than 5:00 p.m. on the day which is fourteen (14) days after the date

the Notice of Determination of Claim is deemed to be received.
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26.  THIS COURT ORDERS that any Claimant that does not provide the Liquidator with a
Notice of Objection within the deadline set forth in paragraph 25 shall be deemed to have agreed
with the Notice of Determination of Claim pertaining to that Claimant’s Claim. Any Claim, or any
portion thereof, that is disallowed pursuant to a Notice of Determination of Claim and in respect
of which no Notice of Objection is received by the Liquidator by the deadline set forth in paragraph
25 hereof shall be forever extinguished, barred, discharged and released as against Tarn Financial

and the Liquidator without any further act or notification.

27.  THIS COURT ORDERS that the Liquidator may attempt to settle the dispute with respect
to the Claim and, in the event that a settlement is not achieved, the Liquidator may either direct
the dispute to a claims officer (as may be appointed by the Court on application of the Liquidator)
or the Liquidator may seek directions from the Court concerning an appropriate process for

resolving the disputed Claim.

28.  THIS COURT ORDERS that where a Claimant who receives a Notice of Determination
of Claim agrees to same or where the claim is otherwise determined in accordance with paragraph
27 of this Order, the value and status of such Claimant’s Claim shall be deemed to be as set out in
the Notice of Determination of Claim or as determined in accordance with paragraph 27 of this
Order, as the case may be, and such value and status, if any, shall constitute such Claimant’s proven

Claim (a “Proven Claim").
CLAIMS OF NON ARMS-LENGTH CLAIMANTS

29.  THIS COURT ORDERS that, if any Proof of Claim is received by the Liquidator from a
Non Arms-Length Claimant prior to the Non-Arms-Length Claims Bar Date, such Claim will not
be determined by the Liquidator. Upon receipt of any Proof of Claim by a Non Arms-Length
Claimant, the Liquidator shall deliver the Proof of Claim to the Applicants and the Respondents,
and shall coordinate with the Applicants, the Respondents, and the Non Arms-Length Claimant,

regarding establishing a process for determination of such Claims, if disputed.

30.  THIS COURT ORDERS that, for greater certainty, the Liquidator shall not be required

to issue a Notice of Determination of Claim in respect of any Proof of Claim filed by a Non Arms-
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Length Claimant. Any references in this Order to the issuing of such notices by the Liquidator

shall be deemed to exclude reference to Proof of Claims filed by the Non Arms-Length Claimants.
NOTICES AND COMMUNICATIONS

31. THIS COURT ORDERS that, except as set out in this Order, any notice or
communication (including Notices of Determination of Claims) to be given under this Order by
the Liquidator to a Claimant shall be in writing and may be delivered by prepaid ordinary mail, by
courier, by delivery, by facsimile transmission or electronic mail to the Claimant to such address,
facsimile number or e-mail address, as applicable, for such Claimant as shown on the books of
Tarn Financial or as set out in such Claimant’s Proof of Claim. Any such service and delivery shall
be deemed to have been received: (i) if sent by ordinary mail, on the third Business Day after
mailing within Ontario, the fifth Business Day after mailing within Canada (other than within
Ontario) and the tenth Business Day after mailing internationally; (ii) if sent by courier or personal
delivery, on the next Business Day following dispatch; and (iii) if delivered by facsimile
transmission or email by 5:00 p.m. on a Business Day, on such Business Day and if delivered after

5:00 p.m. or other than on a Business Day, on the following Business Day.

32. THIS COURT ORDERS that any document, notice or other communication (including,
without limitation, Proofs of Claim) required to be delivered to the Liquidator under this Order
shall be in writing and, where applicable, substantially in the form provided for in this Order, and

will be sufficiently delivered only if delivered to:

KPMG Inc.,

in its capacity as court-appointed Liquidator
of Tarn Financial Corporation

333 Bay Street, Suite 4600

Toronto, Ontario, MSH 2S5
Attention; Marcel Réthoré
Phone: 1-855-222-8083
Fax: 416-777-3364
E-mail: tarn(@kpmg.ca
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33. THIS COURT ORDERS that in the event that the day on which any notice or
communication required to be delivered pursuant to the Claims Process is not a Business Day then

such notice or communication shall be required to be delivered on the next Business Day.

34. THIS COURT ORDERS that if, during any period during which notices or other
communications are being given pursuant to this Order a postal strike or postal work stoppage of
general application should occur, such notices or other communications then not received or
deemed received shall not, absent further Order of this Court, be effective. Notices and other
communications given hereunder during the course of any such postal strike or work stoppage of
general application shall only be effective if given by courier, delivery, facsimile transmission or

electronic mail in accordance with this Order.
GENERAL PROVISIONS

35.  THIS COURT ORDERS that the Liquidator may from time to time apply to this Court
for advice and directions in connection with the discharge or variation of its powers and duties

under this Order.

36. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Liquidator and its respective agents in carrying out the terms
of this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Liquidator, as an officer of
this Court, as may be necessary or desirable to give effect to this Order, to grant representative
status to the Liquidator in any foreign proceeding, or to assist the Liquidator and its respective

agents in carrying out the terms of this Order.

37.  THIS COURT ORDERS that the Liquidator be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that

the Liquidator is authorized and empowered to act as a representative in respect of the within
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

e 2\/&(‘

Canada.

ENTERED AT / INSCRIT ATORONTO

ON / BOOK NO:
LE I/DANS LE REGISTRE NO:

APR 13 2018

PER | PAR: ‘A_Q
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SCHEDULE A
CLAIMS PROCESS NOTICE

IN RESPECT OF CLAIMS AGAINST TARN FINANCIAL CORPORATION

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, R.S.0. 1990, c. B.16., AS
AMENDED

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of
Justice McEwen of the Ontario Superior Court of Justice (Commercial List) dated April 13, 2018
(the “Claims Procedure Order”). All capitalized terms in this Notice are defined in the Claims
Procedure Order, a copy of which can be found on the website of the Liquidator, KPMG Inc., at
www.kpmg.com/ca/tamn.

Any Person who believes that it has a Claim against Tamn Financial Corporation should send a
Proof of Claim to the Liquidator to be received by the Liquidator by 5:00 p.m. local Toronto
time on June 15, 2018 or such other date as ordered by the Court (the “Claims Bar Date”).

CLAIMS WHICH ARE NOT RECEIVED BY THE CLAIMS BAR DATE WILL BE
FOREVER BARRED AND EXTINGUISHED.

A copy of the Claims Procedure Order providing a full definition of Claims being called for can
be found on the Liquidator’s website at: www.kpmg.com/ca/tarn.

Claimants who require a Proof of Claim form may access the form at the Liquidator’s website at
www.kpmg.com/ca/tarn or they may contact the Liquidator (Attention: Marcel Réthoré, email:
tarn(@kpmg.ca) to obtain a hard copy of the Proof of Claim and/or the Claims Procedure Order.

Claimants should file their Proof of Claim with the Liquidator by mail, facsimile, email, courier
or hand delivery, so that the Proof of Claim is actually received by the Liquidator by the Claims
Bar Date at the address below.

Address of the Liquidator

KPMG Inc.,

in its capacity as court-appointed Liquidator
of Tarn Financial Corporation

333 Bay Street, Suite 4600

Toronto, Ontario, M5H 2S5

Attention: Marcel Réthoré
Phone: 1-855-222-8083
Fax: 416-777-3364

E-mail: tarn(@kpmg.ca

28236837.1


http://www.kpmg.com/ca/tam
http://www.knmg.com/ca/tam
http://www.kpmg.com/ca/tam
mailto:tam@kpmg.ca
mailto:tam@kpmg.ca

-14

SCHEDULE B

PROOF OF CLAIM IN RESPECT OF CLAIMS AGAINST
TARN FINANCIAL CORPORATION

1. PARTICULARS OF CLAIMANT

Full Legal Name of Claimant: (the “Claimant”)

(Full legal or corporate name should be the name of the original Claimant.)
Full Mailing Address of the Claimant:

Telephone Number of Claimant:

Facsimile Number of Claimant:

Attention (Contact Person):

Email Address:

Has the Claim been sold or assigned
by Claimant to another party?

Yes No (If yes please complete section D)

2. PROOF OF CLAIM:

L [Name of Claimant or Representative of the Claimant], do

hereby certify :

that I am (please check one):
the Claimant; or

hold the following position of the Claimant and have

personal knowledge of all the circumstances connected with the Claim described herein.
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3. PARTICULARS OF CLAIM:

Amount Currency Claim Specification

[[] Wages & Benefits Claim
[] Secured Claim
(] Unsecured Claim

A N R

Total:

Description of transaction, agreement or event giving rise or relating to the Claim:

If the Claim includes an amount for any accrued interest thereon and costs payable in respect
thereof, state the basis for such interest and/or cost claim, the rate of interest, and provide
evidence upon which the claim for interest and/or costs is being made.

If the Claim is contingent or unliquidated, state the basis and provide evidence upon which
the Claim has been valued:

IF CLAIMANTS REQUIRE ADDITIONAL SPACE, PLEASE ATTACH A SCHEDULE
HERETO. CLAIMANTS SHOULD PROVIDE PARTICULARS OF THE CLAIM AND
COPIES OF ALL SUPPORTING DOCUMENTATION, INCLUDING AMOUNT AND
DESCRIPTION OF TRANSACTION(S), AGREEMENT(S) OR LEGAL BREACH(ES)
GIVING RISE TO THE CLAIM.
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4. PARTICULARS OF ASSIGNEE(S) (IF ANY):

Full Legal Name of Assignee(s) of the Claim (if all or a portion of the Claim has been
sold). 1f there is more than one assignee, please attach separate sheets with the
following information (the “Assignee(s)”)

Amount of Total Claim Assigned $
Amount of Total Claim Not Assigned $
Total Amount of Claim $

(should equal “Total Claim™ as entered on Section 2)

Full Mailing Address of the Assignee(s)

Telephone Number of Assignee:

Facsimile Number of Assignee:
Email Address:

Attention (Contact Person):

FILING OF CLAIMS:

The duly completed Proof of Claim together with supporting documentation must be returned and
received by the Liquidator, no later than 5:00 p.m. local Toronto time on June 15, 2018, to the
email address or address listed below.

FAILURE TO FILE YOUR PROOF OF CLAIM BY SUCH DATE WILL RESULT IN
YOUR CLAIM BEING FOREVER EXTINGUISHED AND BARRED AND YOU WILL
BE PROHIBITED FROM MAKING OR ENFORCING A CLAIM AGAINST TARN
FINANCIAL CORPORATION.
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This Proof of Claim must be delivered by email, facsimile, personal delivery, courier or prepaid
mail at the following address:

Address of the Liquidator:

KPMG Inc.,

in its capacity as Court-appointed Liquidator
of Tarn Financial Corporation

333 Bay Street, Suite 4600

Toronto, Ontario, MSH 2S5

Attention: Marcel Réthoré
Phone 1-855-222-8083
Fax: 416-777-3364
E-mail: tarn@kpmg.ca
DATED at this day of ,2018.
(Signature of Witness) (Signature of individual completing this form)
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SCHEDULE C

NOTICE OF DETERMINATION OF CLAIM

To: (the “Claimant”)

Date:

IN THE MATTER OF THE WINDING-UP PROCEEDING OF TARN FINANCIAL
CORPORATION (“TARN FINANCIAL”)

Take notice that KPMG Inc., in its capacity as court-appointed liquidator (in such capacity, the
“Liquidator”) pursuant to section 207 of the Ontario Business Corporations Act of the effects and
estate of Tarn Financial and appointed pursuant to the Winding Up Order of Justice Lederman
dated September 15, 2017, with such appointment effective September 25, 2017, has reviewed the
Claim in respect of the above-noted Claimant and has assessed the Claim in accordance with the
Claims Procedure Order of the Ontario Superior Court of Justice (Commercial List) dated April
13, 2018 (the “Claims Procedure Order™).

All capitalized terms not defined herein have the meaning given to such terms in the Claim
Procedure Order.

The Liquidator has reviewed your Claim in accordance with the Claims Procedure Order, and has

made the following determination:

Claim Determination

[] Claim Allowed
[l Claim Partially Allowed/ Claim Partially Disallowed
[] Claim Disallowed

The Liquidator has made the above-noted determination in respect of your Claim for the
following reason(s):
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Subject to further dispute by you in accordance with the Claims Procedure Order, your Claim will
be allowed as follows:

Name of Claimant Claim Amount per Amount of Claim Allowed
Proof of Claim (if any)

IF YOU WISH TO DISPUTE THIS NOTICE OF DETERMINATION OF CLAIM AS SET
FORTH HEREIN, YOU MUST TAKE THE STEPS OUTLINED BELOW.

The Claims Procedure Order provides that if you disagree with the determination of your Claim
herein, you must deliver to the Liquidator a completed Notice of Objection before 5:00 p.m. on
the day which is fourteen (14) days after the date the Notice of Determination of Claim is
deemed to be received.

If you do not dispute the determination of your Claim herein in accordance with the above
instructions and the Claim Procedure Order, the amount of your Claim will be deemed to be
accepted and the Claim shall be a Proven Claim in the amount set forth herein.

If you have any questions or concerns regarding the Claims Procedure Order, please contact the
Liquidator directly.

DATED the day of 2018.

KPMG Inc., solely in its capacity as
Court-appointed Liquidator of
Tarn Financial Corporation

Per:
Anamika Gadia
Senior Vice President
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SCHEDULE D

NOTICE OF OBJECTION

IN THE MATTER OF THE WINDING-UP PROCEEDING OF TARN FINANCIAL
CORPORATION (“TARN FINANCIAL”)

To: KPMG Inc., in its capacity as Court-appointed Liquidator of Tam Financial (the
“Liquidator™)

Date:

Claimant: (the “Claimant™)

Pursuant to the Claims Procedure Order dated April 13, 2018, the Claimant hereby gives notice
that it disputes the Notice of Determination of Claim dated , 2018, issued by
the Liquidator.

The Claimant disputes the Claim as partially allowed, partially disallowed or disallowed in the
said Notice of Determination of Claim as follows:

Amount of Claim determined by the Amount of Claim per Claimant
Liquidator as set out in the Notice of
Determination of Claim

Reason for the dispute (attach copies of any supporting documentation)
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Address for service of this Notice of Objection:

KPMG Inc.,

in its capacity as court-appointed Liquidator
of Tarn Financial Corporation

333 Bay Street, Suite 4600

Toronto, Ontario, M5H 2S5

Attention: Marcel Réthoré

Fax: 416-777-3364
E-mail: tarn@kpmg.ca

THIS FORM AND ANY REQUIRED SUPPORTING DOCUMENTATION MUST BE
RETURNED TO THE LIQUIDATOR BY REGISTERED MAIL, PERSONAL SERVICE,
EMAIL (IN PDF FORMAT), FACSIMILE OR COURIER TO THE ABOVE-NOTED
ADDRESS AND MUST BE RECEIVED BY THE LIQUIDATOR BEFORE 5:00 P.M. ON
THE FOURTEENTH (14) CALENDAR DAY AFTER THE DATE THE NOTICE OF
DETERMINATION OF CLAIM IS DEEMED TO BE RECEIVED.

DATED the day of 2018.

(Signature of Witness) (Signature of Claimant)

If the Claimant is not an individual, print name of Claimant, and name and title of authorized
signatory:

Per:

(Signature of authorized signatory)
Name:
Title:

I have the authority to bind the corporation
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Volkan Basegmez et al v. Ali Akman, SAMM Capital Holdings Inc. and Tarn Financial
Corporation

Court File No.: CV-17-11697-00CL
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CLAIM PROCEDURE ORDER
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Stephanie De Caria LSO#: 68055L
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Lawyers for KPMG Inc., in its capacity as court-
appointed Liquidator of Tarn Financial
Corporation
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Court File No. CV-17-11697-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

) FRIDAY, THE 13"
)
) DAY OF APRIL, 2018

VOLKAN BASEGMEZ, CEM BLEDA BASEGMEZ, ANIL RUKAN BASEGMEZ,
BA&B CAPITAL INC., SERDAR KOCTURK

and KAAN HOLDINGS INC.
Applicants
—and -
ALI AKMAN, SAMM CAPITAL HOLDINGS INC.
and TARN FINANCIAL CORPORATION
Respondents

APPLICATION UNDER Sections 207 and 248 of the
Business Corporations Act, R.S.0. 1990, c. B.16.

MOTION UNDER Section 101 of the
Courts of Justice Act, R.S.0. 1990, c. C.43

ORDER
(appointing Receiver)

THIS MOTION made by KPMG Inc. (“KPMG"), in its capacity as court-appointed
liquidator (in such capacity, the “Liquidator”) pursuant to section 207 of the Business
Corporations Act of the effects and estate of Tam Financial Corporation (“Tarn Financial”) and
appointed pursuant to the Winding Up Order of Justice Lederman dated September 15, 2017 (the
“Winding Up Order”), which appointment was effective on September 25, 2017, for an Order
pursuant to section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “CJA™)

appointing KPMG as receiver and manager (in such capacities, the “Receiver”) without security,
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of all of the assets, undertakings and properties of Tarn Construction Corporation (“Tarn
Construction™) acquired for, or used in relation to a business carried on by Tarn Construction,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Second Report of the Liquidator dated April 9, 2018 and on hearing
the submissions of counsel for the Liquidator, and such other counsel as were present as indicated
on the Counsel Slip, no one appearing for any other person on the Service List, although properly
served as appears from the Affidavit of Service sworn April 10, 2018, filed, and on reading the

consent of KPMG to act as the Receiver,
SERVICE

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

dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the CJA, KPMG is hereby
appointed Receiver, without security, of all of the assets, undertakings and properties of Tarn
Construction acquired for, or used in relation to a business carried on by Tarn Construction,

including all proceeds thereof (the “Property™).

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

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

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

(b)  to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the
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relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of Tarn Construction,
including the powers to enter into any agreements, incur any obligations in
the ordinary course of business, cease to carry on all or any part of the

business, or cease to perform any contracts of Tarn Construction;

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

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of Tarn Construction or

any part or parts thereof;

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

security held by Tarn Construction;

to take steps to commence a process to confirm the deposit amounts being
held by Tarmn Construction pursuant to Agreements of Purchase and Sale
between Tam Construction as vendor and purchasers for pre-sold
condominium units for the contemplated development project known as
“The Kennedy's™;

to settle, extend or compromise any indebtedness owing to Tarn

Construction;
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to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of Tarn Construction, for any purpose pursuant to this
Order;

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

respect of any order or judgment pronounced in any such proceeding;

to apply to the Court for any vesting order or other orders necessary to
convey the Property or any part or parts thereof to a purchaser or purchasers

thereof, free and clear of any liens or encumbrances affecting such Property;

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

terms as to confidentiality as the Receiver deems advisable;

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

Construction;

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

Tarn Construction may have; and

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

performance of any statutory obligations.



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

including Tarn Construction, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of Tarn
Construction, and any computer programs, computer tapes, computer disks, or other data storage
media containing any such information (the foregoing, collectively, the “Records™) in that
Person's possession or control, and shall provide to the Receiver or permit the Receiver to make,
retain and take away copies thereof and grant to the Receiver unfettered access to and use of
accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto
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paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and providing
the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

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

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST TARN CONSTRUCTION OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of Tarn Construction
or the Property shall be commenced or continued except with the written consent of the Receiver
or with leave of this Court and any and all Proceedings currently under way against or in respect
of Tarn Construction or the Property are hereby stayed and suspended pending further Order of
this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

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

interest, or (iv) prevent the registration of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by Tarn Construction, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

11.  THIS COURT ORDERS that all Persons having oral or written agreements with Tarn
Construction or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
Tam Construction are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be required
by the Receiver, and that the Receiver shall be entitled to the continued use of Tarn Construction's
current telephone numbers, facsimile numbers, internet addresses and domain names, provided in
each case that the normal prices or charges for all such goods or services received after the date of
this Order are paid by the Receiver in accordance with normal payment practices of Tarn
Construction or such other practices as may be agreed upon by the supplier or service provider and

the Receiver, or as may be ordered by this Court.

PIPEDA

12, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to whom such
personal information is disclosed shall maintain and protect the privacy of such information and
limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal information

provided to it, and related to the Property purchased, in a manner which is in all material respects
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identical to the prior use of such information by Tarn Construction, and shall return all other

personal information to the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

14.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER’S ACCOUNTS AND FUNDING OF THE RECEIVERSHIP

15. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver

shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on the Property, as
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security for such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver’s Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

16.  THIS COURT ORDERS that the Liquidator is hereby authorized and directed to pay the
reasonable fees and disbursements of the Receiver and its counsel, in each case at their standard
rates and charges, and the cost of administering Tarn Construction’s receivership, all from the
effects and estate of Tarn Financial in accordance with the Winding Up Order and when so paid,

shall take the benefit of the Receiver’s Charge to the extent of such payment.

17.  THIS COURT ORDERS that KPMG and its legal counsel shall not be obligated to
maintain accounts in their capacity as Receiver and counsel to the Receiver, which are separate
from the accounts they maintain in their capacity as Liquidator and counsel to the Liquidator,

which accounts shall be passed from time to time in accordance with the Winding Up Order.

GENERAL

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

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

19.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of Tarn Construction.

20.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, agAlis Court may order.
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Court File No. CV-17-11697-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

FRIDAY, THE 13" DAY

N St

OF APRIL, 2018

AN BASEGMEZ, CEM BLEDA BASEGMEZ, ANIL RUKAN BASEGMEZ,
BA&B CAPITAL INC., SERDAR KOCTURK
and KAAN HOLDINGS INC.

Applicants
—and -
ALI AKMAN, SAMM CAPITAL HOLDINGS INC.
and TARN FINANCIAL CORPORATION
Respondents

APPLICATION UNDER Sections 207 and 248 of the Business Corporations Act, R.S.0. 1990,
c. B.16.

DEPOSIT CONFIRMATION PROCEDURE ORDER

THIS MOTION, made by KPMG Inc. ("KPMG"), in its capacity as court-appointed
liquidator (in such capacity, the “Liquidator™) pursuant to section 207 of the Ontario Business
Corporations Act of the effects and estate of Tarn Financial Corporation (“Tarn Financial”),
and appointed pursuant to the Winding Up Order of Justice Lederman dated September 15,2017
(the “*Winding Up Order™) which appointment was effective on September 25, 2017, for an
order approving and establishing a procedure for confirming deposits, was heard
contemporaneously with a motion by the Liquidator seeking to appoint KPMG as receiver and
manager (in such capacities, the “Receiver™) of all of the assets, undertakings and properties of
Tarn Construction Corporation (“Tarn Construction™) pursuant to section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended (“CJA”), this day at 330 University Avenue,

Toronto, Ontario.
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ON READING the Second Report of the Liquidator dated April 9, 2018 and on hearing
the submissions of counsel for the Liquidator, and such other counsel as were present as indicated
on the Counsel Slip, no one appearing for any other person on the Service List, although properly

served as appears from the Affidavit of Service sworn April 10, 2018, filed:
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion is hereby
abridged and validated such that this Motion is properly returnable today, and further service of

the Notice of Motion is hereby dispensed with.
DEFINITIONS AND INTERPRETATION

2. THIS COURT ORDERS that for the purposes of this Order, and the schedules appended

herein, the following terms shall have the following meanings:
(a) “Additional Deposit™ means a Deposit paid after March 31, 2018;

(b)  “Amended and Restated Deposit Statement™ means the document restating the
Deposit remitted by a Purchaser up to and including March 31, 2018 and setting
out any Additional Deposit remitted by a Purchaser, as prepared by the Receiver,
with the assistance of the Deposit Trustee, in the form substantially attached as
Schedule “B” to this Order;

(c) “APS” means an agreement of purchase and sale between Tarn Construction and a
Purchaser for the sale and purchase of a Proposed Unit at the contemplated

Development Project;

(d)  “Business Day" means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;

(e) “Court” means the Ontario Superior Court of Justice, Commercial List;
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“Deposit” means any monies including, without limitation, deposit monies and
monies on account of extras and upgrades paid by a Purchaser pursuant to an APS

for a Proposed Unit at the Development Project;

“Deposit Confirmation Bar Date” means 5:00 PM Eastern Standard Time on May
15, 2018 with respect to the Deposits set out on the Deposit Statement and thirty
(30) calendar days after the date set out on the Amended and Restated Deposit
Statement with respect to the Additional Deposits, or such later date as may be

ordered by this Court;

“Deposit Confirmation Procedure” means the procedure outlined in this Order in
connection with the confirmation and assertion of Deposits remitted to Tarn

Construction, as amended or supplemented by further Order of the Court;

“Deposit Statement” means the document setting out the Deposit remitted by a
Purchaser up to and including March 31, 2018, as prepared by the Receiver, with
the assistance of the Deposit Trustee, in the form substantially attached as Schedule
“A” to this Order;

“Deposit Trustee™ means Bennett Jones LLP;

“Development Project” means the contemplated residential condominium
development located at 2035 Kennedy Road, Toronto, Ontario, known as the “The

Kennedys™;

“Known Additional Deposit™ has the meaning set forth in paragraph 17 of this
Order;

“Known Deposit™ has the meaning set forth in paragraph 13 of this Order;

“Notice of Dispute of Amended and Restated Deposit Statement” means a
notice disputing the Amended and Restated Deposit Statement, substantially in the

form attached as Schedule “D” to this Order;



(o)  “Notice of Dispute of Deposit Statement™ means a notice disputing the Deposit

Statement, substantially the form attached as Schedule “C” to this Order;

(p)  “Proposed Unit” means a residential condominium unit at the Development

Project;

(q) “Purchaser” means any individual, firm, corporation, limited or unlimited liability
company, general or limited partnership, association, trust (including a real estate
investment trust), unincorporated organization, joint venture, government or any
agency or instrumentality thereof or any other entity, that has entered into an APS
and/or has paid a Deposit, as indicated by the books and records of Tarn

Construction and/or the Deposit Trustee;

(r) “Receiver” means KPMG, in its capacity as court-appointed receiver and manager
of all of the assets, undertakings and properties of Tarn Construction pursuant to

the Receivership Order; and

(s) “Receivership Order” means the Order appointing KPMG as Receiver pursuant
to section 101 of the CJA granted on April 13, 2018 by the Court in these

proceedings.

3. THIS COURT ORDERS that all references as to time herein shall mean local time in
Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day shall mean

prior to 5:00 p.m. Toronto time on such Business Day unless otherwise indicated herein.

4, THIS COURT ORDERS that all references to the word “including” shall mean
“including without limitation”, and that all references to the singular herein include the plural, the

plural include the singular, and that any gender includes all genders.

5. THIS COURT ORDERS that the Deposit Confirmation Procedure and the form of the
Deposit Statement, the Amended and Restated Deposit Statement, the Notice of Dispute of Deposit
Statement and the Notice of Dispute of Amended and Restated Deposit Statement be and are
hereby approved. Notwithstanding the foregoing, the Receiver may from time to time, make minor

changes to the forms, in its sole discretion, as may be necessary or desirable.
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6. THIS COURT ORDERS that the Receiver is hereby authorized to use reasonable
discretion as to the adequacy of compliance with respect to the manner in which forms delivered
hereunder are completed and executed, and may waive strict compliance with the requirements of
this Order as to completion, execution and submission of such forms and to request any further

documentation from a Purchaser that the Receiver may require.

7. THIS COURT ORDERS that copies of all forms delivered and received hereunder, as

applicable, shall be maintained by the Receiver.
ROLE OF THE RECEIVER

8. THIS COURT ORDERS that the Receiver, in addition to its prescribed rights and
obligations under the Receivership Order, shall administer the Deposit Confirmation Procedure
provided for herein and is hereby directed and empowered to take such actions and fulfill such

other roles as are contemplated by this Order.
NOTICE REQUIREMENTS

9. THIS COURT ORDERS that the Receiver shall, no later than five (5) Business Days

after the date of this Order, deliver to each Purchaser a Deposit Statement.

10.  THIS COURT ORDERS that the Receiver shall, no later than ten (10) Business Days
after the Deposit Trustee receives an Additional Deposit from a Purchaser, deliver to such

Purchaser an Amended and Restated Deposit Statement.

11.  THIS COURT ORDERS that the Receiver shall, no later than five (5) Business Days
after the date of this Order, post a copy of this Order on the website maintained in respect of these

proceedings at www.kpmg.com/ca/tarn.

12.  THIS COURT ORDERS that the Receiver shall be entitled to rely on the accuracy and
completeness of the information obtained from the books and records of Tarn Construction and
the Deposit Trustee regarding the Purchasers and the Deposits. For greater certainty, the Receiver
shall have no liability in respect of the information provided to it or otherwise obtained by it
regarding the Purchasers and the Deposits and shall not be required to conduct any independent

inquiry and/or investigation with respect to that information.
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DEPOSIT STATEMENT

13.  THIS COURT ORDERS that the Receiver shall deliver a Deposit Statement to each
Purchaser pursuant to paragraph 9 of this Order. Such Deposit Statement, as prepared by the
Receiver, with the assistance of the Deposit Trustee, based on the books and records of Tarn
Construction and the Deposit Trustee, shall be substantially in the form attached hereto as Schedule
“A” and shall specify the classification, amount and nature of such Purchaser’s Deposit (the

“Known Deposit”).

14.  THIS COURT ORDERS that any Purchaser who does not dispute the classification,
amount or nature of the Known Deposit set forth in the Deposit Statement delivered to such
Purchaser is not required to take any further action and the Deposit of such Purchaser shall be

deemed to be the Known Deposit.

15. THIS COURT ORDERS that any Purchaser who wishes to dispute the classification,
amount and/or nature of the Known Deposit set forth in the Deposit Statement delivered to such
Purchaser, shall be required to deliver a Notice of Dispute of Deposit Statement to the Receiver so

that it is actually received by the Receiver by no later than the Deposit Confirmation Bar Date.

16.  THIS COURT ORDERS that any Purchaser that does not deliver a Notice of Dispute of
Deposit Statement in respect of a Deposit Statement pursuant to paragraph 15, shall be forever
barred from disputing the classification, amount or nature of the Known Deposit set forth in the
Deposit Statement and any Deposit in excess of the amount specified in the Deposit Statement,

except for a Known Additional Deposit, shall be forever barred and extinguished.
AMENDED AND RESTATED DEPOSIT STATEMENT

17.  THIS COURT ORDERS that, in accordance with paragraph 10 of this Order, the
Receiver shall deliver an Amended and Restated Deposit Statement to every Purchaser that pays
an Additional Deposit to the Deposit Trustee. Such Amended and Restated Deposit Statement, as
prepared by the Receiver, with the assistance of the Deposit Trustee, based on the books and
records of Tarn Construction and the Deposit Trustee, shall be substantially in the form attached
hereto as Schedule “B” and shall restate the Known Deposit, and specify the classification, amount

and nature of such Purchaser’s Additional Deposit (the “Known Additional Deposit™).
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18.  THIS COURT ORDERS that any Purchaser who does not dispute the classification,
amount or nature of the Known Additional Deposit set forth in the Amended and Restated Deposit
Statement delivered to such Purchaser is not required to take any further action and the Additional

Deposit of such Purchaser shall be deemed to be the Known Additional Deposit.

19.  THIS COURT ORDERS that any Purchaser who wishes to dispute the classification,
amount and/or nature of the Known Additional Deposit set forth in the Amended and Restated
Deposit Statement delivered to such Purchaser, shall be required to deliver a Notice of Dispute of
Amended and Restated Deposit Statement to the Receiver so that it is actually received by the

Receiver by no later than the Deposit Confirmation Bar Date.

20.  THIS COURT ORDERS that any Purchaser that does not deliver a Notice of Dispute of
Amended and Restated Deposit Statement in respect of an Amended and Restated Deposit
Statement pursuant to paragraph 19, shall be forever barred from disputing the classification,
amount or nature of the Known Additional Deposit set forth in the Amended and Restated Deposit
Statement and any Deposit in excess of the amount specified in the Amended and Restated Deposit

Statement shall be forever barred and extinguished.
DETERMINATION OF DEPOSITS

21.  THIS COURT ORDERS that, except as contemplated by paragraphs 14, 16, 18 and 20
of this Order, the applicable procedures for reviewing and determining Deposits shall be

established by further Order of the Court.
SERVICE AND NOTICE

22. THIS COURT ORDERS that, except as set out in this Order, any Deposit Statement or
Amended and Restated Deposit Statement to be given under this Order by the Receiver to a
Purchaser shall be in writing and may be delivered by prepaid ordinary mail, by courier, by
delivery, by facsimile transmission or electronic mail to the Purchaser to such address, facsimile
number or e-mail address, as applicable, for such Purchaser as shown on the books of Tarn
Construction or the Deposit Trustee. Any such service and delivery shall be deemed to have been
received: (i) if sent by ordinary mail, on the third Business Day after mailing within Ontario, the

fifth Business Day after mailing within Canada (other than within Ontario) and the tenth Business

28236837.1



Day after mailing internationally; (ii) if sent by courier or personal delivery, on the next Business
Day following dispatch; and (iii) if delivered by facsimile transmission or email by 5:00 p.m. on a
Business Day, on such Business Day and if delivered after 5:00 p.m. or other than on a Business

Day, on the following Business Day.

23.  THIS COURT ORDERS that any Notice of Dispute of Deposit Statement and/or Notice
of Dispute of Amended and Restated Deposit Statement required to be delivered to the Receiver
under this Order shall be in writing and, where applicable, substantially in the form provided for

in this Order, and will be sufficiently delivered only if delivered to:

KPMG Inc.,

in its capacity as court-appointed Receiver and Manager
of Tarn Construction Corporation

333 Bay Street, Suite 4600

Toronto, Ontario, MSH 2S5

Attention: Marcel Réthoré
Phone: 1-855-222-8083
Fax: 416-777-3364
E-mail: tam(a kpmg.ca

24. THIS COURT ORDERS that in the event that the day on which any notice or
communication required to be delivered pursuant to the Deposit Confirmation Procedure is not a
Business Day then such notice or communication shall be required to be delivered on the next

Business Day.

25. THIS COURT ORDERS that if, during any period during which notices or other
communications are being given pursuant to this Order a postal strike or postal work stoppage of
general application should occur, such notices or other communications then not received or
deemed received shall not, absent further Order of this Court, be effective. Notices and other
communications given hereunder during the course of any such postal strike or work stoppage of
general application shall only be effective if given by courier, delivery, facsimile transmission or

electronic mail in accordance with this Order.
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GENERAL PROVISIONS

26.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for
advice and directions in connection with the discharge or variation of its powers and duties under

this Order.

27. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its respective agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order, to grant representative status
to the Receiver in any foreign proceeding, or to assist the Receiver and its respective agents in

carrying out the terms of this Order.

28.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within

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

e <

ENTERED AT / INSCRIT A TORO
ON / BOOK NO: "o
LE / DANS LE REGISTRE NO:

APR 13 2018

PER/ PAR: )l/\Q

Canada.
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SCHEDULE “A”
DEPOSIT STATEMENT
IN RESPECT OF A DEPOSIT PAID TO TARN CONSTRUCTION CORPORATION
Date: [Insert Date of Issuance]
Deposit Reference Number: [Insert Deposit Reference Number]
To: [Insert Name of Purchaser] (the “Purchaser”)

[Insert Address of Purchaser]

Regarding: Agreement of Purchase and Sale between Tarn
Construction Corporation and the Purchaser dated
[Insert signing date of Agreement of Purchase and
Sale] (the “APS")

Proposed Unit: [Unit [e], Level [e], TSCP, City of Toronto]
[Suite [e], 2035 Kennedy Road, Toronto, Ontario,
MIT 3G2] (the “Proposed Unit”)

As you may be aware, on September 15, 2017, the Ontario Superior Court of Justice (the “Court™)
granted an Order (the “Winding Up Order”) pursuant to the Business Corporations Act, R.S.O.
1990, c. B.16., as amended, appointing KPMG Inc. (“KPMG") as liquidator (in such capacity, the
“Liquidator”) of the effects and estate of Tarn Financial Corporation (“Tarn Financial™), which
appointment was effective on September 25, 2017, for the purpose of winding up Tarn Financial
and distributing its assets (the “Winding Up Proceedings”). Tarn Financial owns and operates
Tam Construction Corporation (“Tarn Construction™) which contemplated the residential
condominium development known as ‘The Kennedys’ (the “Development Project”) at the real
property owned by Tamn Financial and municipally known as 2035 Kennedy Road, Toronto,
Ontario.

On April 13, 2018, the Court granted an Order (the “Receivership Order™) pursuant to section
101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended, appointing KPMG as receiver
and manager (in such capacities, the “Receiver”) of all of the assets, undertakings and properties
of Tarn Construction (the “Receivership”). On April 13, 2018, the Court also granted a Deposit
Confirmation Procedure Order approving and establishing a procedure for confirming deposits
(the “Deposit Confirmation Procedure Order”). Copies of all Orders and information pertaining
to the Winding Up Proceedings and the Receivership can be found at www.kpmg.com/ca/tarn.

Capitalized terms not defined herein have the meanings given to them in the Deposit Confirmation
Procedure Order.

YOU ARE RECEIVING THIS DEPOSIT STATEMENT PURSUANT TO THE DEPOSIT
CONFIRMATION PROCEDURE ORDER BECAUSE THE RECEIVER HAS IDENTIFIED
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THAT YOU HAVE AN EXECUTED APS FOR THE PURCHASE OF A PROPOSED UNIT AT
THE DEVELOPMENT PROJECT.

According to the books and records of the Deposit Trustee, Bennett Jones LLP, the amounts
presented below have been received in conjunction with your APS as at March 31, 2018. All
amounts are in Canadian dollars unless otherwise stated. If you agree with the amounts
presented below in the Known Deposit table, YOU ARE NOT REQUIRED TO DO
ANYTHING FURTHER. The Receiver will take your silence on the matter to mean that you
are in agreement with the amount of the Known Deposit as defined in the Deposit
Confirmation Procedure Order and as set out below.

KNOWN DEPOSIT AS AT MARCH 31, 2018

Payment Type | Deposit Deposit Amount Deposit Classification
Date (4PS Deposit or
Upgrades)
Total

IF YOU WISH TO DISPUTE THE CLASSIFICATION, AMOUNT OR NATURE OF THE
KNOWN DEPOSIT SET FORTH IN THIS DEPOSIT STATEMENT, YOU MUST TAKE
THE STEPS OUTLINED BELOW,

The Deposit Confirmation Procedure Order provides that if you disagree with the Known Deposit
set forth in this Deposit Statement, you must deliver to the Receiver a completed Notice of Dispute
of Deposit Statement before 5:00 PM Eastern Standard Time on May 15, 2018 (the “Deposit
Confirmation Bar Date”), a copy of which is enclosed with this Deposit Statement.

28236837.1
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If you make an Additional Deposit pursuant to your APS after March 31, 2018, the Receiver will
send you an Amended and Restated Deposit Statement in accordance with the Deposit
Confirmation Procedure Order. You are not required to do anything in respect of your Additional
Deposit until you receive the Amended and Restated Deposit Statement.

IF YOU FAIL TO DELIVER A NOTICE OF DISPUTE OF DEPOSIT STATEMENT IN
RESPECT OF A DEPOSIT STATEMENT BY THE DEPOSIT CONFIRMATION BAR
DATE, YOU SHALL BE FOREVER BARRED FROM DISPUTING THE
CLASSIFICATION, AMOUNT OR NATURE OF THE KNOWN DEPOSIT SET FORTH
IN THE DEPOSIT STATEMENT AND ANY DEPOSIT IN EXCESS OF THE AMOUNT
SPECIFIED IN THE DEPOSIT STATEMENT, EXCEPT FOR A KNOWN ADDITIONAL
DEPOSIT, SHALL BE FOREVER BARRED AND EXTINGUISHED.

If you have any questions or concemns about the Deposit Confirmation Procedure Order or this
Deposit Statement, please contact the Receiver directly at the following address:

KPMG Inc.,

in its capacity as court-appointed Receiver and Manager
of Tarn Construction Corporation

333 Bay Street, Suite 4600

Toronto, Ontario, M5H 2S5

Attention: Marcel Réthoré

Phone: 1-855-222-8083
Fax: 416-777-3364
E-mail: tarn@kpmg.ca

DATED the day of 2018.
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SCHEDULE “B”

AMENDED AND RESTATED DEPOSIT STATEMENT
IN RESPECT OF A DEPOSIT PAID TO TARN CONSTRUCTION CORPORATION

Capitalized terms not defined herein have the meanings given to them in the Deposit Confirmation
Procedure Order of the Ontario Superior Court of Justice dated April 13, 2018 (the “Deposit
Confirmation Procedure Order”) or the Deposit Statement.

Date: [Insert Date of Issuance]
Deposit Reference Number: [Insert Deposit Reference Number]
To: [Insert Name of Purchaser] (the “Purchaser”)

[Insert Address of Purchaser)

Regarding: Agreement of Purchase and Sale between Tarn
Construction Corporation and the Purchaser dated
[Insert signing date of Agreement of Purchase and
Sale] (the “APS")

Proposed Unit: [Unit [e], Level [e], TSCP, City of Toronto]
[Suite [e], 2035 Kennedy Road, Toronto, Ontario,
MIT 3G2] (the “Proposed Unit™)

YOU ARE RECEIVING THIS AMENDED AND RESTATED DEPOSIT STATEMENT
PURSUANT TO THE DEPOSIT CONFIRMATION PROCEDURE ORDER BECAUSE THE
RECEIVER HAS IDENTIFIED THAT YOU HAVE AN EXECUTED APS FOR THE
PURCHASE OF A PROPOSED UNIT AT THE DEVELOPMENT PROJECT AND YOU HAVE
MADE AN ADDITIONAL DEPOSIT PURSUANT TO YOUR APS AFTER MARCH 31, 2018.

According to the books and records of the Deposit Trustee, Bennett Jones LLP, the Known
Additional Deposit amounts presented below have been received in conjunction with your
APS after March 31, 2018, and as of the date of this Amended and Restated Deposit
Statement. All amounts are in Canadian dollars unless otherwise stated. If you agree with
the amounts presented below in the Known Additional Deposit table, YOU ARE NOT
REQUIRED TO DO ANYTHING FURTHER. The Receiver will take your silence on the
matter to mean that you are in agreement with the Known Additional Deposit, as defined in
the Deposit Confirmation Procedure Order and as set out below.

The Known Deposit set out in the Deposit Statement originally delivered to you is restated
below. Please refer to the Deposit Statement for instructions and the deadline for disputing
the classification, amount or nature of the Known Deposit restated below.

RESTATED KNOWN DEPOSIT AS AT MARCH 31, 2018

28236837.1
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Payment Type | Deposit Deposit Amount Deposit Classification
Date (APS Deposit or
Upgrades)
Total

KNOWN ADDITIONAL DEPOSIT MADE AFTER MARCH 31, 2018

Payment Type | Deposit Deposit Amount Deposit Classification
Date (APS Deposit or
Upgrades)
Total

IF YOU WISH TO DISPUTE THE CLASSIFICATION, AMOUNT OR NATURE OF THE
KNOWN ADDITIONAL DEPOSIT SET FORTH IN THIS AMENDED AND RESTATED
DEPOSIT STATEMENT, YOU MUST TAKE THE STEPS OUTLINED BELOW.

The Deposit Confirmation Procedure Order provides that if you disagree with the Known
Additional Deposit set forth in this Amended and Restated Deposit Statement, you must deliver to
the Receiver a completed Notice of Dispute of Amended and Restated Deposit Statement before
5:00 PM Eastern Standard Time thirty (30) calendar days after the date of this Amended

28236837.1
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and Restated Deposit Statement, being [Date to be Inserted] (the “Deposit Confirmation Bar
Date”).

If you have already submitted a Notice of Dispute of Deposit Statement in respect of the Known
Deposit restated herein in this Amended and Restated Deposit Statement, then YOU ARE NOT
REQUIRED TO RE-SUBMIT a Notice of Dispute of Amended and Restated Deposit Statement
in respect of the Known Deposit restated herein.

IF YOU FAIL TO DELIVER A NOTICE OF DISPUTE OF AMENDED AND RESTATED
DEPOSIT STATEMENT IN RESPECT OF AN AMENDED AND RESTATED DEPOSIT
STATEMENT BY THE DEPOSIT CONFIRMATION BAR DATE, YOU SHALL BE
FOREVER BARRED FROM DISPUTING THE CLASSIFICATION, AMOUNT OR
NATURE OF THE ADDITIONAL KNOWN DEPOSIT SET FORTH IN THE AMENDED
AND RESTATED DEPOSIT STATEMENT AND ANY DEPOSIT IN EXCESS OF THE
AMOUNT SPECIFIED IN THE AMENDED AND RESTATED DEPOSIT STATEMENT
SHALL BE FOREVER BARRED AND EXTINGUISHED.

If you have any questions or concerns about the Deposit Confirmation Procedure Order or this
Amended and Restated Deposit Statement, please contact the Receiver directly at the following
address:

KPMG Inc.,

in its capacity as court-appointed Receiver and Manager
of Tarn Construction Corporation

333 Bay Street, Suite 4600

Toronto, Ontario, M5H 2S5

Attention: Marcel Réthoré
Phone: 1-855-222-8083
Fax: 416-777-3364
E-mail: tarn@kpmg.ca

DATED the day of 2018.
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SCHEDULE “C”

NOTICE OF DISPUTE OF DEPOSIT STATEMENT
IN RESPECT OF A DEPOSIT PAID TO TARN CONSTRUCTION CORPORATION

Capitalized terms not defined herein have the meanings given to them in the Deposit Confirmation
Procedure Order of the Ontario Superior Court of Justice dated April 13, 2018 (the “Deposit
Confirmation Procedure Order”) or the Deposit Statement.

I. PARTICULARS OF PURCHASER

Deposit Reference Number: [Insert Deposit Reference Number listed on Deposit
Statement]

Full Legal Name of Purchaser

Full Mailing Address of Purchaser

Telephone Number

Email Address

Attention (Contact Person)

II. DISPUTE OF KNOWN DEPOSIT SET OUT IN DEPOSIT STATEMENT

The Purchaser hereby disputes the classification, amount and/or nature of the Known Deposit set
out in the Deposit Statement and asserts the Deposit as set out in the following table.

KNOWN DEPOSIT AS AT MARCH 31, 2018

Payment Type | Deposit Deposit Amount Deposit Classification
Date (APS Deposit or
Upgrades)

28236837.1
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Total

III. REASONS FOR DISPUTE

Provide full particulars below as to the basis for the Purchaser’s dispute of the Known Deposit as
set out in the Deposit Statement and provide supporting documentation. This includes, without
limitation, description and copies of agreement(s) giving rise to the Deposit and proof of Deposit
dates and amounts (copies of cheques, bank statements or other form of proof from a financial
institution to confirm that a deposit was paid by the Purchaser named on the APS). The particulars
provided must support the value of the Deposit as stated by the Purchaser in the table above.

Dated at this day of , 2018.

Signature of Purchaser or its
Authorized Signatory

28236837.1
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This Notice of Dispute of Deposit Statement MUST be delivered to the Receiver at the address
below by no later than 5:00 PM Eastern Standard Time on May 15, 2018 (the “Deposit
Confirmation Bar Date”).

KPMG Inc.,

in its capacity as court-appointed Receiver and Manager
of Tam Construction Corporation

333 Bay Street, Suite 4600

Toronto, Ontario, M5H 2S5

Attention: Marcel Réthoré
Phone: 1-855-222-8083
Fax: 416-777-3364
E-mail: tarn(@kpmg.ca

If a completed Notice of Dispute of Deposit Statement in respect of the Known Deposit is not
received by the Receiver by the Deposit Confirmation Bar Date, the Purchaser shall be forever
barred from disputing the classification, amount or nature of the Known Deposit and any Deposit
of a different classification or nature or in excess of the amount specified in the Known Deposit,
except for a Known Additional Deposit, shall be forever barred and extinguished.

IF A NOTICE OF DISPUTE OF DEPOSIT STATEMENT IS NOT RECEIVED BY THE
RECEIVER WITHIN THE PRESCRIBED TIME PERIOD, THE KNOWN DEPOSIT AS
SET OUT IN THE DEPOSIT STATEMENT WILL BE DEEMED TO BE THE KNOWN
DEPOSIT OF THE PURCHASER AND WILL BE FINAL AND BINDING ON THE
PURCHASER FOR ALL PURPOSES.
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SCHEDULE “D”

NOTICE OF DISPUTE OF AMENDED AND RESTATED DEPOSIT STATEMENT
IN RESPECT OF A DEPOSIT PAID TO TARN CONSTRUCTION CORPORATION

Capitalized terms not defined herein have the meanings given to them in the Deposit Confirmation
Procedure Order of the Ontario Superior Court of Justice dated April 13, 2018 (the “Deposit
Confirmation Procedure Order”), the Deposit Statement or the Amended and Restated Deposit
Statement.

I. PARTICULARS OF PURCHASER

Deposit Reference Number: [Insert Deposit Reference Number listed on the
Amended and Restated Deposit Statement]

Full Legal Name of Purchaser

Full Mailing Address of Purchaser

Telephone Number

Email Address

Attention (Contact Person)

II. DISPUTE OF KNOWN ADDITIONAL DEPOSIT SET OUT IN AMENDED AND
RESTATED DEPOSIT STATEMENT

The Purchaser hereby disputes the classification, amount and/or nature of the Known Additional
Deposit set out in the Amended and Restated Deposit Statement and asserts the Additional
Deposits as set out in the following table (see next page).

KNOWN ADDITIONAL DEPOSIT MADE AFTER MARCH 31, 2018

Payment Type | Deposit Deposit Amount Deposit Classification
Date (APS Deposit or
Upgrades)
Total
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III. REASONS FOR DISPUTE

Provide full particulars below as to the basis for the Purchaser’s dispute of the Known Additional
Deposit as set out in the Amended and Restated Deposit Statement and provide supporting
documentation. This includes, without limitation, description and copies of agreement(s) giving
rise to the Additional Deposit and proof of Additional Deposit dates and amounts (copies of
cheques, bank statements or other form of proof from a financial institution to confirm that a
deposit was paid by the Purchaser named on the APS). The particulars provided must support the
value of the Additional Deposit as stated by the Purchaser in the table above.

Dated at this day of ,2018.

Signature of Purchaser or its
Authorized Signatory

This Notice of Dispute of Amended and Restated Deposit Statement MUST be delivered to the
Receiver at the address below by no later than 5:00 PM Eastern Standard Time thirty (30)
calendar days after the date set out on the Amended and Restated Deposit Statement (the
“Deposit Confirmation Bar Date™).

KPMG Inc.,

in its capacity as court-appointed Receiver and Manager
of Tarn Construction Corporation

333 Bay Street, Suite 4600

Toronto, Ontario, M5SH 2S5

Attention: Marcel Réthoré

Phone: 1-855-222-8083
Fax: 416-777-3364
E-mail; tam(@kpmg.ca
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If a completed Notice of Dispute of Amended and Restated Deposit Statement in respect of the
Known Additional Deposit is not received by the Receiver by the Deposit Confirmation Bar Date,
the Purchaser shall be forever barred from disputing the classification, amount or nature of the
Known Additional Deposit and any Additional Deposit of a different classification or nature or in
excess of the amount specified in the Known Additional Deposit shall be forever barred and
extinguished.

IF A NOTICE OF DISPUTE OF AMENDED AND RESTATED DEPOSIT STATEMENT
IS NOT RECEIVED BY THE RECEIVER WITHIN THE PRESCRIBED TIME PERIOD,
THE KNOWN ADDITIONAL DEPOSIT AS SET OUT IN THE AMENDED AND
RESTATED DEPOSIT STATEMENT WILL BE DEEMED TO BE THE KNOWN
ADDITIONAL DEPOSIT OF THE PURCHASER AND WILL BE FINAL AND BINDING
ON THE PURCHASER FOR ALL PURPOSES.

28236837.1
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of April 20, 2018
BETWEEN

SUNRAY GROUP OF HOTELS INC., a corporation
incorporated under the laws of the Province of Ontario (the
“Purchaser”),

-and -

TARN FINANCIAL CORPORATION, a corporation
incorporated under the laws of the Province of Ontario (the
“Vendor”).

WHEREAS pursuant to the Order of the Honourable Mr. Justice Lederman of the
Ontario Superior Court of Justice (Commercial List) (the “Court”) dated September 15, 2017
(the “Winding Up Order”), KPMG Inc. was appointed as liquidator of the Vendor, effective
September 25, 2017, (in such capacity, the “Liquidator”) under sections 207 and 248 of the
Business Corporations Act, R.S.0. 1990, c. B.16, as amended;

AND WHEREAS pursuant to the Winding Up Order, the Liquidator is authorized to
market the assets, property and undertaking of the Vendor for sale and, subject to approval of the
Court, negotiate such terms and conditions of sale as the Liquidator in its discretion may deem
appropriate;

AND WHEREAS pursuant to the Order of the Honourable Mr. Justice McEwen of the
Court dated November 29, 2017 (the “Sale Process Order”), the Liquidator was authorized to
conduct a sale process (the “Sale Process”) as set out in Schedule “A” to the Sale Process Order;

AND WHEREAS the Vendor desires to sell and assign and the Purchaser desires to
purchase and assume the Purchased Assets and Assumed Liabilities upon and subject to the
terms and conditions set out in this Agreement.

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

ARTICLE 1 - INTERPRETATION

1.01 Definitions

In this Agreement, unless something in the subject matter or context is inconsistent
therewith, capitalized terms shall be as defined in the Sale Process Order (including the Sale
Process) unless otherwise defined below or elsewhere herein:

“Accounts Receivable” means the accounts receivable recorded as such in the Books and
Records of the Vendor relating to the Business.
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“Adjustments” has the meaning set out in Section 6.01.

“Affiliates” means, with respect to any Person, any other Person that controls or is controlled by
or is under common control with the referent Person.

“Agreement” means this agreement, including its recitals and schedules, as amended from time
to time.

“Applicable Law” means:

(1) any applicable domestic or foreign law including any statute, subordinate legislation or
treaty, as well as the common law; and

(i1) any applicable and enforceable rule, requirement, order, judgment, injunction, award or
decree of a Governmental Authority.

“Approval and Vesting Order” means a final, non-appealable order of the Court substantially
in the form attached hereto as Exhibit “A”, that has not been stayed, vacated, or stayed pending
appeal: (i) approving the sale of the Purchased Assets and assignment of the Assigned Contracts
by the Vendor to the Purchaser pursuant to the terms of this Agreement; and (ii) providing for
the vesting of the right, title, benefit and interest of the Vendor in and to the Purchased Assets in
and to the Purchaser, free and clear of all Liens other than the Permitted Encumbrances.

“Assigned Contracts” means those Contracts and Permits set out in Exhibit “B”.

“Assignment and Assumption Agreement” means an agreement pursuant to which the Vendor
will assign the Assigned Contracts to the Purchaser and the Purchaser will assume the Assumed
Liabilities at the Time of Closing, substantially in the form of the document set out in
Exhibit “C”.

“Assumed Liabilities” has the meaning set out in Section 2.07.
“Back-Up Bid” is as defined in the Sale Process.
“Bargaining Unit Employees” means all Employees represented by Unite Here.

“Books and Records™ means all personnel records, inspection records, financial records, and
other records, books, documents and data bases recorded or stored by means of any device,
including in electronic form, relating to the Business, the Purchased Assets and the Employees as
are in the possession or under the control of the Vendor.

“Business”” means the business activities and operations of the Vendor associated with the Delta
Toronto East hotel located at 2035 Kennedy Road in Scarborough, Ontario.

“Business Day” means a day other than a Saturday, Sunday, statutory or civic holiday in
Toronto, Ontario.
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“Claim” means any actual or threatened civil, criminal, administrative, regulatory, arbitral or
investigative inquiry, action, suit, investigation, assessment, reassessment or proceeding and any
loss, claim or demand relating thereto or resulting therefrom, or any other claim or demand of
whatever nature or kind.

“Closing Date” means seven (7) Business Days following the date of the Approval and Vesting
Order, or such other date as may be agreed in writing between the parties hereto.

“Collective Agreement” means the collective agreement between Delta Toronto East and Unite
Here Local 75 in respect of the term between February 1, 2014 and January 31, 2018.

“Condo Purchase Agreements” means all agreements entered into by Tarn Construction and
third party purchasers of proposed units in the Condominium Project.

“Condominium Project” means the proposed condominium towers to comprise Phase 1 of the
“The Kennedys” condominium project.

“Contract” means any contract, agreement, license, instrument or commitment recognized at
law or equity, whether express or implied, or arising by a course of conduct or usage of trade.

“Court” means the Ontario Superior Court of Justice (Commercial List).

“Cure Costs” means the amount of all monetary defaults, if any, existing in respect of any
Assigned Contracts or Permits that are required to be paid in order to obtain the consent
necessary to permit an assignment of an Assigned Contract.

“Employees” means all persons employed by the Vendor in connection with the Business as at
the Time of Closing and includes any person who was on an approved leave of absence, layoff or
disability on the date immediately prior to the Closing Date, and for greater certainty, includes
all Bargaining Unit Employees.

“Environmental Law” means any Applicable Law relating to the natural or indoor environment
including those pertaining to (i) reporting, licensing, permitting, investigating, remediating or
controlling the presence or Release or threatened Release of Hazardous Substances, or (ii) the
use, treatment, storage, disposal, transport, handling and the like of Hazardous Substances,
including, for greater certainty, any such Applicable Law pertaining to occupational health and
safety.

“Excluded Assets” has the meaning set out in Section 2.02.

“Excluded Contracts” means any Contracts disclaimed by the Vendor in the Winding Up
Proceeding, any Contracts that are not assignable as contemplated in Section 2.08(3), and any
other Contracts that are not Assigned Contracts.

“Governmental Authority” means any domestic or foreign legislative, executive, judicial or
administrative body or person having jurisdiction in the relevant circumstances.
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“Hazardous Substance” means any substance, material or emission whose storage, handling,
use, transportation or Release is prohibited, controlled or regulated by any Governmental
Authority having jurisdiction pursuant to Environmental Laws, including any contaminant or
pollutant as defined in the Environmental Protection Act (Ontario).

“Intellectual Property” means intellectual property of any nature and kind including all
domestic and foreign trade-marks, business names, trade names, domain names, trading styles,
patents, websites, telephone and fax numbers, trade secrets, confidential information, Software,
industrial designs and copyrights, whether registered or unregistered, and all applications for
registration thereof, and inventions, formulae, recipes, product formulations and chemistries,
processes and processing methods, technology and techniques and know-how.

“Inventories” means all inventories of operating supplies, food, beverages and other consumable
items used in the operation of the Business, including Unopened Food and Beverage Inventory;

“Liabilities” means all costs, expenses, charges, debts, liabilities, commitments and obligations
of any nature or kind, whether accrued or fixed, actual, absolute, contingent, latent or otherwise,
matured or unmatured or determined or undeterminable, including those arising under any
Applicable Law or Claim and those arising under any Contract or undertaking or otherwise,
including any tax liability or tort liability of the Vendor.

“License Agreement” means the licence agreement between Tarn Financial and Delta Hotels
Limited (or any successor or any signee of its interest) dated November 13, 2014.

“Liens” means any lien (statutory or otherwise), mortgage, pledge, security interest (whether
contractual, statutory or otherwise), hypothecation, trust or deemed trust (whether contractual,
statutory, or otherwise), execution, levy, charge, encumbrance, interest in property, or other
financial or monetary claim which, in each case, in substance, secures payment or performance
of an obligation, or similar charge of any kind.

“Liquidator” has the meaning set out in the recitals hereto.

“Liquidator’s Certificate” means a certificate signed by the Liquidator substantially in the form
attached as Schedule A to the Approval and Vesting Order confirming that (i) the Purchaser has
paid, and the Vendor has received payment of, the Purchase Price in relation to the purchase by
the Purchaser of the Purchased Assets; and (ii) the conditions to be complied with at or prior to
the Time of Closing as set out in Sections 5.01 and 5.02, respectively, have been satisfied or
waived by the Vendor or the Purchaser, as applicable, pursuant to Section 5.03.

“Non-Disclosure Agreement” means the confidentiality agreement dated January 5, 2018
between the Purchaser and Vendor.

“Outside Date” has the meaning set out in Section 5.04(b).

“Permits” means all permits, licences, certificates, approvals, authorizations, and registrations,
or any item with a similar effect, issued or granted by any Governmental Authority.
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“Permitted Encumbrances” means only those Liens related to the Purchased Assets set forth
on Exhibit “D”.

“Person” means any individual, corporation, limited liability company, partnership, firm, joint
venture, association, joint-stock company, trust, unincorporated organization, Governmental
Authority or other entity.

“Personal Information” means information about an identifiable individual, but does not
include the name, title or business address or telephone number of an employee of an
organization.

“Proceeds” has the meaning set out in Section 7.07(1)(b)(i).
“Purchase Price” has the meaning set out in Section 2.03.
“Purchased Assets” has the meaning set out in Section 2.01.

“Real Property” means the real property described in PINs 06164-0197 (LT) and 06164-0509
(LT) and more particularly described at Exhibit “G”.

“Release” means any release or discharge of any Hazardous Substance including any discharge,
spray, injection, inoculation, abandonment, deposit, spillage, leakage, seepage, pouring,
emission, emptying, throwing, dumping, placing, exhausting, escape, leach, migration, dispersal,
dispensing or disposal.

“Sale Process” has the meaning set out in the recitals hereto.
“Sale Process Order” has the meaning set out in the recitals hereto.

“Software” means all software relating to the Business including all versions thereof, and all
related documentation, manuals, source code and object code, program files, data files, computer
related data, field and data definitions and relationships, data definition specifications, data
models, program and system logic, interfaces, program modules, routines, sub-routines,
algorithms, program architecture, design concepts, system designs, program structure, sequence
and organization, screen displays and report layouts, and all other material related to such
software.

“Successful Bid” is as defined in the Sale Process.

“Tarn Construction” means Tarn Construction Corporation, a wholly-owned subsidiary of Tarn
Financial Corporation.

“Tax Act” means the Income Tax Act (Canada).
“Time of Closing” means 5:00 p.m. (Toronto Time) on the Closing Date.

“Transfer Taxes” has the meaning set out in Section 2.06.
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“Unite Here” means the labour union known as Unite Here Local 75, which is the certified
bargaining agent for the Employees in the bargaining unit at the Business.

“Unopened Food and Beverage Inventory” means food and beverages used in the operation of
the Business that are unopened on the Closing Date.

“Utilities” means all water, gas and electric utilities supplied to the Business.

“Winding Up Order” means the order obtained from the Court on September 15, 2017, as
amended and/or amended and restated, commencing the Winding Up Proceeding.

“Winding Up Proceeding” means the proceeding commenced by the Winding Up Order.

1.02 Headings

The division of this Agreement into Articles and Sections and the insertion of a table of
contents and headings are for convenience of reference only and do not affect the construction or
interpretation of this Agreement. The terms “hereof”, “hereunder” and similar expressions refer
to this Agreement and not to any particular Article, Section or other portion hereof. Unless
something in the subject matter or context is inconsistent therewith, references herein to Articles,
Sections and Exhibits are to Articles and Sections of and Exhibits to this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number include the plural and vice versa,
words importing any gender include all genders and words importing persons include
individuals, corporations, limited and unlimited liability companies, general and limited
partnerships, associations, trusts, unincorporated organizations, joint ventures and Governmental
Authorities. The term “including” means “including without limiting the generality of the
foregoing” and the term “third party” means any Person other than the Vendor and the Purchaser.

1.04 Statutory References

In this Agreement, unless something in the subject matter or context is inconsistent
therewith or unless otherwise herein provided, a reference to any statute is to that statute as now
enacted or as the same may from time to time be amended, re-enacted or replaced and includes
any regulations made thereunder.

1.05 Currency

All references to currency herein are to lawful money of Canada.
1.06 Exhibits

The following are the Exhibits to this Agreement:

Exhibit “A” - Form of Approval and Vesting Order
Exhibit “B” - Assigned Contracts and Permits
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Exhibit “C” - Form of Assignment and Assumption Agreement
Exhibit “D” - Permitted Encumbrances

Exhibit “E” - Other Excluded Assets

Exhibit “F” - Allocation of Purchase Price

Exhibit “G” — Real Property

ARTICLE 2 - SALE AND PURCHASE

2.01 Assets to be Sold and Purchased

Upon and subject to the terms and conditions hereof, the Vendor will sell to the Purchaser
and the Purchaser will purchase from the Vendor, as of and with effect from the Time of
Closing, all of the right, title, benefit and interest of the Vendor in and to the following Assets
(collectively, the “Purchased Assets”):

(a)
(b)

(c)

(d)

(e)

0]

(2)

(h)

)
0

(k)

the Real Property;

all buildings, structures, erections, improvements, appurtenances, fixed
machinery, fixed equipment and fixtures situate on or forming part of the Real
Property;

all other machinery and equipment and all vehicles, tools, handling equipment,
furniture, furnishings, computer hardware and peripheral equipment, supplies and
accessories of the Business;

all Inventories;

subject to Section 2.07 and to the extent not otherwise included in this Section
2.01, the Assigned Contracts;

subject to Section 2.08(3), all Permits required to carry on the Business in its
usual and ordinary course, including the Permits listed in Exhibit “B”;

all Intellectual Property owned by the Vendor and belonging to or used in the
Business;

subject to Section 2.07, all Intellectual Property not owned by the Vendor but
licenced by the Vendor and used in the Business;

the goodwill of the Business;

all pre-paid expenses and deposits relating to the Purchased Assets (other than
deposits paid to suppliers or customers of the Vendor) including all pre-paid
taxes, local improvement rates and charges, water rates and other operating costs,
all pre-paid purchases of gas, oil and hydro, and all pre-paid lease payments;

all plans and specifications in the Vendor’s possession or under its control relating
to the buildings, structures, erections, improvements, appurtenances and fixtures
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situate on or forming part of the Real Property including all such electrical,
mechanical and structural drawings related thereto as are in the possession or
under the control of the Vendor; and

the Books and Records,

but excluding, for greater certainty, in each and every case the Excluded Assets (as hereinafter

defined).

2.02 Excluded Assets

Notwithstanding Section 2.01 or any other provision in this Agreement to the contrary,
the Vendor will retain its right, title, benefit and interest in and to, and the Purchaser will have no
rights with respect to the right, title, benefit and interest of the Vendor in and to the following
assets (collectively, the “Excluded Assets”):

(a)

(b)
(c)

(d)
(e)
®
(8

(h)

0
(k)
M

the cash and cash equivalents, short-term investments, bank account balances,
bank deposits, including any deposits posted in respect of letters of credit, and
petty cash of the Vendor;

all Accounts Receivable;

all rights of the Vendor to tax refunds, credits, rebates or similar benefits relating
to the Purchased Assets or the Business;

the Excluded Contracts;
shares and other interests or capital of the Vendor;
the tax records and insurance policies of the Vendor;

any Claim of the Vendor to reimbursement under any insurance policy applicable
to the Vendor;

Books and Records not pertaining primarily to the Purchased Assets;

all funds or deposits held by suppliers, customers or any other person in trust for
or on behalf of the Vendor;

the shares of Tarn Construction and any liabilities in Tarn Construction;
Condo Purchase Agreements; and

any other assets listed in Exhibit “E”.



2.03 Purchase Price

The aggregate purchase price payable by the Purchaser to the Vendor for the Purchased
Assets excluding all applicable taxes (such amount being hereinafter referred to as the
“Purchase Price™) is an amount equal to a sum of the following, subject to the Adjustments:

(a)  the amount of G 2 d

(b) the amount of the Assumed Liabilities.

2.04 Allocation of Purchase Price

The Purchase Price will be allocated among the Purchased Assets as set out in
Exhibit “F”. The Vendor and Purchaser will make and file all tax returns and filings on a basis
which is consistent with the amount and allocation of the Purchase Price.

2.05 Elections

(I)  The Vendor and the Purchaser will on or before the Time of Closing jointly
execute an election, in the prescribed form and containing the prescribed information, to have
subsection 167(1.1) of the Excise Tax Act (Canada) apply to the sale and purchase of the
Purchased Assets hereunder. The Purchaser will file such election with the Minister of National
Revenue within the time prescribed by the Excise Tax Act (Canada).

(2) The Vendor and the Purchaser acknowledge that the Vendor is transferring
Purchased Assets to the Purchaser with a value equal to the amount set out in Section 2.03
partially in consideration for the Purchaser assuming prepaid obligations of the Vendor to deliver
goods or provide services in the future. The Vendor and the Purchaser will execute and file, on a
timely basis and using any prescribed form, a joint election under subsection 20(24) of the Tax
Act as to such assumption hereunder, and prepare their respective tax returns in a manner
consistent with such joint election.

2.06 Transfer Taxes

(I)  The Purchaser will be liable for and, subject to Section 2.05, will pay, or will
cause to be paid, all transfer, land transfer, value added, ad-valorem, excise, sales, use,
consumption, goods or services, harmonized sales, retail sales, social services, or other similar
taxes or duties (collectively, “Transfer Taxes™) payable under any Applicable Law on or with
respect to the sale and purchase of the Purchased Assets under this Agreement. The Purchaser
will prepare and file any affidavits or returns required in connection with the foregoing at its own
cost and expense.

(2)  The Purchaser shall indemnify and save harmless the Vendor and its employees,
advisors and agents from all Claims incurred, suffered or sustained as a result of a failure by the
Purchaser:

(a) to pay or remit any Transfer Taxes payable by the Purchaser; and/or
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(b) to file any returns, certificates, filings, elections, notices or other
documents required to be filed by the Purchaser with any federal,
provincial or other taxing authorities in connection with the conveyance or
transfer of the Purchased Assets.

2.07 Assumption of Liabilities

(1) At the Time of Closing, the Purchaser will assume and thereafter fulfil, perform
and discharge when due the following Liabilities of the Vendor outstanding as at the Closing
Date (collectively, the “Assumed Liabilities”):

(a) all Liabilities relating to Employees as set out in Section 4.03(a), (b) and
(c);

(b) all Liabilities arising from or in connection with the Assigned Contracts or
Permits including any Cure Costs;

(c) all Liabilities arising from or in connection with any tax, levy, penalty,
interest or costs for which the Purchaser is responsible pursuant to
Sections 2.05 and 2.06 and any Permitted Encumbrances; and

(d) all Liabilities relating to or arising from the Purchased Assets under
Environmental Laws.

For further clarity, the Purchaser will only be responsible for the above Assumed Liabilities
relating to the business of the Vendor and shall have no responsibility for any liabilities of Tarn
Construction:

(2) In addition to any other provision for indemnification by the Purchaser contained
in this Agreement, the Purchaser will, on and after the Closing Date, indemnify and save
harmless the Vendor on its own behalf and as trustee for its Affiliates and its and their current
and former directors and officers, employees, agents, advisors and representatives (including the
Liquidator) (collectively, the “Indemnitees”) from and against all Claims asserted against any of
the Indemnitees in any way directly or indirectly arising from, relating to or in connection with
any of the Assumed Liabilities.

2.08 Assigned Contracts

(1) The Purchaser shall have sole responsibility for verifying the assignability of any
Contract and for obtaining any consent required for assignment thereof. Subject to Sections
2.08(2) and 2.08(3), the Purchaser, with the Vendor’s consent, will request any consents
necessary to permit the assignment to the Purchaser of the Assigned Contracts. The Vendor will
provide its reasonable cooperation to assist the Purchaser to obtain such consents, including
providing financial and other information of the Vendor requested by the Purchaser or party to
such Assigned Contract.
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The Purchaser will be responsible for all Cure Costs in respect of any Assigned

Contracts. For further clarity, the Purchaser will only be responsible for Cure Costs relating to
contracts it wishes to have assigned to it as of the Closing Date.

3)

Nothing in this Agreement will constitute an agreement to assign or an attempted

assignment of any non-assignable rights or any Contract or Permit for which any requisite
consent or approval has not been obtained or which as a matter of Applicable Law or by its terms
is not assignable.

2.09 Payment of Purchase Price

(1

(2)

The Purchase Price will be satisfied by the Purchaser as follows:

(a) an amount equal to 10% of the cash portion of the Purchase Price being
B forthwith upon the Purchaser submitting a Binding APA (as
defined in the Sale Process), by wire transfer of immediately available
funds to an account specified by the Liquidator, in trust, as a deposit to be
held in a bank account at a Canadian chartered bank and paid as provided

in Section 2.09(2);

(b) N by wire transfer at the Time of Closing of immediately
available funds to an account specified by the Vendor;

(c) by paying Adjustments, if any, to the Purchase Price pursuant to Section
6.01; and

(d) by the Purchaser assuming the Assumed Liabilities.

The deposit paid to the Liquidator by the Purchaser pursuant to Section 2.09(1)(a)

will be paid by the Liquidator:

(a) to the Vendor at the Time of Closing, with any interest that has been paid
by the applicable bank thereon being paid to the Purchaser, in each case
net of any applicable bank fees or charges, if the sale and purchase of the
Purchased Assets provided for herein is completed in accordance with the
terms and conditions hereof;

(b) to the Vendor on or after the fifth Business Day after the date of
termination of this Agreement, together with any interest that has been
paid by the applicable bank thereon (net of any applicable bank fees or
charges), if this Agreement is terminated by the Vendor pursuant to
Section 5.04(a), Section 5.04(c) (unless with respect to a condition in
Section 5.02(c) or (d)), or Section 5.04(e) (where the Purchaser has failed
to comply with its obligations under this Agreement); or

(c)  to the Purchaser on or after the fifth Business Day after the date of
termination of this Agreement, together with any interest that has been
paid by the applicable bank thereon (net of any applicable bank fees or
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charges), if this Agreement is terminated by the Purchaser pursuant to
Section 5.04(a) or Section 5.04(b), or by the Vendor pursuant to
Section 5.04(c) (solely with respect to a condition in Section 5.02(c) or
(d)) or Section 5.04(e) (unless the Purchaser has failed to comply with its
obligations under this Agreement),

provided that if the sale and purchase of the Purchased Assets provided for herein is not
completed in accordance with the terms and conditions hereof and, prior to 10:00 a.m. on the
fifth Business Day referred to in Section 2.09(2)(b) or (c), as the case may be, written notice is
given by either the Vendor or the Purchaser to the Liquidator that such party in good faith
disputes that the other is entitled to receive the deposit and/or any accrued interest thereon, then
such deposit and all accrued interest thereon may, at the option of the Liquidator, be paid into
Court as soon as reasonably possible (net of any applicable bank fees or charges), and further
provided that the Liquidator shall be entitled to seek the direction of the Court at any time in
respect of any matter relating to the deposit, including the payment thereof to any Person.

2.10 Delivery of Purchased Assets

At the Time of Closing, the Purchaser will take possession of the Purchased Assets where
situated. The Purchaser acknowledges that the Vendor has no obligation to deliver possession of
the Purchased Assets to the Purchaser at any location other than the Vendor’s premises.

ARTICLE 3 - REPRESENTATIONS AND WARRANTIES

3.01 Vendor’s Representations and Warranties

The Vendor represents and warrants to the Purchaser that, as at the date hereof and as of
the Closing Date:

(a) the Vendor is a corporation duly incorporated, organized and existing under the
laws of the Province of Ontario;

(b) subject to the entry of the Approval and Vesting Order and any other orders
required by the Court in connection with the transactions contemplated herein, the
Vendor has the power, authority and right to enter into and deliver this Agreement
and to carry out its obligations hereunder;

(c) subject to the entry of the Approval and Vesting Order and any other orders
required by the Court in connection with the transactions contemplated herein,
this Agreement constitutes a valid and legally binding obligation of the Vendor,
enforceable against the Vendor in accordance with its terms;

(d) the Vendor is registered under Part IX of the Excise Tax Act (Canada) with
registration number 80522 1975 RT0001; and

(e) the Vendor is not a non-resident of Canada within the meaning of section 116 of
the Tax Act.
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3.02 Purchaser’s Representations and Warranties

The Purchaser represents and warrants to the Vendor that:

(a)

(b)

(c)

(d)

(e

®

(8

(h)

@

)

the Purchaser is a corporation duly incorporated, organized and existing under the
laws of Ontario;

the Purchaser has the power, authority and right to enter into and deliver this
Agreement and to carry out its obligations hereunder;

this Agreement constitutes a valid and legally binding obligation of the Purchaser,
enforceable against the Purchaser in accordance with its terms;

the Purchaser has taken all necessary corporate action to authorize the entering
into and performance by it of this Agreement and completion of the transactions
contemplated herein and the entering into of this Agreement in completion of the
transactions contemplated herein will not breach its constating documents, any
agreement binding on the Purchaser, or Applicable Laws relating to the
Purchaser;

there are no orders of or proceedings before or pending before any Governmental
Authority, or threatened to be brought by or before any Governmental Authority
by or against the Purchaser affecting the legality, validity or enforceability of this
Agreement or the consummation of the transactions contemplated hereby by the
Purchaser;

no authorizations, consents or approvals of, or filing with or notice to, any
Governmental Authority is required in connection with the execution, delivery or
performance of this Agreement;

except for the Approval and Vesting Order, no consent, waiver, authorization or
approval of any Person and no declaration to or filing or registration with any
Governmental Authority is required in connection with the execution and delivery
by the Purchaser of this Agreement;

the Purchaser has available, or prior to the delivery of the Binding APA (as
defined in the Sale Process) and at the Time of Closing will have, sufficient
funding to enable the Purchaser to consummate the purchase of the Purchased
Assets from the Vendor on the terms set forth herein and otherwise to perform all
of the Purchaser’s obligations under this Agreement;

the Purchaser is able to perform all obligations under the Assigned Contracts and
pay all Cure Costs as required by this Agreement;

the Purchaser is registered under Part IX of the Excise Tax Act (Canada) with
registration number 82521 0446 RT001; and
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(k) the Purchaser is not a non-resident of Canada within the meaning of section 116
of the Tax Act.

3.03 “As Is, Where Is”

(1) The Purchaser acknowledges and agrees that it is purchasing the Purchased Assets
on an “as is, where is” basis and on the basis that the Purchaser has conducted to its satisfaction
an independent inspection, investigation and verification of the Purchased Assets (including a
review of title), Business, Assumed Liabilities and all other relevant matters and has determined
to proceed with the transaction contemplated herein and will accept the same at the Time of
Closing in their then current state, condition, location, and amounts, subject to all Permitted
Encumbrances.

(2) Except as otherwise expressly provided in Section 3.01, no representation,
warranty or condition whether statutory (including under the Sale of Goods Act (Ontario), the
International Sale of Goods Contracts Convention Act (Canada) and the International Sale of
Goods Act (Ontario) or any international equivalent act which may be applicable to the subject
matter pursuant to the provisions of this Agreement, including but not limited to the United
Nations Convention on Contracts for the International Sale of Goods), or express or implied,
oral or written, legal, equitable, conventional, collateral, arising by custom or usage of trade, or
otherwise is or will be given including as to title, outstanding liens or encumbrances, description,
fitness for purpose, merchantability, merchantable quality, quantity, condition (including
physical and environmental condition), suitability, durability, assignability, or marketability
thereof or any other matter or thing whatsoever, and all of the same are expressly excluded and
disclaimed and any rights pursuant to such statutes have been waived by the Purchaser. The
Purchaser acknowledges and agrees that it has relied entirely and solely on its own investigations
as to the matters set out above and in determining to purchase the Purchased Assets and assume
the Assumed Liabilities pursuant to this Agreement.

3) The description of the Purchased Assets, Business, and Assumed Liabilities
contained herein is for the purpose of identification only and the inclusion of any item in such
description does not confirm the existence of any such items or that any such item is owned by
the Vendor. Except as otherwise explicitly set forth in Section 3.01, no representation, warranty
or condition has been given by the Vendor concerning the completeness or accuracy of such
descriptions and the Purchaser acknowledges and agrees that any other representation, warranty,
statements of any kind or nature, express or implied, (including any relating to the future or
historical financial condition, results of operations, prospects, assets or liabilities of the Vendor
or the quality, quantity or condition of the Purchased Assets) are specifically disclaimed by the
Vendor.

(4) Any documents, materials and information provided by or on behalf of the
Vendor to the Purchaser with respect to the Purchased Assets, the Business or Assumed
Liabilities (including any confidential information memorandums, management presentations, or
material made available in the electronic data room) have been provided to the Purchaser solely
to assist the Purchaser in undertaking its own due diligence, and the Vendor has not made and is
not making any representations or warranties, implied or otherwise, to or for the benefit of the
Purchaser as to the accuracy and completeness of any such documents, materials or information
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or the achievability of any valuations, estimates or projections. The Purchaser acknowledges
that it has not and will not rely upon any such documents, materials or information in any
manner, whether as a substitute for or supplementary to its own due diligence, searches,
inspections and evaluations. The Vendor, the Liquidator and their respective affiliates, directors,
officers, employees, agents and advisors shall not be liable for any inaccuracy, incompleteness or
subsequent changes to any such documents, materials or information.

ARTICLE 4 - COVENANTS

4,01 Covenants of the Vendor

(1) The Vendor covenants that, from the date of this Agreement until the Time of
Closing, subject to any limitation imposed as a result of being subject to the Winding Up
Proceeding, the terms of any Court-approved financing arrangements or any order of the Court,
and except as: (i) otherwise contemplated by this Agreement, (ii) consented to in writing by the
Purchaser, (iii) required by Applicable Law, or (iv) relates solely to Excluded Assets, the Vendor
will:

(a) carry on the Business in the usual and ordinary course, consistent with
past practice, and use commercially reasonable efforts to maintain,
preserve and protect the Purchased Assets in the condition in which they
exist on the date hereof’; and

(b) refrain from disclaiming any Assigned Contracts without the prior written
consent of the Purchaser.

(2) The Vendor will ensure that the representations and warranties of the Vendor set
out in Section 3.01 are true and correct in all material respects at the Time of Closing and use
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the
Purchaser set out in Section 5.01 over which it has reasonable control have been performed or
complied with in all material respects by the Time of Closing.

3) The Vendor shall file with the Court, as soon as practicable after its execution and
delivery of this Agreement, a motion seeking the Court’s issuance of the Approval and Vesting
Order.

4.02 Covenants of the Purchaser

(1) The Purchaser will ensure that the representations and warranties of the Purchaser
set out in Section 3.02 are true and correct in all material respects at the Time of Closing and use
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the
Vendor set out in Section 5.02 over which it has reasonable control have been performed or
complied with in all material respects by the Time of Closing.

(2) The Purchaser will provide to the Vendor all information within its possession or
control that the Vendor may reasonably request to assist the Vendor in obtaining the Approval
and Vesting Order.
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3) The Purchaser will preserve the Books and Records delivered to it at the Time of
Closing for such other period as is required by any Applicable Law, and will permit the Vendor
and the Liquidator and their respective authorized representatives reasonable access thereto in
connection with the affairs of the Vendor, and the right to make copies thereof at their expense.

4) The Purchaser shall make the necessary arrangements to replace the following
letters of credit or other security deposits posted by the Vendor, or any other Person on their
behalf, with any counterparty, on or prior to Closing:

(i) Enbridge Consumers Gas - $60,700.00 and
(i)  Toronto Hydro - $71,480.00

(5) The Purchaser will comply with the Personal Information Protection and
Electronic Documents Act (Canada) and other similar Applicable Laws relating to privacy and
the protection of Personal Information in respect of the books and records, Contracts and any
other business and financial records related to the Purchased Assets and the Business.

4.03 Employee Matters

The Purchaser:

(a) will, effective the opening of business on the Closing Date, offer to employ on
and after the Closing Date all of the Employees who are employed by the Vendor
in the Business who are not Bargaining Unit Employees, on substantially the
same terms and conditions of employment as are in effect on the date hereof;

(b) in respect of the Bargaining Unit Employees on the Closing Date, will be the
successor to the Vendor pursuant to the provisions of applicable labour legislation
and on and after the Closing Date will be bound by and observe all of the terms,
conditions, rights and obligations of the Vendor to the Bargaining Unit
Employees;

(c) will, effective the opening of business on the Closing Date, assume responsibility,
statutory and otherwise, for the rights, obligations and Liabilities relating to or
arising out of the employment of the Employees and will recognize all past
service of the Employees with the Vendor for all purposes; and

(d) in addition to any other provision for indemnification by the Purchaser contained
in this Agreement, will indemnify the Vendor and its employees and agents, and
save each of them fully harmless against any Claims arising out of, as a result of,
or relating in any manner whatsoever to the assumption by the Purchaser of the
responsibilities, rights, obligations and liabilities as set out in this Section 4.03.
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ARTICLE 5 - CONDITIONS AND TERMINATION

5.01 Conditions for the Benefit of the Purchaser

The sale by the Vendor and the purchase by the Purchaser of the Purchased Assets is
subject to the following conditions, which are for the exclusive benefit of the Purchaser and
which are to be performed or complied with at or prior to the Time of Closing:

(a)

(b)

(c)

(d)

(e)

the representations and warranties of the Vendor set forth in this Agreement will
be true and correct in all material respects at the Time of Closing with the same
force and effect as if made at and as of such time;

the Vendor will have performed or complied in all material respects with all of the
obligations and covenants of this Agreement to be performed or complied with by
the Vendor at or prior to the Time of Closing;

no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the sale and purchase of the Purchased Assets;

the Approval and Vesting Order will have been granted by the Court and such
order will not have been stayed, varied in any material respect, set aside or
appealed (or any such appeal shall have been dismissed with no further appeal
therefrom); and

the Condo Purchase Agreements will have been terminated or the Purchaser will
have confirmation that the Condo Purchase Agreements are Excluded Assets and
are vested off the Real Property pursuant to the Approval and Vesting Order.

5.02 Conditions for the Benefit of the Vendor

The sale by the Vendor and the purchase by the Purchaser of the Purchased Assets is
subject to the following conditions, which are for the exclusive benefit of the Vendor and which
are to be performed or complied with at or prior to the Time of Closing:

(a)

(b)

(c)

(d)

the representations and warranties of the Purchaser set forth in this Agreement
will be true and correct in all material respects at the Time of Closing with the
same force and effect as if made at and as of such time;

the Purchaser will have performed or complied in all material respects with all of
the obligations and covenants of this Agreement to be performed or complied
with by the Purchaser at or prior to the Time of Closing;

no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the purchase and sale of the Purchased Assets;

the Approval and Vesting Order will have been granted by the Court and such
order will not have been stayed, varied in any material respect, set aside or
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appealed (or any such appeal shall have been dismissed with no further appeal
therefrom); and

(e) the Purchaser will have paid or will have made arrangements, satisfactory to the
Vendor, to pay all Cure Costs pursuant to Section 2.08(2).

5.03 Waiver of Condition

The Purchaser, in the case of a condition set out in Section 5.01, and the Vendor, in the
case of a condition set out in Section 5.02 (other than Section 5.02(d)), will have the exclusive
right to waive the performance or compliance of such condition in whole or in part and on such
terms as may be agreed upon without prejudice to any of its rights in the event of
non-performance of or non-compliance with any other condition in whole or in part. Any such
waiver will not constitute a waiver of any other conditions in favour of the waiving party. Such
waiving party will retain the right to complete the purchase and sale of the Purchased Assets
herein contemplated.

5.04 Termination
This Agreement may be terminated, by notice given prior to or on the Closing Date:

(a) by the Vendor or the Purchaser if a material breach of any representation,
warranty, covenant, obligation or other provision of this Agreement has been
committed by the other party and such breach has not been waived or cured
within five days following the date on which the non-breaching party notifies the
other party of such breach;

(b) by the Purchaser if a condition in Section 5.01 becomes impossible to satisfy prior
to July 31, 2018 or such later date as the parties may determine (the “Outside
Date”) (other than through the failure of the Purchaser to comply with its
obligations under this Agreement) and the Purchaser has not waived such
condition;

(c) by the Vendor if a condition in Section 5.02 becomes impossible to satisfy prior
to the Outside Date (other than through the failure of the Vendor to comply with
its obligations under this Agreement) and the Vendor has not waived such
condition;

(d) by written agreement of the Purchaser and the Vendor; or

(e) by the Vendor or the Purchaser if the completion of the sale of Purchased Assets
herein contemplated has not occurred (other than through the failure of the party
seeking termination to comply with its obligations under this Agreement) on or
before the Outside Date.
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5.05 Effect of Termination

Each party’s right of termination under Section 5.04 is in addition to any other rights it
may have under this Agreement or otherwise, and the exercise of a right of termination will not
be an election of remedies. If this Agreement is terminated pursuant to Section 5.04, all further
obligations of the parties under this Agreement will terminate, except that the obligations in
Sections 2.09(2), 7.04, 9.03 and 9.04 will survive; provided, however, that if this Agreement is
terminated by a party because of a material breach of a representation or warranty, covenant,
obligation or other provision of this Agreement by the other party or because one or more of the
conditions to the terminating party’s obligations under this Agreement is not satisfied as a result
of the other party’s failure to comply with its obligations under this Agreement, the terminating
party’s right to pursue all legal remedies with respect to such breach will survive such
termination unimpaired.

ARTICLE 6 - CLOSING ADJUSTMENTS

6.01 Closing Adjustments

The following adjustments (“Adjustments”) shall be made to the Purchase Price on
Closing:

(a) Taxes. All real estate taxes, personal property taxes, school taxes, hotel taxes and
other assessments, whether special or general, (including water and sewer service
charges and other charges for governmental services) shall be the responsibility of
the Vendor up to the Closing Date and the responsibility of the Purchaser on and
after the Closing Date, such that the Purchaser shall receive a credit for any such
taxes attributable to the period prior to the Closing Date that are unpaid as at the
Closing Date, and the Vendor shall receive a credit for any such taxes that were
prepaid by the Vendor in respect of the period beginning on the Closing Date;

(b) Room Rents. The Vendor shall receive a credit for hotel room rents and other
charges of transient guests owing to the Closing Date. Room rents and other such
charges from and including the Closing Date shall be credited to the Purchaser.
Notwithstanding the foregoing, room rentals for the night before the Closing Date
shall be shared between the Vendor as to 50% and Purchaser as to 50%:;

(c) Utilities. All Utilities consumed by the Business up to, but excluding the Closing
Date shall be the responsibility of the Vendor. Accrued and unpaid charges for
Utilities and governmental services (if any) representing goods and services
supplied to the Vendor prior to the Closing Date shall be credited to the Purchaser
and the Purchaser shall assume liability for paying such charges after Closing;

(d) Inventory. The Vendor shall receive a credit for the actual cost of all Unopened
Food and Beverage Inventory;

(e) Contracts. All amounts accrued and payable by the Vendor under the Contracts
prior to the Closing Date and remaining unpaid on the Closing Date for goods or
services consumed by the Vendor prior to the Closing Date shall be credited to the
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Purchaser and the Purchaser shall undertake to pay such amounts in accordance
with the terms of the applicable Contracts after Closing. All amounts prepaid
under the Contracts in respect of goods or services to be consumed on or after the
Closing Date shall be credited to the Vendor;

§3) Leases. The Purchaser shall receive a credit for prepaid rents, if any, held by the
Vendor and not previously applied in payment of rent. Rent received for the
month of the Closing Date shall be adjusted between the Vendor and the
Purchaser;

(g2) Liquidated Damages. In the event that the Purchaser does not enter into a licence
agreement to continue to brand the hotel a Delta from and after the Closing Date,
then the Purchaser shall pay to the Vendor the liquidated damages as calculated
pursuant to the Licence Agreement;

(h) Employee Payables. Without limiting the generality of Sections 4.03 and 6.01(d),
amounts payable in connection with Employees for, or in respect of, services
provided prior to the Closing Date which remain unpaid on the Closing Date shall
be credited to the Purchaser and the Purchaser shall undertake to pay such
amounts on or before their respective due dates. All amounts prepaid by the
Vendor in respect of the Closing Date or period thereafter shall be credited to the
Vendor; and

(1) Other Items. Any other amount to be adjusted in accordance with this Agreement
and any other item reasonably capable and, subject to any specific provisions of
this Agreement, properly or typically the subject of adjustment in connection with
the Asset shall be adjusted as at the Closing Date.

The Vendor shall deliver to the Purchaser a draft statement of Adjustments at least three (3)
Business Days prior to Closing

6.02 Readjustment

The Parties hereby agree to readjust all errors, omissions or estimated amounts in the statement
of Adjustments after the Closing Date as necessary within sixty (60) days after the Closing Date.
No claim for readjustment shall be made by either the Purchaser or Vendor after the expiry of
such sixty (60) day period.

6.03 No Adjustment

There shall be no adjustment for Accounts Receivable relating to the operation of the
Business prior to Closing, all of which shall remain the property of the Vendor. Upon receipt of
any such amounts after the Closing Date, the Purchaser will forthwith forward such amounts to
the Vendor.
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ARTICLE 7 - CLOSING ARRANGEMENTS

7.01 Closing

The sale and purchase of the Purchased Assets will be completed at the Time of Closing
at the offices of Miller Thomson LLP, 40 King Street West, Suite 5800, Scotia Plaza, Toronto,
Ontario M5H 3S1.

7.02 Vendor’s Ciosing Deliveries

On or before the Time of Closing, the Vendor will deliver or cause to be delivered to the
Purchaser the following:

(a)

(b)
(c)

(d)

(e)

(H
(2)

(h)

a certificate executed by the Vendor confirming that the representations and
warranties of the Vendor in this Agreement are true and correct in all material
respects as of the Time of Closing and that the obligations of the Vendor to be
performed prior to the Time of Closing have been performed in all material
respects;

a copy of the issued and entered Approval and Vesting Order;

if available, the tax election as contemplated by Section 2.05(1) executed by the
Vendor;

if available, the tax election as contemplated by Section 2.05(2) executed by the
Vendor, if the information necessary to complete such election is available at the
Time of Closing;

a bill of sale, duly executed by the Vendor, if necessary;
the Assignment and Assumption Agreement executed by the Vendor;

if required, a direction of the Liquidator as to the payment of the Purchase Price;
and

such other documents or instruments as contemplated or required to be delivered
by the Vendor pursuant to this Agreement, all of which shall be in form and
substance satisfactory to the parties, acting reasonably.

7.03  Purchaser’s Closing Deliveries

On or before the Time of Closing, the Purchaser will deliver or cause to be delivered to
the Vendor the following:

(a)

payment of the Purchase Price to the Vendor as contemplated by
Section 2.09(1)(b);
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(b) evidence, satisfactory to the Vendor, of the payment of or arrangements to pay all
Cure Costs as contemplated by Section 2.08(2) to the extent there are Assigned
Contracts;

(c) a certificate executed by a senior officer of the Purchaser confirming that the
representations and warranties of the Purchaser in this Agreement are true and
correct in all material respects as of the Time of Closing and that the obligations
of the Purchaser to be performed prior to the Time of Closing have been
performed in all material respects;

(d) if available, the tax election as contemplated by Section 2.05(1) executed by the
Purchaser;

(e) if available, the tax election as contemplated by Section 2.05(2) executed by the
Purchaser, if the information necessary to complete such election is available at
the Time of Closing;

(f) the Assignment and Assumption Agreement executed by the Purchaser;
(g) if required, a land transfer tax affidavit; and

(h) such other documents or instruments as contemplated or required to be delivered
by the Purchaser pursuant to this Agreement, all of which shall be in form and
substance satisfactory to the parties, acting reasonably.

7.04 Confidentiality

Subject to the terms of the Non-Disclosure Agreement, both prior to the Closing Date
and, if the sale and purchase of the Purchased Assets hereunder fails to occur for whatever
reason thereafter, the Purchaser will not disclose to anyone or use for its own or for any purpose
other than the purpose contemplated by this Agreement any confidential information concerning
the Vendor or the Business obtained by the Purchaser pursuant hereto, and will hold all such
information in the strictest confidence and, if the sale and purchase of the Purchased Assets
hereunder fails to occur for whatever reason, will return all documents, records and all other
information or data relating to the Vendor or to the Business which the Purchaser obtained
pursuant to this Agreement.

7.05 Delivery of Liquidator’s Certificate

(1)  When each party has advised the other that it is satisfied with the documents
delivered to it at or before the Time of Closing, the Purchaser and Vendor will each deliver to the
Liquidator written confirmation that the conditions set out in Section 5.01 and Section 5.02, as
applicable, have been satisfied or waived following which the Liquidator will deliver an
executed copy of the Liquidator’s Certificate to the Purchaser’s counsel in escrow upon the sole
condition of receipt by the Vendor of the amounts referred to in Section 2.09(1). All of the
foregoing amounts will then be paid by the Purchaser, by wire transfer of immediately available
funds to an account designated in writing by the Vendor for this purpose pursuant to
Section 2.09(1) hereof. Following written confirmation of receipt by the Vendor of such funds
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(or such person directed by the Vendor to receive such funds), the Liquidator’s Certificate will
be released from escrow to the Purchaser. Upon such delivery, the closing will be deemed to
have occurred at the Time of Closing. The Liquidator will file a copy of the Liquidator’s
Certificate with the Court on the next Business Day following the Closing Date and provide
evidence of such filing to the Purchaser.

(2) In preparing and filing the Liquidator’s Certificate, the Liquidator shall be entitled
to rely, without any further investigation, confirmation or enquiry by the Liquidator, upon the
representations made to it by the Purchaser and the Vendor that all necessary conditions to
closing have been satisfied or waived and the Liquidator shall have no liability for any
misstatement, error or omission made by the Purchaser or the Vendor in connection therewith.

7.06 Planning Act

This Agreement is subject to compliance with the Planning Act (Ontario). The parties
agree that compliance with the Planning Act (Ontario) shall be the responsibility of the Purchaser
at its costs. The Vendor agrees to execute all documents reasonably requested by the Purchaser
in respect thereof.

7.07 Risk of Loss

(1) Until the Time of Closing, the Purchased Assets will remain at the risk of the
Vendor. If any destruction or damage in excess of $10 million occurs to the Purchased Assets on
or before the Time of Closing or if any or all of the Purchased Assets are appropriated,
expropriated or seized by governmental or other lawful authority on or before the Time of
Closing:

(a) the Vendor will forthwith give notice thereof to the Purchaser, and

(b) the Purchaser will have the option, exercisable by notice to the Vendor on or
before the Time of Closing:

(1) to reduce the Purchase Price by an amount equal to the proceeds of
insurance (and, if any such policy provided for a deductible amount, by an
amount equal to such deductible amount) or compensation for destruction
or damage or appropriation, expropriation or seizure and business
interruption with respect thereto (in this Section 7.07 referred to as the
“Proceeds”), and to complete the purchase; or

(i)  to complete the purchase without reduction of the Purchase Price, in which
event all Proceeds will be payable to the Purchaser and all Claims of the
Vendor to any such amounts not paid by the Closing Date will be assigned
to the Purchaser.

(2)  If the Purchaser elects to reduce the Purchase Price pursuant to Section
7.07(1)(b)(1), the Vendor will at the Time of Closing determine the amount of the reduction to
the extent that it is then determinable and will undertake to adjust such amount after the Closing
Date, if necessary.
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ARTICLE 8 - SURVIVAL

8.01 Survival

No covenants, representations and warranties of each party contained in this Agreement
will survive the completion of the sale and purchase of the Purchased Assets and assumption of
the Assumed Liabilities hereunder, except for the covenants that by their terms are to be satisfied
or survive after the Time of Closing (including Sections 2.06, 2.07(2), 2.09(2), 4.02(3), 9.03,
9.04, and 9.16), which covenants will continue in full force and effect in accordance with their
terms.

ARTICLE 9 - GENERAL

9.01 Further Assurances

Each of the Vendor and the Purchaser will from time to time at the request and expense
of the other execute and deliver all such further documents and instruments and do all acts and
things as the other party may, either before or after the Closing Date, reasonably require to
effectively carry out or better evidence or perfect the full intent and meaning of this Agreement.

9.02 Time of the Essence

Time is of the essence of this Agreement.

9.03 Fees, Commissions and other Costs and Expenses

Each of the Vendor and the Purchaser will pay its respective legal and accounting costs
and expenses and any real estate or other commissions incurred in connection with the
preparation, execution and delivery of this Agreement and all documents and instruments
executed pursuant to this Agreement and any other costs and expenses whatsoever and
howsoever incurred and will indemnify and save harmless the other from and against any Claim
resulting from any broker’s, finder’s or placement fee or commission alleged to have been
incurred as a result of any action by it in connection with the transactions under this Agreement.

9.04 Public Announcements

Except as required by Applicable Law, no public announcement or press release
concerning the sale and purchase of the Purchased Assets may be made by the Vendor or the
Purchaser without the prior consent and joint approval of the Vendor and the Purchaser.

9.05 Benefit of the Agreement

This Agreement will enure to the benefit of and be binding upon the successors and
permitted assigns of the parties.
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9.06 Entire Agreement

This Agreement (including the agreements contemplated hereby) and the Non-Disclosure
Agreement constitute the entire agreement between the parties with respect to the subject matter
hereof and such agreements cancel and supersede any prior understandings and agreements
between the parties with respect thereto. There are no representations, warranties, terms,
conditions, undertakings or collateral agreements, express, implied or statutory, between the
parties other than as expressly set forth in this Agreement (including the agreements
contemplated hereby) or in the Non-Disclosure Agreement.

9.07 Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing and
duly executed by both of the parties. No waiver of any breach of any provision of this
Agreement will be effective or binding unless made in writing and signed by the party purporting
to give the same and, unless otherwise provided, will be limited to the specific breach waived.

9.08 Assignment

This Agreement may not be assigned by the Vendor or the Purchaser without the written
consent of the other provided that the Purchaser may assign this Agreement without the consent
of the Vendor to an Affiliate of the Purchaser provided that: (i) such Affiliate enters into a
written agreement with the Vendor to be bound by the provisions of this Agreement in all
respects and to the same extent as the Purchaser is bound, (ii) that the Purchaser will continue to
be bound by all the obligations hereunder as if such assignment had not occurred and perform
such obligations to the extent that such Affiliate fails to do so, and (iii) such assignment occur
prior to the issuance of the Approval and Vesting Order.

9.09 Notices

Any demand, notice or other communication to be given in connection with this
Agreement must be given in writing and will be given by personal delivery or by electronic
means of communication addressed to the recipient as follows:

To the Vendor:

Tarn Financial Corporation
c/o KPMG Inc.

Bay Adelaide Centre

Suite 4600, 333 Bay Street
Toronto, ON MS5H 2S5

Fax No.: 416-777-3364

Attention: Anamika Gadia
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With copies to (which will not constitute notice)

Miller Thomson LLP

Scotia Plaza,

Suite 5800, 40 King Street West,
Toronto, ON, M5H 3S1

Fax No: 416-595-8695
Attention: Kyla Mahar
To the Purchaser:

Sunray Group of Hotels Inc.
515 Consumers Rd., Suite 701
Toronto, ON, M2J 472

Fax No.: 647-794-2040

Attention: Kenny Gibson
With copies to (which will not constitute notice)

Shapiro Real Estate and Business Lawyers
333 Sheppard Avenue East, Suite 201
Toronto, ON, M2N 3B3

Fax No.: 416-224-0818
Attention: Garry Shapiro

or to such other street address, individual or electronic communication number or address as may
be designated by notice given by either party to the other. Any demand, notice or other
communication given by personal delivery will be conclusively deemed to have been given on
the day of actual delivery thereof and, if given by electronic communication, on the day of
transmittal thereof if given during the normal business hours of the recipient and on the Business
Day during which such normal business hours next occur if not given during such hours on any
day.

9.10 Remedies Cumulative

The right and remedies of the parties under this Agreement are cumulative and are in
addition to, and not in substitution for, any other rights and remedies available at law or in equity
or otherwise. No single or partial exercise by a party of any right or remedy precludes or
otherwise affects the exercise of any other right or remedy to which that party may be entitled.
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9.11 No Third Party Beneficiaries

This Agreement is solely for the benefit of:

(a) the Vendor, and its successors and permitted assigns, with respect to the
obligations of the Purchaser under this Agreement, and

(b) the Purchaser, and its successors and permitted assigns, with respect to the
obligations of the Vendor under this Agreement,

and this Agreement will not be deemed to confer upon or give to any other person any Claim or
other right or remedy.

9.12 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

9.13 Attornment

For the purpose of all legal proceedings this Agreement will be deemed to have been
performed in the Province of Ontario and the courts of the Province of Ontario will have
jurisdiction to entertain any action arising under this Agreement. The Vendor and the Purchaser
each attorns to the jurisdiction of the courts of the Province of Ontario.

9.14 Appointment of Agent for Service

The Purchaser nominates, constitutes and appoints Garry Shapiro, Barristers and
Solicitors, of the City of Toronto its true and lawful agent to accept service of process and to
receive all lawful notices in respect of any action arising under this Agreement (other than any
notice that is to be given by one party to another pursuant to Section 9.09). Until due and lawful
notice of the appointment of another and subsequent agent in the Province of Ontario has been
given to and accepted by the Vendor, service of process or of papers and such notices upon
Garry Shapiro will be accepted by the Purchaser as sufficient service.

9.15 Severability

If any provision of this Agreement is determined by any court of competent jurisdiction
to be illegal or unenforceable, that provision will be severed from this Agreement and the
remaining provisions will continue in full force and effect.

9.16 No Registration of Agreement

The Purchaser agrees that it will not register or cause or permit to be registered this
Agreement and that no reference to or notice of it or any caution, certificate of pending litigation
or other similar court process in respect thereof shall be registered on title to the Real Property
and/or any part thereof. The Purchaser shall indemnify and save the Vendor harmless from and
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against any and all Claims whatsoever arising from or with respect to any such registration. This
Section shall survive the expiration and/or termination of this Agreement for any reason.

9.17 Counterparts

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original and all of which taken together will be deemed to constitute one and the
same instrument.

9.18 Electronic Execution

Delivery of an executed signature page to this Agreement by any party by electronic
transmission will be as effective as delivery of a manually executed copy of this Agreement by
such party.

ARTICLE 10 - IRREVOCABILITY

10.01 Irrevocability

The Purchaser hereby acknowledges and agrees that the offer contained herein shall be
irrevocable and open for acceptance by the Vendor until the date upon which the Successful Bid
and the Back-Up Bid have been selected by the Liquidator and Colliers.

[Remainder of Page Intentionally Left Blank — Signature Page to follow]
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IN WITNESS WHEREOF the parties have executed this Agreement.

SUNRAY GROUP OF HOTELS

Ol

Per: Ray Gupta<Z—

I have authority to bind the corporation

1

TARN FINANCIAL
CORPORATION, by its authorized
signatory, KPMG Inc. in its capacity
as Liquidator and without personal
liability

Per: Anamika Gadia
Senior Vice President
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IN WITNESS WHEREOF the parties have executed this Agreement.

SUNRAY GROUP OF HOTELS
INC.

Per: Ray Gupta

I have authority to bind the corporation

TARN FINANCIAL
CORPORATION, by its authorized
signatory, KPMG Inc. in its capacity
as Liquidator and without personal
liability

: ( /7/ /e ( o /'/4/'4'57,.&’:;'

Per: Anamika Gadia
Senior Vice President
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EXHIBIT “A”

Form of Approval and Vesting Order

Court File No. CV-17-11697-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 15T
)
JUSTICE MCEWEN ) DAY OF MAY, 2018

BETWEEN:

VOLKAN BASEGMEZ, CEM BLEDA BASEGMEZ, ANIL RUKAN BASEGMEZ,
BA&B CAPITAL INC., SERDAR KOCTURK
and KAAN HOLDINGS INC.

Applicants
-and —
ALI AKMAN, SAMM CAPITAL HOLDINGS INC.
and TARN FINANCIAL CORPORATION
Respondents

APPLICATION UNDER Sections 207 and 248 of the Business Corporations Act, R.S.0. 1990,
c. B.16.

APPROVAL AND VESTING ORDER

THIS MOTION, made by KPMG Inc. in its capacity as liquidator (the “Liquidator”) of
Tarn Financial Corporation (“Tarn”) for an order approving the sale transaction (the
“Transaction”) contemplated by an asset purchase agreement (the “Asset Purchase
Agreement”) between Tarn (the “Vendor”) and e (the “Purchaser”) dated e, 2018 and vesting

in the Purchaser the Vendor’s right, title and interest in and to the assets described in the Asset
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Purchase Agreement (the “Purchased Assets”), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Affidavit of @ sworn e, 2018 and the ® Report of the Liquidator
dated e, 2018 (the “e Report”), and on hearing the submissions of counsel for the Liquidator,
the Vendor, the Purchaser, and any such other counsel as were present, no one appearing for any

other person on the service list, although properly served as appears from the affidavit of e

sworn @, 2018 filed:

L. THIS COURT ORDERS that unless otherwise defined herein or the context otherwise
requires, capitalized terms used and not otherwise defined herein shall have the meanings

ascribed to them in the Asset Purchase Agreement.

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

conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Liquidator’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
“Liquidator’s Certificate”), all of the Vendor’s right, title, benefit and interest in and to the
Purchased Assets described in the Asset Purchase Agreement shall vest absolutely in the
Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the “Claims”) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Mr.
Justice Lederman dated September 15, 2017; (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system; and (iii) those Claims listed on Schedule B hereto (all of

which are collectively referred to as the “Encumbrances”, which term shall not include the
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permitted encumbrances, easements and restrictive covenants listed on Schedule C) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

4. THIS COURT ORDERS that upon the registration in the applicable land registry office
or land titles office of a Transfer/Deed of Land or equivalent document, or of an application for
registration of this Order in the applicable prescribed form, the applicable land registrar or
equivalent official is hereby directed to enter the Purchaser as the owner of the subject real
property in fee simple, and is hereby directed to delete and expunge from title to the real property

all of the Claims listed in Schedule B hereto.

3. THIS COURT ORDERS that, without in any way limited the efficacy of paragraph 3 of
this Order, the Purchaser shall not assume or be deemed to assume any obligations in respect of
or pursuant to the Excluded Assets, no rights in or in respect of the Excluded Assets are or have
been assigned to the Purchaser, all Excluded Assets are hereby terminated in all respects against
the Property and the Purchaser, and no party to any Excluded Asset shall have any right, interest

or claim thereunder as against the Property or the Purchaser.

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

the person having that possession or control immediately prior to the sale.

7 THIS COURT ORDERS AND DIRECTS that after receipt by the Liquidator from
each of the Vendor and the Purchaser of the written confirmations set out in section [6.05(1)] of
the Asset Purchase Agreement that the conditions to closing of the Transaction as set out in the
Asset Purchase Agreement have been satisfied or waived and funds in respect of the Purchase
Price have been received by the Vendor in accordance with section [2.11] of the Asset Purchase
Agreement, the Liquidator shall be and is hereby authorized and directed to deliver and file the
Liquidator’s Certificate in accordance with section [6.05] of Asset Purchase Agreement. In

preparing and filing the Liquidator’s Certificate, the Liquidator shall be entitled to rely, without
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any further investigation, confirmation or enquiry by the Liquidator, upon the representations
made to it by the Purchaser and the Vendor that all necessary conditions to closing have been
satisfied or waived and the Liquidator shall have no liability for any misstatement, error or

omission made by the Purchaser or the Vendor in connection therewith.

8. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Vendor is authorized and permitted to
disclose and transfer to the Purchaser all human resources and payroll information in the
Company’s records pertaining to the Debtor’s past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use

of such information by the Vendor.
0. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

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

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

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

to any applicable federal or provincial legislation.

10.  THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Retail Sales Act (Ontario).
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11.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Vendor or the Liquidator and its agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Vendor or the
Liquidator, as an officer of this Court, as may be necessary or desirable to give effect to this
Order or to assist the Vendor or the Liquidator and its agents in carrying out the terms of this
Order.

[SEALING

12.  THIS COURT ORDERS that the Confidential Appendix to the ® Report shall be
sealed, kept confidential and not form part of the public record, but shall be placed
separate and apart from all other contents of the Court file, in a sealed envelope attached
to a notice that sets out the title of these proceedings and a statement that the contents are

subject to a sealing order and shall only be opened upon further order of the Court.]
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Schedule A — Form of Liquidator’s Certificate
Court File No. CV-17-11697-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

VOLKAN BASEGMEZ, CEM BLEDA BASEGMEZ, ANIL RUKAN BASEGMEZ,
BA&B CAPITAL INC., SERDAR KOCTURK

and KAAN HOLDINGS INC.
Applicants
-and —
ALI AKMAN, SAMM CAPITAL HOLDINGS INC.
and TARN FINANCIAL CORPORATION
Respondents

APPLICATION UNDER Sections 207 and 248 of the Business Corporations Act, R.S.0. 1990,

c. B.16.

LIQUIDATOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Lederman of the Ontario Superior
Court of Justice (Commercial List) (the “Court”) dated September 15, 2017 (the “Winding Up
Order”), KPMG Inc. was appointed as liquidator (in such capacity, the “Liquidator”) of Tarn
Financial Corporation (the “Vendor”) under sections 207 and 248 of the Business Corporations
Act, R.S.0. 1990, c. B.16, as amended.

B. Pursuant to an Order of the Court dated e, 2018, the Court approved the agreement of
purchase and sale made as of e, 2018 (the “Asset Purchase Agreement”) between the
Respondent (the “Vendor”) and e (the “Purchaser”) and provided for the vesting in the
Purchaser of the Vendor’s right, title and interest in and to the Purchased Assets, which vesting is
to be effective with respect to the Purchased Assets upon the delivery by the Liquidator to the
Purchaser of a certificate confirming: (i) the payment by the Purchaser of the Purchase Price for

the Purchased Assets, (ii)that the conditions to closing as set out in the Asset Purchase
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Agreement have been satisfied or waived by the Vendor and the Purchaser, and (iii) the

Transaction has been completed to the satisfaction of the Liquidator.

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

the Asset Purchase Agreement.

THE LIQUIDATOR CERTIFIES, based upon the written representations made to the
Liquidator by each of the Purchaser and the Vendor pursuant to section [7.05] of the Asset
Purchase Agreement and without any further investigation, confirmation or enquiry by the

Liquidator, the following:

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

Assets payable on the Closing Date pursuant to the Asset Purchase Agreement;

2 The conditions to closing as set out in the Asset Purchase Agreement have been satisfied

or waived by the Vendor and the Purchaser, respectively; and

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

KPMG Inc., in its capacity as Court-
appointed Liquidator, and not in its personal

capacity

Per:

Name:
Title:
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Schedule B — Claims to be deleted and expunged from title to Real Property
PIN 06164-0197 (LT)

Notice of Lease Instrument Number E236074 registered March 23, 1999 in favour of
Microcell Conexions Inc.

Transfer of title instrument Number AT3740675 registered November 14, 2014. in favour
of Tam Financial Corporation.

Charge instrument Number AT3740682 registered November 14, 2014 in favour of
Meridian Credit Union Limited.

General Assignment of Rents instrument Number AT3740683 registered November 14,
2014, in support of Charge AT3740682 in favour of Meridian Credit Union Limited.

Charge Instrument Number AT4242765 registered June 9, 2016, in favour of The
Guarantee Company of North America.

Notice Instrument Number AT4280809 registered July 15, 2016, in favour of The
Guarantee Company of North America referencing Instrument Number A T4242765.

Charge Instrument Number AT4443337 registered December 23, 2016, in favour of
Kingsett Mortgage Corporation.

General Assignment of Rents Instrument Number AT4443338 registered December 23,
2016, in support or Charge AT4443337 in favour of Kingsett Mortgage Corporation.

Charge instrument Number AT4623337 registered July 11, 2017, in favour of Samm
Capital Holdings Inc.

General Assignment of Rents Instrument Number AT4623338 registered July 11, 2017,
in support of Charge AT4623337 in favour of Samm Capital Holdings Inc.

Notice of Agreement Instrument Number AT4657388 registered August 17, 2017 in
favour of Samm Capital Holdings Inc. pertaining to Charge AT4623337.

Construction Lien AT4693066 registered September 28, 2017, registered by Roni
Excavating limited perfected by Certificate Instrument Number AT4730846 registered
November 10, 2017.

Construction Lien AT4694989 registered September 29, 2017, registered by MCW
Consultants Ltd. perfected by Certificate instrument Number AT4734146 registered
November 16, 2017.

Construction Lien AT4698119 registered October 4. 2017, registered by Skygrid
Construction Ltd. perfected by Certificate Instrument Number AT4731269 registered
November 14, 2017.
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24,

25.

26.

27.

28.

29.
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Construction Lien AT4701329 registered October 6, 2017, registered by GFL
Infrastructure Group Inc. perfected by Certificate Instrument Number AT4731272
registered November 14, 2017.

PIN 06164-0509 (LT)

Notice or Lease Instrument Number TR39151 registered March 23, 1999, in favour of
Microcell Connexions Inc.

Transfer of title Instrument Number AT3740675 registered November 14, 2014, in
favour of Tam Financial Corporation.

Charge Instrument Number AT3740682 registered November 14, 2014 in favour of
Meridian Credit Union Limited.

General Assignment or Rents Instrument Number A T3740683 registered November 14,
2014, in support of Charge AT3740682 in favour or Meridian Credit Union Limited.

Charge Instrument Number AT4242765 registered June 9, 2016, in favour of The
Guarantee Company of North America.

Notice Instrument Number AT4280809 registered July 15, 2016, in favour of The
Guarantee Company of North America referencing Instrument Number AT4242765.

Charge instrument Number AT4443337 registered December 23, 2016, in favour of
Kingsett Mortgage Corporation.

General Assignment of Rents Instrument Number AT4443338 registered December 23,
2016, in support of Charge AT4443337 in favour of Kingsett Mortgage Corporation.

Charge Instrument Number AT4623337 registered July 11, 2017, in favour of Samm
Capital Holdings Inc.

General Assignment of Rents Instrument Number AT4623338 registered July 11, 2017 in
support of Charge AT4623337 in favour of Samm Capital Holdings Inc.

Notice or Agreement Instrument Number AT4657388 registered August 17, 2017 in
favour of Samm Capital Holdings Inc. pertaining to Charge AT4623337.

Construction Lien AT4693066 registered September 28, 2017, registered by Roni
Excavating Limited perfected by Certificate Instrument Number AT4730846 registered
November 10, 2017.

Construction Lien AT4694989 registered September 29, 2017, registered by MCW
Consultants Ltd. perfected by Certificate Instrument Number AT4734146 registered
November 16, 2017.

Construction Lien AT4698119 registered October 4, 2017, registered by Skygrid
Construction Ltd. perfected by Certificate Instrument Number AT4731269 registered
November 14, 2017.
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Construction Lien AT4701329 registered October 6. 2017, registered by GFL
Infrastructure Group Inc. perfected by Certificate Instrument Number AT4731272
registered November 14, 2017.

Construction Lien AT4714314 registered October 24, 2017, registered by The Fence
People Limited.

Construction Lien AT4726307 registered November 6. 2017, registered by The Fence
People Limited perfected by Certificate Instrument Number AT4745670 registered
November 29, 2017.
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Schedule C — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property
(unaffected by the Vesting Order)
PIN 06164-0197
By-Law Instrument Number SC72205 registered April 23, 1984.
Notice of Agreement Instrument Number A90238 registered April 6, 1962.
Notice or Agreement Instrument Number A927533 registered June 19, 1981.
Notice of Agreement Instrument Number C938338 registered March 3, 1995.
PIN 06164-0509
Site Plan Agreement Instrument Number SC618244 registered June 18, 1981.

Agreement Amending Site Plan Agreement instrument Number TB966207 registered
March 3, 1995.

Reference Plan 66R28554 registered March 17, 2016.

Application for Absolute Title Instrument Number AT4169525 registered March 17,
2016.

Reference Plan 66R29568 registered September 17, 2016.
General Permitted Encumbrances

Any subsisting reservations, limitations, provisos, conditions or exceptions contained in
the original grant of title to the Property from the Crown.

All reference plans, plans of subdivision and expropriation plans, as well as all
certificates under the Expropriations Act, R.S.0. 1990, c. E.26, and all rights and
interests conferred thereunder.

The exceptions and qualifications of Subsection 44(1) of the Land Titles Act, and/or as
set out on any one or more of the parcel registers for the lands comprising the Property,
and any amendments thereto.

All laws, orders in council, rules, regulations, by-laws, ordinances, development
agreements, subdivision agreements, site plan agreements, notices and/or building
restrictions and/or other requirements of the relevant governmental and/or municipal
authorities of general application governing, restricting and/or prohibiting the alienation,
construction, occupancy and/or use of Property and/or creating statutory liens thereon.

Any easements, servitudes, rights-of-way, licences, restrictions that run with the Property
or any portion thereof, and other encumbrances and/or agreements with respect thereto



ad] =

(including, without limiting the generality of the foregoing, easements, rights-of-way and
agreements for sewers, drains, gas and water mains or electric light and power or
telephone, telecommunications or cable conduits, poles, wires and cables).
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EXHIBIT “B”

ASSIGNED CONTRACTS AND PERMITS

[To be completed prior to closing]
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EXHIBIT “C”

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made as of [date], 2018
BETWEEN

SUNRAY GROUP OF HOTELS INC., a corporation
incorporated under the laws of Ontario (the “Purchaser”),

- and -

TARN FINANCIAL CORPORATION, a corporation
incorporated under the laws of the Province of Ontario (the
“Vendor”).

WHEREAS the parties hereto have entered into an asset purchase agreement dated as of
March 20, 2018 (the “Asset Purchase Agreement”), pursuant to which the Vendor has agreed to
assign all of its right, title, benefit and interest in and to the Assigned Contracts to the Purchaser,
and the Purchaser has agreed to assume, perform and indemnify and hold harmless the Vendor
from the Assumed Liabilities, upon the terms and conditions set forth therein;

AND WHEREAS pursuant to Sections 7.02(f) and 7.03(f) of the Asset Purchase
Agreement, the Vendor and Purchaser are required to enter into and deliver this Agreement at the
Time of Closing;

NOW THEREFORE in conjunction with and in consideration of the completion of the
transactions to be effected at the Time of Closing as contemplated by the Asset Purchase
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Vendor and the Purchaser agree as follows:

ARTICLE 1 - INTERPRETATION

1.01 Definitions

Unless otherwise defined herein or the context otherwise requires, capitalized terms used
and not otherwise defined herein have the meanings ascribed to them in the Asset Purchase
Agreement.

1.02 Headings

The division of this Agreement into Articles and Sections and the insertion of a table of
contents and headings are for convenience of reference only and do not affect the construction or
interpretation of this Agreement. The terms “hereof”, “hereunder” and similar expressions refer
to this Agreement and not to any particular Article, Section or other portion hereof. Unless
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something in the subject matter or context is inconsistent therewith, references herein to Articles,
Sections and Schedules are to Articles and Sections of, and Schedules to, this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number include the plural and vice versa,
words importing any gender include all genders and words importing persons include
individuals, corporations, limited and unlimited liability companies, general and limited
partnerships, associations, trusts, unincorporated organizations, joint ventures and Governmental
Authorities. The term “including” means “including without limiting the generality of the
foregoing”.

ARTICLE 2 — ASSIGNMENT AND ASSUMPTION

2.01 Assignment by the Purchaser

Upon and subject to the terms of the Asset Purchase Agreement, effective at the Time of
Closing, the Vendor hereby assigns and transfers to the Purchaser all of the Vendor’s right, title,
benefit and interest under or in respect of the Assigned Contracts.

2.02  Assumption by the Purchaser

Upon and subject to the terms of the Asset Purchase Agreement, effective at the Time of
Closing, the Purchaser hereby assumes and agrees to fulfill, perform and discharge the Assumed
Liabilities.

2.03 Release by the Purchaser

The Purchaser hereby: (i) unconditionally and irrevocably fully releases and discharges
the Vendor from any Claim that occurs after the Closing Date which the Purchaser may now or
hereafter have against the Vendor by reason of any matter or thing arising out of, or resulting
from, any of the Assumed Liabilities, and (ii) agrees that the Purchaser will not make or take any
Claim with respect to any matter released and discharged in this Section 2.03 which may result
in any Claim against the Vendor for contribution or indemnity or other relief.

2.04 Indemnity by the Purchaser

The Purchaser hereby indemnifies and saves harmless the Vendor on its own behalf and
as trustee for its Affiliates and its and their current and former directors and officers, employees,
agents, advisors, and representatives (including the Liquidator) (collectively, the “Indemnitees’)
from and against all Claims asserted against any of the Indemnitees in any way directly or
indirectly arising from, relating to or in connection with any of the Assumed Liabilities. The
Purchaser appoints the Vendor as the trustee for the Indemnitees of the covenants of
indemnification of the Purchaser with respect to such Indemnitees specified in this Section 2.04
and the Vendor accepts such appointment.
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ARTICLE 3 - GENERAL

3.01 Further Assurances

The Vendor and the Purchaser will from time to time execute and deliver all such further
documents and instruments and do all acts and things as any of the other parties may reasonably
require to effectively carry out or better evidence or perfect the full intent and meaning of this
Agreement.

3.02 Time of the Essence

Time is of the essence of this Agreement.

3.03 Benefit of the Agreement

This Agreement will enure to the benefit of and be binding upon the respective
successors and permitted assigns of the parties.

3.04 Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing and
duly executed by each of the parties. No waiver of any breach of any provision of this
Agreement will be effective or binding unless made in writing and signed by the party purporting
to give the same and, unless otherwise provided, will be limited to the specific breach waived.

3.05 Assignment

This Agreement may not be assigned by the Vendor or by the Purchaser without the
consent of: (i) in the case of an assignment by the Vendor, the Purchaser; and (ii) in the case of
an assignment by the Purchaser, the Vendor.

3.06 Notices

Any demand, notice or other communication to be given in connection with this
Agreement must be given in writing and in accordance with Section 9.09 of the Asset Purchase
Agreement.

3.07 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

3.08 Attornment

For the purpose of all legal proceedings this Agreement will be deemed to have been
performed in the Province of Ontario and the courts of the Province of Ontario will have
jurisdiction to entertain any action arising under this Agreement. The Vendor and the Purchaser
each attorns to the jurisdiction of the courts of the Province of Ontario.
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3.09 Appointment of Agent for Service

The Purchaser nominates, constitutes and appoints Garry Shapiro, Barrister and Solicitor,
of the City of Toronto its true and lawful agent to accept service of process and to receive all
lawful notices in respect of any action arising under this Agreement (other than any notice that is
to be given by one party to another pursuant to Section 3.06). Until due and lawful notice of the
appointment of another and subsequent agent in the Province of Ontario has been given to and
accepted by the Vendor, service of process or of papers and such notices upon Garry Shapiro,
Barrister and Solicitor will be accepted by the Purchaser as sufficient service.

3.10 Counterparts

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original and all of which taken together will be deemed to constitute one and the
same instrument.

3.11 Electronic Execution

Delivery of an executed signature page to this Agreement by any party by electronic
transmission will be as effective as delivery of a manually executed copy of this Agreement by
such party.

3.12  Severability

If any provision of this Agreement is determined by any court of competent jurisdiction
to be illegal or unenforceable, that provision will be severed from this Agreement and the
remaining provisions will continue in full force and effect so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any of the parties.

[The balance of this page has been intentionally left blank]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first
above written.

SUNRAY GROUP OF HOTELS INC.

Per:

Ray Gupta

Per:

TARN FINANCIAL CORPORATION, by its
authorized signatory, KPMG Inc. in its
capacity as Liquidator and without personal
liability

Per:
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EXHIBIT “D”

PERMITTED ENCUMBRANCES

PIN 06164-0197
By-Law Instrument Number SC72205 registered April 23, 1984.
Notice of Agreement Instrument Number A90238 registered April 6, 1962.
Notice or Agreement Instrument Number A927533 registered June 19, 1981.
Notice of Agreement Instrument Number C938338 registered March 3, 1995.
PIN 06164-0509
Site Plan Agreement Instrument Number SC618244 registered June 18, 1981.

Agreement Amending Site Plan Agreement instrument Number TB966207 registered
March 3, 1995.

Reference Plan 66R28554 registered March 17, 2016.

Application for Absolute Title Instrument Number AT4169525 registered March 17,
2016.

Reference Plan 66R29568 registered September 17, 2016.
General Permitted Encumbrances

Any subsisting reservations, limitations, provisos, conditions or exceptions contained in
the original grant of title to the Property from the Crown.

All reference plans, plans of subdivision and expropriation plans, as well as all
certificates under the Expropriations Act, R.S.0. 1990, c. E.26, and all rights and
interests conferred thereunder.

The exceptions and qualifications of Subsection 44(1) of the Land Titles Act, and/or as
set out on any one or more of the parcel registers for the lands comprising the Property,
and any amendments thereto.

All laws, orders in council, rules, regulations, by-laws, ordinances, development
agreements, subdivision agreements, site plan agreements, notices and/or building
restrictions and/or other requirements of the relevant governmental and/or municipal
authorities of general application governing, restricting and/or prohibiting the alienation,
construction, occupancy and/or use of Property and/or creating statutory liens thereon.

Any easements, servitudes, rights-of-way, licences, restrictions that run with the Property
or any portion thereof, and other encumbrances and/or agreements with respect thereto
(including, without limiting the generality of the foregoing, easements, rights-of-way and
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agreements for sewers, drains, gas and water mains or electric light and power or
telephone, telecommunications or cable conduits, poles, wires and cables).
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EXHIBIT “E”

OTHER EXCLUDED ASSETS

To be completed prior to the Closing Date
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EXHIBIT “F”

ALLOCATION OF PURCHASE PRICE

[The Purchase Price allocation will be determined by the Purchaser and the Vendor prior
to the Closing Date]
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EXHIBIT “G”

REAL PROPERTY

PIN: 06164-0197 (LT)

PROPERTY DESCRIPTION: PARCEL 28-8, SECTION S6 PART LOT 28, CONCESSION 2,
SCAR BEING PT 1, 2 66R12484 SCARBOROUGH , CITY OF TORONTO

PIN: 06164-0509 (LT)

PROPERTY DESCRIPTION: LT 19 RCP 9945 SCARBOROUGH PT 1, PL 66R28554; CITY
OF TORONTO
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PINNACLE

= INTERNATIONAL

April 9, 2018

KPMG Inc

Bay Adelaide Centre

Suite 4600 — 333 Bay Street
Toronto, Ontario, M5H 3S1

Collier International Inc.
Brookfield Place

Suite 1400 — 181 Bay Street
Toronto, Ontario, M5J 2V 1

Dear Sir/ Madam,

~

Re: 2035 Kennedy Road, Toronto 3
Delta Toronto East and Development Lang_@
Attached is our final bid of S_‘or the above property (pages attached).

Pinnacle International is ready, willing and able to close the transaction on a “as is where is
basis . Bank of Nova Scotia letter was provided to you with our previous submission.

Pinnacle has a long term working relationship with Marriott International. (Marriott is the
present manager for our Marriott Pinnacle Hotel in Vancouver). It is probable that Marriott will
be the potential manager for the hotel at Pinnacle One Yonge in Toronto.

We are confident for a smooth transition for the Delta Toronto East - The Pinnacle team is
familiar with hotel renovation (P.L.P.), the dealing with Marriott Hotel Management Contracts
(retaining or the buyout of existing management contracts).

We look forward to be selected as the successful bidder.

Sincerely,
Pinnacle Interpational One Lands Inc.

Mike De Gettts—<

President I e

A MEMBER OF THE PINNACLE INTERNATIONAL GROUP
WWW.PINNACLEINTERNATIONAL.CA
911 Homer Street, Suite 300 - Vancouver B.C., Canada - V6B 2W6 * Tel: (604) 602-7747


http://WWW.PlNNACLEINTERNATIONAL.CA
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of March 22, 2018
BETWEEN

PINNACLE INTERNATIONAL ONE LANDS INC., a
corporation incorporated under the laws of British Columbia (the
“Purchaser”),

- and -

TARN FINANCIAL CORPORATION, a corporation
incorporated under the laws of the Province of Ontario (the
“Vendor”).

WHEREAS pursuant to the Order of the Honourable Mr. Justice Lederman of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) dated September 15, 2017 and effective
September 25, 2017 (the “Winding Up Order”), KPMG Inc. was appointed as liquidator of the
Vendor (in such capacity, the “Liquidator”) under sections 207 and 248 of the Business
Corporations Act, R.S.0. 1990, c. B.16, as amended;

AND WHEREAS pursuant to the Winding Up Order, the Liquidator is authorized to market
the assets, property and undertaking of the Vendor for sale and, subject to approval of the Court,
negotiate such terms and conditions of sale as the Liquidator in its discretion may deem appropriate;

AND WHEREAS pursuant to the Order of the Honourable Mr. Justice McEwen of the Court
dated November 29, 2017 (the “Sale Process Order”), the Liquidator was authorized to conduct a
sale process (the “Sale Process”) as set out in Schedule “A” to the Sale Process Order;

AND WHEREAS the Vendor desires to sell and assign and the Purchaser desires to
purchase and assume the Purchased Assets and Assumed Liabilities upon and subject to the terms
and conditions set out in this Agreement.

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

ARTICLE 1 - INTERPRETATION

1.01 Definitions

In this Agreement, unless something in the subject matter or context is inconsistent therewith,
capitalized terms shall be as defined in the Sales Process Order (including the Sales Process) unless
otherwise defined below or elsewhere herein:

“Accounts Receivable” means the accounts receivable recorded as such in the Books and Records
of the Vendor relating to the Business.
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“Adjustments” has the meaning set out in Section 6.01.

“Affiliates” means, with respect to any Person, any other Person that controls or is controlled by or
is under common control with the referent Person.

“Agreement” means this agreement, including its recitals and schedules, as amended from time to
time.

“Applicable Law” means:

(1) any applicable domestic or foreign law including any statute, subordinate legislation or
treaty, as well as the common law; and

(i1) any applicable and enforceable rule, requirement, order, judgment, injunction, award or
decree of a Governmental Authority.

“Approval and Vesting Order” means a final, non-appealable order of the Court substantially in
the form attached hereto as Exhibit “A”, that has not been stayed, vacated, or stayed pending
appeal: (i) approving the sale of the Purchased Assets and assignment of the Assigned Contracts by
the Vendor to the Purchaser pursuant to the terms of this Agreement; and (ii) providing for the
vesting of the right, title, benefit and interest of the Vendor in and to the Purchased Assets in and to
the Purchaser, free and clear of all Liens other than the Permitted Encumbrances.

“Assets” includes all of the assets, property and undertaking of the Vendor and for greater certainty
includes the Hotel Assets and the Development Assets.

“Assigned Contracts” means those Contracts and Permits set out in Exhibit “B”.

“Assignment and Assumption Agreement” means an agreement pursuant to which the Vendor will
assign the Assigned Contracts to the Purchaser and the Purchaser will assume the Assumed
Liabilities at the Time of Closing, substantially in the form of the document set out in Exhibit “C?.

“Assumed Liabilities” has the meaning set out in Section 2.07.
“Back-Up Bid” is as defined in the Sales Process.
“Bargaining Unit Employees™ means all Employees represented by Unite Here.

“Books and Records” means all personnel records, inspection records, financial records, and other
records, books, documents and data bases recorded or stored by means of any device, including in
electronic form, relating to the Business, the Purchased Assets and the Employees as are in the
possession or under the control of the Vendor.

“Business” means the business activities and operations of the Vendor associated with the Delta
Hotel Toronto East located at 2035 Kennedy Road in Scarborough, Ontario.

“Business Day’” means a day other than a Saturday, Sunday, statutory or civic holiday in Toronto,
Ontario.
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“Claim” means any actual or threatened civil, criminal, administrative, regulatory, arbitral or
investigative inquiry, action, suit, investigation or proceeding and any Loss, claim or demand
relating thereto or resulting therefrom, or any other claim or demand of whatever nature or kind.

“Closing Date” means seven (7) Business Days following the date of the Approval and Vesting
Order, or such other date as may be agreed in writing between the parties hereto.

“Collective Agreement” means the collective agreement between Delta Toronto East and Unite
Here Local 75 in respect of the term between February 1, 2014 and January 31, 2018.

“Condo Purchase Agreements’ means all agreements entered into by Tarn Construction and third
party purchasers of proposed units in the Condominium Project.

“Condominium Project” means the proposed condominium towers to comprise Phase 1 of the “The
Kennedys Condominium Project”.

“Contract” means any contract, agreement, license, instrument or commitment recognized at law or
equity, whether express or implied, or arising by a course of conduct or usage of trade.
b

“Court” means the Ontario Superior Court of Justice (Commercial List).

“Cure Costs” means the amount of all monetary defaults, if any, existing in respect of any Assigned
Contracts or Permits that are required to be paid in order to obtain the consent necessary to permit an
assignment of an Assigned Contract.

“Current Assets” means the (i) Inventories, (ii) Accounts Receivable, and (iii) pre-paid expenses of
the Business as at the Closing Date.

“Development Assets” means the development lands known as “The Kennedys Condominium
Project” (Phase 1), which contemplates the construction of two condominium towers containing a
total of 644 units of which substantially all of the units have been pre-sold.

“Due Diligence Condition” has the meaning set out in 5.01.

“Employees™ means all persons employed by the Vendor in connection with the Business as at the
Time of Closing and includes any person who was on an approved leave of absence, layoff or
disability on the date immediately prior to the Closing Date, and for greater certainty, includes all
Bargaining Unit Employees.

“Environmental Law” means any Applicable Law relating to the natural or indoor environment
including those pertaining to (i) reporting, licensing, permitting, investigating, remediating or
controlling the presence or Release or threatened Release of Hazardous Substances, or (ii) the use,
treatment, storage, disposal, transport, handling and the like of Hazardous Substances, including, for
greater certainty, any such Applicable Law pertaining to occupational health and safety.

“Excluded Assets” has the meaning set out in Section 2.02.
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“Excluded Contracts” means any Contracts disclaimed by the Vendor in the Winding Up
Proceeding, any Contracts that are not assignable as contemplated in Section 2.08(3), and any other
Contracts that are not Assigned Contracts, and including without limitation any contracts,
agreements or arrangements between the Vendor and any Affiliate.

“Governmental Authority” means any domestic or foreign legislative, executive, judicial or
administrative body or person having jurisdiction in the relevant circumstances.

“Hazardous Substance” means any substance, material or emission whose storage, handling, use,
transportation or Release is prohibited, controlled or regulated by any Governmental Authority
having jurisdiction pursuant to Environmental Laws, including any contaminant or pollutant as
defined in the Environmental Protection Act (Ontario).

“Hotel Assets” means all of the Assets related to the Hotel operations.

“Hotel” means the hotel currently branded as the Delta Toronto East Hotel located at 2035 Kennedy
Road in Scarborough, Ontario,

“Intellectual Property” means intellectual property of any nature and kind including all domestic
and foreign trade-marks, business names, trade names, domain names, trading styles, patents, trade
secrets, confidential information, Software, industrial designs and copyrights, whether registered or
unregistered, and all applications for registration thereof, and inventions, formulae, recipes, product
formulations and chemistries, processes and processing methods, technology and techniques and
know-how.

“Inventories” means all inventories owned by and in possession of the Vendor including all
supplies, goods, work in progress, raw materials and spare parts.

“Liabilities” means all costs, expenses, charges, debts, liabilities, commitments and obligations of
any nature or kind, whether accrued or fixed, actual, absolute, contingent, latent or otherwise,
matured or unmatured or determined or undeterminable, including those arising under any
Applicable Law or Claim and those arising under any Contract or undertaking or otherwise,
including any tax liability or tort liability of the Vendor.

“Liens” means any lien (statutory or otherwise), mortgage, pledge, security interest (whether
contractual, statutory or otherwise), hypothecation, trust or deemed trust (whether contractual,
statutory, or otherwise), execution, levy, charge, encumbrance, interest in property, or other financial
or monetary claim which, in each case, in substance, secures payment or performance of an
obligation, or similar charge of any kind.

“Liquidator” has the meaning set out in the recitals hereto.

“Liquidator’s Certificate” means a certificate signed by the Liquidator substantially in the form
attached as Schedule A to the Approval and Vesting Order confirming that (i) the Purchaser has
paid, and the Vendor has received payment of, the Purchase Price in relation to the purchase by the
Purchaser of the Purchased Assets; and (ii) the conditions to be complied with at or prior to the Time
of Closing as set out in Sections 5.02 and 5.03, respectively, have been satisfied or waived by the
Vendor or the Purchaser, as applicable, pursuant to Section 5.04.
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“Non-Disclosure Agreement” means the confidentiality agreement dated January 16, 2018 between
the Purchaser and Vendor.
“Outside Date” has the meaning set out in Section 5.05(b).

“Permits” means all permits, licences, certificates, approvals, authorizations, and registrations, or
any item with a similar effect, issued or granted by any Governmental Authority.

“Permitted Encumbrances” means only those Liens and registrations related to the Purchased
Assets set forth on Exhibit “D”.

“Person” means any individual, corporation, limited liability company, partnership, firm, joint
venture, association, joint-stock company, trust, unincorporated organization, Governmental
Authority or other entity.

“Personal Information” means information about an identifiable individual, but does not include
the name, title or business address or telephone number of an employee of an organization.

“Proceeds” has the meaning set out in Section 1.01(b)(i).
“Purchase Price” has the meaning set out in Section 2.03.
“Purchased Assets” has the meaning set out in Section 2.01.

“Real Property” means the real property described in PINs 06164-0197 (LT) and 06164-0509 (LT)
and set out at Exhibit “G”.

“Release” means any release or discharge of any Hazardous Substance including any discharge,
spray, injection, inoculation, abandonment, deposit, spillage, leakage, seepage, pouring, emission,
emptying, throwing, dumping, placing, exhausting, escape, leach, migration, dispersal, dispensing or
disposal.

“Sale Process” means the sale process approved by the Sale Process Order.
“Sale Process Order” has the meaning set out in the recitals hereto.

“Software’ means all software relating to the Business including all versions thereof, and all related
documentation, manuals, source code and object code, program files, data files, computer related
data, field and data definitions and relationships, data definition specifications, data models, program
and system logic, interfaces, program modules, routines, sub-routines, algorithms, program
architecture, design concepts, system designs, program structure, sequence and organization, screen
displays and report layouts, and all other material related to such software.

“Subsidiary Assets” means the property, assets and undertakings of Tarn Construction and for
greater certainty includes the Condo Purchase Agreements.

“Successful Bid” is as defined in the Sales Process.
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“Tarn Construction” means Tarn Construction Corporation, a wholly-owned subsidiary of Tarn
Financial Corporation.
“Tax Act” means the /ncome Tax Act (Canada).
“Time of Closing” means 9:00 a.m. (Toronto Time) on the Closing Date.
“Transfer Taxes” has the meaning set out in Section 2.06.

“Transition Services” means such third-party services as the Liquidator may agree to arrange on
behalf of the Purchaser in order to facilitate the transition of the Business from the Vendor to the
Purchaser.

“Transition Services Agreement” means an agreement between the Liquidator and the Purchaser
pursuant to which Transition Services may be provided.

“Unite Here” means the labour union known as Unite Here, which is the certified bargaining agent
for the Employees in the bargaining unit at the Business.

“Utilities” means all water, gas and electric utilities supplied to the Business.

“Winding Up Order” means the order obtained from the Court on September 15,2017, as amended
and/or amended and restated, commencing the Liquidation Proceeding and as may be further
amended.

“Winding Up Proceeding” means the proceeding commenced by the Winding Up Order.

1.02 Headings

The division of this Agreement into Articles and Sections and the insertion of a table of
contents and headings are for convenience of reference only and do not affect the construction or
interpretation of this Agreement. The terms “hereof”, “hereunder” and similar expressions refer to
this Agreement and not to any particular Article, Section or other portion hereof. Unless something
in the subject matter or context is inconsistent therewith, references herein to Articles, Sections and
Exhibits are to Articles and Sections of and Exhibits to this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number include the plural and vice versa,
words importing any gender include all genders and words importing persons include individuals,
corporations, limited and unlimited liability companies, general and limited partnerships,
associations, trusts, unincorporated organizations, joint ventures and Governmental Authorities. The
term “including” means “including without limiting the generality of the foregoing” and the term
“third party” means any Person other than the Vendor and the Purchaser.



1.04 Statutory References

In this Agreement, unless something in the subject matter or context is inconsistent therewith or
unless otherwise herein provided, a reference to any statute is to that statute as now enacted or as the
same may from time to time be amended, re-enacted or replaced and includes any regulations made
thereunder.

1.05 Currency

All references to currency herein are to lawful money of Canada.
1.06  Exhibits

The following are the Exhibits to this Agreement:

Exhibit “A” - Form of Approval and Vesting Order

Exhibit “B” - Assigned Contracts and Permits

Exhibit “C” - Form of Assignment and Assumption Agreement
Exhibit “D” - Permitted Encumbrances

Exhibit “E” - Other Excluded Assets

Exhibit “F” - Allocation of Purchase Price

Exhibit “G” — Real Property

ARTICLE 2 - SALE AND PURCHASE

2.01 Assets to be Sold and Purchased

Upon and subject to the terms and conditions hereof, the Vendor will sell to the Purchaser
and the Purchaser will purchase from the Vendor, as of and with effect from the Time of Closing, all
of the right, title, benefit and interest of the Vendor in and to the following Assets (collectively, the
“Purchased Assets™):

(a) the Real Property;

(b) all buildings, structures, erections, improvements, appurtenances, fixed machinery,
fixed equipment and fixtures situate on or forming part of the Real Property;

(c) all other machinery and equipment and all vehicles, tools, handling equipment,
furniture, furnishings, computer hardware and peripheral equipment, supplies and
accessories of the Business;

(d) all Inventories;

(e) subject to Section 2.07 and to the extent not otherwise included in this Section 2.01,
the Assigned Contracts;

() subject to Section 2.08(3), all Permits required to carry on the Business in its usual
and ordinary course, including the Permits listed in Exhibit “B”;



(2)

(h)
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(k)
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all Intellectual Property owned by the Vendor and belonging to or used in the
Business;

subject to Section 2.07, all Intellectual Property not owned by the Vendor but
licenced by the Vendor and used in the Business;

the goodwill of the Business;

all pre-paid expenses and deposits relating to the Purchased Assets (other than
deposits paid to suppliers or customers of the Vendor) including all pre-paid taxes,
local improvement rates and charges, water rates and other operating costs, all pre-
paid purchases of gas, oil and hydro, and all pre-paid lease payments;

all consultants’ reports, investigation and inspection results, test results, applications,
plans and specifications in the Vendor’s possession or under its control relating to the
buildings, structures, erections, improvements, appurtenances and fixtures situate on
or forming part of the Real Property including all such electrical, mechanical and
structural drawings related thereto as are in the possession or under the control of the
Vendor; and

the Books and Records;

but excluding, for greater certainty, in each and every case the Excluded Assets (as hereinafter

defined).

2.02 Excluded Assets

Notwithstanding Section 2.01 or any other provision in this Agreement to the contrary, the
Vendor will retain its right, title, benefit and interest in and to, and the Purchaser will have no rights
with respect to the right, title, benefit and interest of the Vendor in and to the following assets
(collectively, the “Excluded Assets”):

(a)

(b)
(c)

(d)
(e)
6]

the cash and cash equivalents, short-term investments, bank account balances, bank
deposits, including any deposits posted in respect of letters of credit, and petty cash
of the Vendor;

all Accounts Receivable;

all rights of the Vendor to tax refunds, credits, rebates or similar benefits relating to
the Purchased Assets or the Business;

the Excluded Contracts;
shares and other interests or capital of the Vendor;

the tax records and insurance policies of the Vendor;
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(g)  any Claim of the Vendor to reimbursement under any insurance policy applicable to
the Vendor;
(h)  Books and Records not pertaining primarily to the Purchased Assets;

(1) all funds or deposits held by suppliers, customers or any other person in trust for or
on behalf of the Vendor; and

(j)  any other assets listed in Exhibit “E».!
2.03  Purchase Price

The aggregate purchase price payable by the Purchaser to the Vendor for the Purchased
Assets excluding all applicable Taxes (such amount being hereinafter referred to as the “Purchase
Price”) is an amount equal to a sum of the following, subjcct to the Adjustments:

@ teemountor I <>

(b)  the amount of the Assumed Liabilities. é

2,04 Allocation of Purchase Price

The Purchase Price will be allocated among the Purchased Assets as set out in Exhibit “F™,
The Vendor and Purchaser will make and file all tax returns and filings on a basis which is consistent
with the amount and allocation of the Purchase Price.

2.05 Elections

(1)  The Vendor and the Purchaser will on dr before the Time of Closing jointly execute
an election, in the prescribed form and containing the prescribed information, to have
subsection 167(1.1) of the Excise Tax Act (Canada) apply to the sale and purchaseof the Purchased
Assets hereunder so that no tax is payable in respect of such sale and purchase under Part IX of the
Excise Tax Act (Canada). The Purchaser will file such election with the Minister of National
Revenue within the time prescribed by the Excise Tax Act (Canada).

(2)  The Vendor and the Purchaser acknowledge that the Vendor is transferring Purchased
Assets to the Purchaser with a value equal to the amount set out in Section 2.03 in consideration,
inter alia, for the Purchaser assuming prepaid obligations of the Vendor to deliver goods or provide
services in the future. The Vendor and the Purchaser will execute and file, on a timely basis and
using any prescribed form, a joint election under subsection 20(24) of the Tax Act as to such
assumption hereunder, and prepare their respective tax returns in 8 manner consistent with such joint
election.

! The Purchaser should specify any additional assets it will be excluding on the Other Excluded Assets Exhibit appended
as Exhibit “E” to this Agreement.
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2.06 Transfer Taxes

() The Purchaser will be liable for and, subject to Section 2.05, will pay, or will cause to
be paid, all transfer, land transfer, value added, ad-valorem, excise, sales, use, consumption, goods
or services, harmonized sales, retail sales, social services, or other similar taxes or duties
(collectively, “Transfer Taxes”) payable under any Applicable Law on or with respect to the sale
and purchase of the Purchased Assets under this Agreement. The Purchaser will prepare and file any
affidavits or returns required in connection with the foregoing at its own cost and expense.

(2) The Purchaser shall indemnify and save harmless the Vendor and its employees,
advisors and agents from all Claims incurred, suffered or sustained as a result of a failure by the
Purchaser:

(a) to pay any Transfer Taxes payable by the Purchaser; and/or

(b) to file any returns, certificates, filings, elections, notices or other documents
required to be filed by the Purchaser with any federal, provincial or other
taxing authorities in connection with the conveyance or transfer of the
Purchased Assets.

2.07 Assumption of Liabilities

(1) At the Time of Closing, the Purchaser will assume and thereafter fulfil, perform and
discharge when due the following Liabilities of the Vendor outstanding as at the Closing Date
(collectively, the “Assumed Liabilities™)

(a) all Liabilities relating to Employees as set out in Section 4.03(a), (b) and (c);

(b) all Liabilities arising from or in connection with the Assigned Contracts or
Permits including any Cure Costs;

(c) all Liabilities arising from or in connection with any tax, levy, penalty,
interest or costs for which the Purchaser is responsible pursuant to
Sections 2.05 and 2.06 and any Permitted Encumbrances; and

(d) all Liabilities relating to or arising from the Purchased Assets under
Environmental Laws.

(2) In addition to any other provision for indemnification by the Purchaser contained in
this Agreement, the Purchaser will, on and after the Closing Date, indemnify and save harmless the
Vendor on its own behalf and as trustee for its Affiliates and its and their current and former
directors and officers, employees, agents, advisors and representatives (including the Liquidator)
(collectively, the “Indemnitees™) from and against all Claims asserted against any of the
Indemnitees in any way directly or indirectly arising from, relating to or in connection with any of
the Assumed Liabilities.
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2.08 Assigned Contracts

(1)  The Purchaser shall have sole responsibility for verifying the assignability of any
Contract and for obtaining any consent required for assignment thereof. Subject to Sections 2.08(2)
and 2.08(2), the Purchaser, with the Vendor’s consent, will request any consents necessary to permit
the assignment to the Purchaser of the Assigned Contracts. The Vendor will provide its reasonable
cooperation to assist the Purchaser to obtain such consents, including providing financial and other
information of the Vendor requested by the Purchaser or party to such Assigned Contract.

(2)  The Purchaser will be responsible for all Cure Costs in respect of any Assigned
Contracts.

(3)  Nothing in this Agreement will constitute an agreement to assign or an attempted
assignment of any non-assignable rights or any Contract or Permit for which any requisite consent or
approval has not been obtained or which as a matter of Applicable Law or by its terms is not
assignable.

209 Payment of Purchase Price j ) /\9/

(1)  The Purchase Price will be satisfied by the Purchaser as follows:
7

() anamountequal to 102 ing10% ofthe hard-costof
I forthwith upon the Purchaser submitting a Binding APA (as
defined in the Sales Process), by wire transfer of immediately available funds
to an account specified by the Liquidator, in trust, as a depositto be heldina
bank account at a Canadian chartered bank and paid as provided in

K &

wire transfer at the Time of Closing of immediately
available o an account specified by the Vendor;

(b)

(c) by paying Adjustments, if any, to the Purchase Price pursuant to Section
6.01; and

(d) by the Purchaser assuming the Assumed Liabilities.

(2)  The deposit paid to the Liquidator by the Purchaser pursuant to Section 2.09(1)(a)
will be paid by the Liquidator:

(@  tothe Vendor at the Time of Closing, with any interest that has been paid by
the applicable bank thereon being paid to the Purchaser, in each case net of
any applicable bank fees or charges, if the sale and purchase of the Purchased
Assets provided for herein is completed in accordance with the terms and
conditions hereof;

(b)  tothe Vendor on or after the fifth Business Day after the date of termination
of this Agreement, together with any interest that has been paid by the
applicable bank thereon (net of any applicable bank fees or charges), if this
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Agreement is terminated by the Vendor pursuant to Section 5.05(a),
Section 5.05(c) (unless with respect to a condition in Section 5.03(c) or (d)),
or Section 5.05(f) (where the Purchaser has failed to comply with its
obligations under this Agreement); or

(c) to the Purchaser on or after the fifth Business Day after the date of
termination of this Agreement, together with any interest that has been paid
by the applicable bank thereon (net of any applicable bank fees or charges), if
this Agreement is terminated by the Purchaser pursuant to Section 5.05(a) or
Section 5.05(b), or by the Vendor pursuant to Section 5.05(c) (solely with
respect to a condition in Section 5.03(c) or (d)) or Section 5.05(f) (unless the
Purchaser has failed to comply with its obligations under this Agreement),

provided that if the sale and purchase of the Purchased Assets provided for herein is not completed
in accordance with the terms and conditions hereof and, prior to 10:00 a.m. on the fifth Business Day
referred to in Section 2.09(2)(b) or (c), as the case may be, written notice is given by either the
Vendor or the Purchaser to the Liquidator that such party in good faith disputes that the other is
entitled to receive the deposit and/or any accrued interest thereon, then such deposit and all accrued
interest thereon may, at the option of the Liquidator, be paid into Court as soon as reasonably
possible (net of any applicable bank fees or charges), and further provided that the Liquidator shall
be entitled to seek the direction of the Court at any time in respect of any matter relating to the
deposit, including the payment thereof to any Person.

2.10 Delivery of Purchased Assets

At the Time of Closing, the Purchaser will take possession of the Purchased Assets where
situated. The Purchaser acknowledges that the Vendor has no obligation to deliver possession of the
Purchased Assets to the Purchaser at any location other than the Vendor’s premises.

ARTICLE 3 - REPRESENTATIONS AND WARRANTIES

3.01 Vendor’s Representations and Warranties

The Vendor represents and warrants to the Purchaser that, as at the date hereof and as of the
Closing Date:

(a) the Vendor is a corporation duly incorporated, organized and existing under the laws
of the Province of Ontario;

(b) subject to the entry of the Approval and Vesting Order and any other orders required
by the Court in connection with the transactions contemplated herein, the Vendor has
the power, authority and right to enter into and deliver this Agreement and to carry
out its obligations hereunder;

(c) subject to the entry of the Approval and Vesting Order and any other orders required
by the Court in connection with the transactions contemplated herein, this Agreement
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(d)

(e)
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constitutes a valid and legally binding obligation of the Vendor, enforceable against
the Vendor in accordance with its terms;

the Vendor is registered under Part IX of the Excise Tax Act (Canada) with
registration number ; and

the Vendor is not a non-resident of Canada within the meaning of section 116 of the
Tax Act.

Purchaser’s Representations and Warranties

The Purchaser represents and warrants to the Vendor that:

(a)

(b)

(c)

(d)

(e)

(®

(2)

(h)

the Purchaser is a corporation duly incorporated, organized and existing under the
laws of British Columbia, Canada;

the Purchaser has the power, authority and right to enter into and deliver this
Agreement and to carry out its obligations hereunder;

this Agreement constitutes a valid and legally binding obligation of the Purchaser,
enforceable against the Purchaser in accordance with its terms;

the Purchaser has taken all necessary corporate action to authorize the entering into
and performance by it of this Agreement and completion of the transactions
contemplated herein and the entering into of this Agreement in completion of the
transactions contemplated herein will not breach its constating documents, any
agreement binding on the Purchaser, or Applicable Laws relating to the Purchaser;

there are no orders of or proceedings before or pending before any Governmental
Authority, or threatened to be brought by or before any Governmental Authority by
or against the Purchaser affecting the legality, validity or enforceability of this
Agreement or the consummation of the transactions contemplated hereby by the
Purchaser;

no authorizations, consents or approvals of, or filing with or notice to, any
Governmental Authority is required in connection with the execution, delivery or
performance of this Agreement;

except for the Approval and Vesting Order, no consent, waiver, authorization or
approval of any Person and no declaration to or filing or registration with any
Governmental Authority is required in connection with the execution and delivery by
the Purchaser of this Agreement;

the Purchaser has available, or prior to the delivery of the Binding APA (as defined
in the Sale Process) and at the Time of Closing will have, sufficient funding to enable
the Purchaser to consummate the purchase of the Purchased Assets from the Vendor
on the terms set forth herein and otherwise to perform all of the Purchaser’s
obligations under this Agreement;
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(1) the Purchaser is able to perform all obligations under the Assigned Contracts and pay
all Cure Costs as required by this Agreement;

() the Purchaser is registered under Part IX of the Excise Tax Act (Canada) with
registration number 74137-1926; and

(k) the Purchaser is not a non-resident of Canada within the meaning of section 116 of
the Tax Act.

3.03 “As Is, Where Is”

(1)  ThePurchaser acknowledges and agrees that it is purchasing the Purchased Assets on
an “as is, where is” basis and on the basis that the Purchaser has conducted to its satisfaction an
independent inspection, investigation and verification of the Purchased Assets (including a review of
title), Business, Assumed Liabilities and all other relevant matters and has determined to proceed
with the transaction contemplated herein and will accept the same at the Time of Closing in their
then current state, condition, location, and amounts, subject to all Permitted Encumbrances.

(2) Except as otherwise expressly provided in Section 3.01, no representation, warranty
or condition whether statutory (including under the Sale of Goods Act (Ontario), the International
Sale of Goods Contracts Convention Act (Canada) and the International Sale of Goods Act (Ontario)
or any international equivalent act which may be applicable to the subject matter pursuant to the
provisions of this Agreement, including but not limited to the United Nations Convention on
Contracts for the International Sale of Goods), or express or implied, oral or written, legal,
equitable, conventional, collateral, arising by custom or usage of trade, or otherwise is or will be
given including as to title, outstanding liens or encumbrances, description, fitness for purpose,
merchantability, merchantable quality, quantity, condition (including physical and environmental
condition), suitability, durability, assignability, or marketability thereof or any other matter or thing
whatsoever, and all of the same are expressly excluded and disclaimed and any rights pursuant to
such statutes have been waived by the Purchaser. The Purchaser acknowledges and agrees that it has
relied entirely and solely on its own investigations as to the matters set out above and in determining
to purchase the Purchased Assets and assume the Assumed Liabilities pursuant to this Agreement.

(3) The description of the Purchased Assets, Business, and Assumed Liabilities contained
herein is for the purpose of identification only and the inclusion of any item in such description does
not confirm the existence of any such items or that any such item is owned by the Vendor. Except as
otherwise explicitly set forth in Section 3.01, no representation, warranty or condition has been given
by the Vendor concerning the completeness or accuracy of such descriptions and the Purchaser
acknowledges and agrees that any other representation, warranty, statements of any kind or nature,
express or implied, (including any relating to the future or historical financial condition, results of
operations, prospects, assets or liabilities of the Vendor or the quality, quantity or condition of the
Purchased Assets) are specifically disclaimed by the Vendor.

4) Any documents, materials and information provided by or on behalf of the Vendor to
the Purchaser with respect to the Purchased Assets, the Business or Assumed Liabilities (including
any confidential information memorandums, management presentations, or material made available
in the electronic data room) have been provided to the Purchaser solely to assist the Purchaser in
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undertaking its own due diligence, and the Vendor has not made and is not making any
representations or warranties, implied or otherwise, to or for the benefit of the Purchaser as to the
accuracy and completeness of any such documents, materials or information or the achievability of
any valuations, estimates or projections. The Purchaser acknowledges that it has not and will not
rely upon any such documents, materials or information in any manner, whether as a substitute for or
supplementary to its own due diligence, searches, inspections and evaluations. The Vendor, the
Liquidator and their respective affiliates, directors, officers, employees, agents and advisors shall not
be liable for any inaccuracy, incompleteness or subsequent changes to any such documents,
materials or information.

ARTICLE 4 - COVENANTS

4.01 Covenants of the Vendor

(1) The Vendor covenants that, from the date of this Agreement until the Time of
Closing, subject to any limitation imposed as a result of being subject to the Winding Up
Proceeding, the terms of any Court-approved financing arrangements or any order of the Court, and
except as: (i) otherwise contemplated by this Agreement, (ii) consented to in writing by the
Purchaser, (iii) required by Applicable Law, or (iv) relates solely to Excluded Assets, the Vendor
will:

(a) carry on the Business in the usual and ordinary course, consistent with past
practice, and use commercially reasonable efforts to maintain, preserve and
protect the Purchased Assets in the condition in which they exist on the date
hereof; and

(b) refrain from disclaiming any Assigned Contracts without the prior written
consent of the Purchaser.

(2) The Vendor will ensure that the representations and warranties of the Vendor set out
in Section 3.01 are true and correct in all material respects at the Time of Closing and use reasonable
commercial efforts to ensure that the conditions of closing for the benefit of the Purchaser set out in
Section 5.02 over which it has reasonable control have been performed or complied with in all
material respects by the Time of Closing.

(3)  The Vendor shall file with the Court, as soon as practicable after its execution and
delivery of this Agreement, a motion seeking the Court’s issuance of the Approval and Vesting
Order.

4.02 Covenants of the Purchaser

(1)  The Purchaser will ensure that the representations and warranties of the Purchaser set
out in Section 3.02 are true and correct in all material respects at the Time of Closing and use
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the Vendor
set out in Section 5.03 over which it has reasonable control have been performed or complied with in
all material respects by the Time of Closing.
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(2) The Purchaser will provide to the Vendor all information within its possession or
control that the Vendor may reasonably request to assist the Vendor in obtaining the Approval and
Vesting Order.

3) The Purchaser will preserve the books and records delivered to it at the Time of
Closing for a period of six years from the Closing Date, or for such other period as is required by any
Applicable Law, and will permit the Vendor and the Liquidator and their respective authorized
representatives reasonable access thereto in connection with the affairs of the Vendor, and the right
to make copies thereof at their expense.

4) The Purchaser shall make the necessary arrangements to replace any letters of credit
or other security deposits posted by the Vendor, or any other Person on their behalf, with any
counterparty, on or prior to Closing.

(5) The Purchaser will comply with the Personal Information Protection and Electronic
Documents Act (Canada) and other similar Applicable Laws relating to privacy and the protection of
Personal Information in respect of the books and records, Contracts and any other business and
financial records related to the Purchased Assets and the Business.

4.03 Emplovee Matters>

The Purchaser:

(a) will, effective the opening of business on the Closing Date, offer to employ on and
after the Closing Date all of the Employees who are employed by the Vendor in the
Business who are not Bargaining Unit Employees, on substantially the same terms
and conditions of employment as are in effect on the date hereof;

(b) in respect of the Bargaining Unit Employees on the Closing Date, will be the
successor to the Vendor pursuant to the provisions of applicable labour legislation
and on and after the Closing Date will be bound by and observe all of the terms,
conditions, rights and obligations of the Vendor to the Bargaining Unit Employees;

(c) will, effective the opening of business on the Closing Date, assume responsibility,
statutory and otherwise, for the rights, obligations and Liabilities relating to or
arising out of the employment of the Employees and will recognize all past service of
the Employees with the Vendor for all purposes; and

(d) in addition to any other provision for indemnification by the Purchaser contained in
this Agreement, will indemnify the Vendor its employees and agents, and save each
of them fully harmless against any Claims arising out of; as a result of, or relating in
any manner whatsoever to the assumption by the Purchaser of the responsibilities,
rights, obligations and liabilities as set out in this Section 4.03.

? The Purchaser should clearly specify which employee obligations it intends to assume and which it does not, and
provide detailed particulars of any alternative proposal.
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ARTICLE 5 - CONDITIONS AND TERMINATION

5.01 Due Diligence Condition — Non-Binding APA

The sale by the Vendor and the purchase by the Purchaser of the Purchased Assets is subject
to the following condition:

(a)

the Purchaser and its representatives shall have completed their due diligence in
respect of the Purchased Assets, the Business and the Assumed Liabilities and the
Purchaser shall be satisfied in its sole discretion with such due diligence on or prior
to the Phase II Bid Deadline (as defined in the Sale Process).

(collectively, the “Due Diligence Condition”).

The Due Diligence Condition is for the exclusive benefit of the Purchaser and is to be performed,
waived or complied with at or prior to the earlier of: (i) the submission of a Binding APA (as
defined in the Sale Process), or (ii) the Phase II Bid Deadline.

5.02 Conditions for the Benefit of the Purchaser

The sale by the Vendor and the purchase by the Purchaser of the Purchased Assets is subject
to the following conditions, which are for the exclusive benefit of the Purchaser and which are to be
performed or complied with at or prior to the Time of Closing:

(a)

(b)

(©

(d)

(e)

03]

the representations and warranties of the Vendor set forth in this Agreement will be
true and correct in all material respects at the Time of Closing with the same force
and effect as if made at and as of such time;

the Vendor will have performed or complied in all material respects with all of the
obligations and covenants of this Agreement to be performed or complied with by
the Vendor at or prior to the Time of Closing;

no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the sale and purchase of the Purchased Assets;

the Approval and Vesting Order will have been granted by the Court and such order
will not have been stayed, varied in any material respect, set aside or appealed (or
any such appeal shall have been dismissed with no further appeal therefrom);

the Purchaser shall have received approval from the Liquor Licence Board of Ontario
to the transfer of the Liquor Licence(s) for the Hotel;

the Business and Real Property will be sold together free of any liabilities associated
with Tarn Construction and any Affiliate of the Vendor, not accepted by the
Purchaser pursuant to Section 2.07 of this Agreement;
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(h)
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the Purchaser reserves the right to accept the assignment of any contracts related to
the Purchased Assets at the Purchaser’s request, and all associated documentation
and work arising thereout and therefrom;

the Purchaser will receive all work and materials associated with the Hotel and
Development Assets, including but not limited to architectural plans, construction
plans, development plans, reports, inspection results, operational information,
internal research, sales information, and existing contracts (except Excluded
Contracts), owned or under the control of the Vendor. The Purchaser shall be entitled
to request reliance letters from consultants which the Vendor shall request from such
consultants as identified by the Purchaser, and if there is an associated cost, such cost
shall be paid by the Purchaser.

5.03 Conditions for the Benefit of the Vendor

The sale by the Vendor and the purchase by the Purchaser of the Purchased Assets is subject
to the following conditions, which are for the exclusive benefit of the Vendor and which are to be
performed or complied with at or prior to the Time of Closing:

(a)

(b)

(c)

(d)

the representations and warranties of the Purchaser set forth in this Agreement will
be true and correct in all material respects at the Time of Closing with the same force
and effect as if made at and as of such time;

the Purchaser will have performed or complied in all material respects with all of the
obligations and covenants of this Agreement to be performed or complied with by
the Purchaser at or prior to the Time of Closing;

no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the purchase and sale of the Purchased Assets;

the Approval and Vesting Order will have been granted by the Court and such order
will not have been stayed, varied in any material respect, set aside or appealed (or
any such appeal shall have been dismissed with no further appeal therefrom).

5.04 Waiver of Condition

The Purchaser, in the case of a condition set out in Section 5.02, and the Vendor, in the case
of a condition set out in Section 5.03 (other than Section 5.03(d)), will have the exclusive right to
waive the performance or compliance of such condition in whole or in part and on such terms as may
be agreed upon without prejudice to any of its rights in the event of non-performance of or
non-compliance with any other condition in whole or in part. Any such waiver will not constitute a
waiver of any other conditions in favour of the waiving party. Such waiving party will retain the
right to complete the purchase and sale of the Purchased Assets herein contemplated.
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5.05 Termination

This Agreement may be terminated, by notice given prior to or on the Closing Date:

(a)

(b)

(c)

(d)
(e)
()

by the Vendor or the Purchaser if a material breach of any representation, warranty,
covenant, obligation or other provision of this Agreement has been committed by the
other party and such breach has not been waived or cured within five days following
the date on which the non-breaching party notifies the other party of such breach;

by the Purchaser if a condition in Section 5.02 becomes impossible to satisfy prior to
July 16, 2018 or such later date as the parties may determine (the “Outside Date”)
(other than through the failure of the Purchaser to comply with its obligations under
this Agreement) and the Purchaser has not waived such condition;

by the Vendor if a condition in Section 5.03 becomes impossible to satisfy prior to
the Outside Date (other than through the failure of the Vendor to comply with its
obligations under this Agreement) and the Vendor has not waived such condition;

by the Vendor pursuant to Section 6.07(1)(a);
by written agreement of the Purchaser and the Vendor; or

by the Vendor or the Purchaser if the completion of the sale of Purchased Assets
herein contemplated has not occurred (other than through the failure of the party
seeking termination to comply with its obligations under this Agreement) on or
before the Outside Date.

5.06 Effect of Termination

Each party’s right of termination under Section 5.05 is in addition to any other rights it may
have under this Agreement or otherwise, and the exercise of a right of termination will not be an
election of remedies. Ifthis Agreement is terminated pursuant to Section 5.05, all further obligations
of the parties under this Agreement will terminate, except that the obligations in Sections 2.09(2),
7.04,9.03 and 9.04 will survive; provided, however, that if this Agreement is terminated by a party
because of a material breach of a representation or warranty, covenant, obligation or other provision
of this Agreement by the other party or because one or more of the conditions to the terminating
party’s obligations under this Agreement is not satisfied as a result of the other party’s failure to
comply with its obligations under this Agreement, the terminating party’s right to pursue all legal
remedies with respect to such breach will survive such termination unimpaired.
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ARTICLE 6 - CLOSING ADJUSTMENTS

Closing Adjustments

The following adjustments (“Adjustments”) shall be made to the Purchase Price on Closing:

(a)

(b)

(c)

(d)

(e)

()

(2)

Taxes. All real estate taxes, personal property taxes, school taxes, hotel taxes and
other assessments, whether special or general, (including water and sewer service
charges and other charges for governmental services) shall be the responsibility of
the Vendor to the Closing Date and the responsibility of the Purchaser on and after
the Closing Date, such that the Purchaser shall receive a credit for any such taxes
attributable to the period prior to the Closing Date that are unpaid as at the Closing
Date, and the Vendor shall receive a credit for any such taxes that were prepaid by
the Vendor prior to the Closing Date in respect of the period beginning on the
Closing Date;

Room Rents. The Vendor shall receive a credit for hotel room rents and other
charges of transient guests owing to the Closing Date. Room rents and other such
charges from and including the Closing Date shall be credited to the Purchaser.
Notwithstanding the foregoing, room rentals for the night before the Closing Date
shall be shared between the Vendor as to 50% and Purchaser as to 50%;

Utilities. All Utilities consumed by the Business up to, but excluding the Closing
Date shall be the responsibility of the Vendor. Accrued and unpaid charges for
Utilities and governmental services (if any) representing goods and services supplied
to the Vendor prior to the Closing Date shall be credited to the Purchaser and the
Purchaser shall assume liability for paying such charges after Closing;

Inventory. The Vendor shall receive a credit for the actual cost of all Inventory
consisting of unopened containers of food, liquor (if permitted by law), and all new
and unused inventories of china, glassware, silverware, linens and other consumable
supplies in unbroken packages transferred to the Purchaser on Closing;

Contracts. All amounts accrued and payable by the Vendor under the Contracts prior
to the Closing Date and remaining unpaid on Closing for goods or services consumed
by the Vendor prior to the Closing Date shall be credited to the Purchaser and the
Purchaser shall undertake to pay such amounts in accordance with the terms of the
applicable Contracts after Closing. All amounts prepaid under the Contracts in
respect of goods or services to be consumed on or after the Closing Date shall be
credited to the Vendor;

Leases. The Purchaser shall receive a credit for prepaid rents, if any, held by the
Vendor and not previously applied in payment of rent. Rent received for the month
of Closing shall be adjusted between the Vendor and the Purchaser;

Employee Payables. Without limiting the generality of Sections 4.03 and 6.01(e),
amounts payable in connection with Employees for, or in respect of, services
provided prior to the Closing Date which remain unpaid on Closing shall be credited
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to the Purchaser and the Purchaser shall undertake to pay such amounts on or before
their respective due dates. All amounts prepaid by the Vendor in respect of the
Closing Date or period thereafter shall be credited to the Vendor; and

(h) Other Items. Any other amount to be adjusted in accordance with this Agreement
and any other item reasonably capable and, subject to any specific provisions of this
Agreement, properly or typically the subject of adjustment in connection with the
Asset shall be adjusted as at the Closing Date.

The Vendor shall deliver to the Purchaser a draft statement of Adjustments at least three (3) Business
Days prior to Closing

6.02 Readjustment

The Parties hereby agree to readjust all errors, omissions or estimated amounts in the statement of
Adjustments after Closing as necessary within sixty (60) days after the Closing Date. No claim for
readjustment shall be made by either the Purchaser or Vendor after the expiry of such sixty (60) day
period.

6.03 No Adjustment

There shall be no adjustment for accounts receivable relating to the operation of the Business
prior to Closing, all of which shall remain the property of the Vendor. Upon receipt of any such
amounts after Closing, the Purchaser will forthwith forward such amounts to the Vendor.

ARTICLE 7 - CLOSING ARRANGEMENTS

7.01 Closing

The sale and purchase of the Purchased Assets will be completed at the Time of Closing at
the offices of Miller Thomson LLP, 40 King Street West, Suite 5800, Scotia Plaza, Toronto, Ontario
MS5H 3S1.

7.02 Vendor’s Closing Deliveries

On or before the Time of Closing, the Vendor will deliver or cause to be delivered to the
Purchaser the following:

(a) a certificate executed by the Vendor confirming that the representations and
warranties of the Vendor in this Agreement are true and correct in all material
respects as of the Time of Closing and that the obligations of the Vendor to be
performed prior to the Time of Closing have been performed in all material respects;

(b) a copy of the issued and entered Approval and Vesting Order;

(c) if available, the tax election as contemplated by Section 2.05(1) executed by the
Vendor;
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(i)
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if available, the tax election as contemplated by Section 2.05(2) executed by the
Vendor, if the information necessary to complete such election is available at the
Time of Closing;

a bill of sale, duly executed by the Vendor, if necessary;

the Assignment and Assumption Agreement executed by the Vendor;

if required, a direction of the Liquidator as to the payment of the Purchase Price;

a document registration agreement in form and substance satisfactory to the
parties, acting reasonably; and

such other documents or instruments as contemplated or required to be delivered by
the Vendor pursuant to this Agreement, all of which shall be in form and substance
satisfactory to the parties, acting reasonably.

7.03  Purchaser’s Closing Deliveries

On or before the Time of Closing, the Purchaser will deliver or cause to be delivered to the

Vendor the following:

(a) payment of the Purchase Price to the Vendor as contemplated by Section 2.09(1)(b);

(b) deleted;

(c) a certificate executed by a senior officer of the Purchaser confirming that the
representations and warranties of the Purchaser in this Agreement are true and
correct in all material respects as of the Time of Closing and that the obligations of
the Purchaser to be performed prior to the Time of Closing have been performed in
all material respects;

(d) if available, the tax election as contemplated by Section 2.05(1) executed by the
Purchaser;

(e) if available, the tax election as contemplated by Section 2.05(2) executed by the
Purchaser, if the information necessary to complete such election is available at the
Time of Closing;

() the Assignment and Assumption Agreement executed by the Purchaser;

(2) if required, a land transfer tax affidavit;

(h) a document registration agreement in form and substance satisfactory to the
parties, acting reasonably; and

(1) such other documents or instruments as contemplated or required to be delivered by

the Purchaser pursuant to this Agreement, all of which shall be in form and substance
satisfactory to the parties, acting reasonably.



7.04 Confidentiality

Subject to the terms of the Non-Disclosure Agreement, both prior to the Closing Date and, if
the sale and purchase of the Purchased Assets hereunder fails to occur for whatever reason
thereafter, the Purchaser will not disclose to anyone or use for its own or for any purpose other than
the purpose contemplated by this Agreement any confidential information concerning the Vendor or
the Business obtained by the Purchaser pursuant hereto, and will hold all such information in the
strictest confidence and, if the sale and purchase of the Purchased Assets hereunder fails to occur for
whatever reason, will return all documents, records and all other information or data relating to the
Vendor or to the Business which the Purchaser obtained pursuant to this Agreement.

7.05 Delivery of Liguidator’s Certificate

(1) When each party has advised the other that it is satisfied with the documents
delivered to it at or before the Time of Closing, the Purchaser and Vendor will each deliver to the
Liquidator written confirmation that the conditions set out in Section 5.02 and Section 5.03, as
applicable, have been satisfied or waived following which the Liquidator will deliver an executed
copy of the Liquidator’s Certificate to the Purchaser’s counsel in escrow upon the sole condition of
receipt by the Vendor of the amounts referred to in Section 2.09(1). All of the foregoing amounts
will then be paid by the Purchaser (or released if previously delivered in escrow), by wire transfer of
immediately available funds to an account designated in writing by the Vendor for this purpose
pursuant to Section 2.09(1) hereof. Following written confirmation of receipt by the Vendor of such
funds (or such person directed by the Vendor to receive such funds), the Liquidator’s Certificate will
be released from escrow to the Purchaser. Upon such delivery, the closing will be deemed to have
occurred at the Time of Closing subject to the appropriate registrations in respect of title transfer
occurring. The Liquidator will file a copy of the Liquidator’s Certificate with the Court on the next
Business Day following the Closing Date and provide evidence of such filing to the Purchaser.

(2) In preparing and filing the Liquidator's Certificate, the Liquidator shall be entitled to
rely, without any further investigation, confirmation or enquiry by the Liquidator, upon the
representations made to it by the Purchaser and the Vendor that all necessary conditions to closing
have been satisfied or waived and the Liquidator shall have no liability for any misstatement, error or
omission made by the Purchaser or the Vendor in connection therewith.

7.06 Planning Act

This Agreement is subject to compliance with the Planning Act (Ontario). The parties agree
that compliance with the Planning Act (Ontario) shall be the responsibility of the Purchaser at its
costs. The Vendor agrees to execute all documents reasonably requested by the Purchaser in respect
thereof.

7.07 Risk of Loss

(1) Until the Time of Closing, the Purchased Assets will remain at the risk of the Vendor.
If any destruction or damage in excess of $10 million occurs to the Purchased Assets on or before
the Time of Closing or if any or all of the Purchased Assets are appropriated, expropriated or seized
by governmental or other lawful authority on or before the Time of Closing:
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(a) the Vendor will forthwith give notice thereof to the Purchaser, and the Vendor shall
have the right to terminate this Agreement prior to the Time of Closing and shall
notify the Purchaser in a reasonable period of time whether it is exercising this right;
and

(b) in the event the Vendor does not exercise its right of termination under Section
6.07(1)(a), the Purchaser will have the option, exercisable by notice to the Vendor on
or before the Time of Closing:

(1) to reduce the Purchase Price by an amount equal to the proceeds of insurance
(and, if any such policy provided for a deductible amount, by an amount
equal to such deductible amount) or compensation for destruction or damage
or appropriation, expropriation or seizure and business interruption with
respect thereto (in this Section 6.07 referred to as the “Proceeds”), and to
complete the purchase; or

(i)  to complete the purchase without reduction of the Purchase Price, in which
event all Proceeds will be payable to the Purchaser and all Claims of the
Vendor to any such amounts not paid by the Closing Date will be assigned to
the Purchaser.

(2) If the Purchaser elects to reduce the Purchase Price pursuant to Section 1.01(b)(i)(i),
the Vendor will at the Time of Closing determine the amount of the reduction to the extent that it is
then determinable and will undertake to adjust such amount after the Closing Date, if necessary.

ARTICLE 8 - SURVIVAL

8.01 Survival

No covenants, representations and warranties of each party contained in this Agreement will
survive the completion of the sale and purchase of the Purchased Assets and assumption of the
Assumed Liabilities hereunder, except for the covenants that by their terms are to be satisfied or
survive after the Time of Closing (including Sections 2.06, 2.09(2), 4.02(3), 9.03, 9.04, and 9.16),
which covenants will continue in full force and effect in accordance with their terms.

ARTICLE 9 - GENERAL

9.01 Further Assurances

Each of the Vendor and the Purchaser will from time to time at the request and expense of
the other execute and deliver all such further documents and instruments and do all acts and things as
the other party may, either before or after the Closing Date, reasonably require to effectively carry
out or better evidence or perfect the full intent and meaning of this Agreement.
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9.02 Time of the Essence

Time is of the essence of this Agreement.

9.03 Fees, Commissions and other Costs and Expenses

Each of the Vendor and the Purchaser will pay its respective legal and accounting costs and
expenses and any real estate or other commissions incurred in connection with the preparation,
execution and delivery of this Agreement and all documents and instruments executed pursuant to
this Agreement and any other costs and expenses whatsoever and howsoever incurred and will
indemnify and save harmless the other from and against any Claim resulting from any broker’s,
finder’s or placement fee or commission alleged to have been incurred as a result of any action by it
in connection with the transactions under this Agreement.

9.04 Public Announcements

Except as required by Applicable Law, no public announcement or press release concerning
the sale and purchase of the Purchased Assets may be made by the Vendor or the Purchaser without
the prior consent and joint approval of the Vendor and the Purchaser.

9.05 Benefit of the Agreement

This Agreement will enure to the benefit of and be binding upon the successors and permitted
assigns of the parties.

9.06 Entire Agreement

This Agreement (including the agreements contemplated hereby) and the Non-Disclosure
Agreement constitute the entire agreement between the parties with respect to the subject matter
hereof and such agreements cancel and supersede any prior understandings and agreements between
the parties with respect thereto. There are no representations, warranties, terms, conditions,
undertakings or collateral agreements, express, implied or statutory, between the parties other than as
expressly set forth in this Agreement (including the agreements contemplated hereby) or in the
Non-Disclosure Agreement.

9.07 Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing and duly
executed by both of the parties. No waiver of any breach of any provision of this Agreement will be
effective or binding unless made in writing and signed by the party purporting to give the same and,
unless otherwise provided, will be limited to the specific breach waived.

9.08 Assignment

This Agreement may not be assigned by the Vendor or the Purchaser without the written
consent of the other provided that the Purchaser may assign this Agreement without the consent of
the Vendor to an Affiliate of the Purchaser provided that: (i) such Affiliate enters into a written
agreement with the Vendor to be bound by the provisions of this Agreement in all respects and to the
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same extent as the Purchaser is bound, (ii) that the Purchaser will continue to be bound by all the
obligations hereunder as if such assignment had not occurred and perform such obligations to the
extent that such Affiliate fails to do so, and (iii) such assignment occurs prior to the issuance of the
Approval and Vesting Order.

9.09 Notices

Any demand, notice or other communication to be given in connection with this Agreement
must be given in writing and will be given by personal delivery or by electronic means of
communication addressed to the recipient as follows:

To the Vendor:

Tarn Financial Corporation
c/o KPMG Inc.

Bay Adelaide Centre

Suite 4600

333 Bay Street

Toronto, Ontario

MS5H 3S1

Fax No.: 416-e

Attention: Anamika Gadia

With copies to (which will not constitute notice)

Miller Thomson LLP

Suite 5800

Scotia Plaza,

40 King Street West,
Toronto, Ontario

MS5H 3S1

Fax No: 416-863-1716

Attention: Kyla Mahar

To the Liquidator:

KPMG Inc.

Bay Adelaide Centre
Suite 4600

333 Bay Street
Toronto, Ontario



DT e

MS5H 3S1
Fax No.: 416-o

Attention: Anamika Gadia

With copies to (which will not constitute notice)

Miller Thomson LLP

Suite 5800

Scotia Plaza,

40 King Street West,
Toronto, Ontario

MS5H 3S1

Fax No: 416-863-1716

Attention: Kyla Mahar

To the Purchaser:

PINNACLE INTERNATIONAL ONE LANDS INC.
#300 - 911 Homer Street

Vancouver, BC V6B 2W6

Tel: 604 602-7747

Fax: 604 688-7749

Attention: Michele DeCotiis
With copies to:

John O’Donoghue

J. John O’Donoghue PC
2200 Yonge Street

suite 1301,

Toronto, Ontario

MS5S 2C6

Tel: 416-932-4945
Fax: 416-481-0618

or to such other street address, individual or electronic communication number or address as may be
designated by notice given by either party to the other. Any demand, notice or other communication
given by personal delivery will be conclusively deemed to have been given on the day of actual
delivery thereof and, if given by electronic communication, on the day of transmittal thereof'if given
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during the normal business hours of the recipient and on the Business Day during which such normal
business hours next occur if not given during such hours on any day.

9.10 Remedies Cumulative

The right and remedies of the parties under this Agreement are cumulative and are in addition
to, and not in substitution for, any other rights and remedies available at law or in equity or
otherwise. No single or partial exercise by a party of any right or remedy precludes or otherwise
affects the exercise of any other right or remedy to which that party may be entitled.

9.11 No Third Party Beneficiaries

This Agreement is solely for the benefit of:

(a) the Vendor, and its successors and permitted assigns, with respect to the obligations
of the Purchaser under this Agreement, and

(b) the Purchaser, and its successors and permitted assigns, with respect to the
obligations of the Vendor under this Agreement,

and this Agreement will not be deemed to confer upon or give to any other person any Claim or
other right or remedy.

9.12 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

9.13 Attornment

For the purpose of all legal proceedings this Agreement will be deemed to have been
performed in the Province of Ontario and the courts of the Province of Ontario will have jurisdiction
to entertain any action arising under this Agreement. The Vendor and the Purchaser each attorns to
the jurisdiction of the courts of the Province of Ontario.

9.14 Appointment of Agent for Service

The Purchaser nominates, constitutes and appoints John O’Donoghue, Barrister and Solicitor,
of the City of Toronto its true and lawful agent to accept service of process and to receive all lawful
notices in respect of any action arising under this Agreement (other than any notice that is to be
given by one party to another pursuant to Section 9.09). Until due and lawful notice of the
appointment of another and subsequent agent in the Province of Ontario has been given to and
accepted by the Vendor, service of process or of papers and such notices upon John O’Donoghue
will be accepted by the Purchaser as sufficient service.
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9.15 Severability

If any provision of this Agreement is determined by any court of competent jurisdiction to be
illegal or unenforceable, that provision will be severed from this Agreement and the remaining
provisions will continue in full force and effect.

9.16 No Registration of Agreement

The Purchaser agrees that it will not register or cause or permit to be registered this
Agreement and that no reference to or notice of it or any caution, certificate of pending litigation or
other similar court process in respect thereof shall be registered on title to the Real Property and/or
any part thereof. The Purchaser shall indemnify and save the Vendor harmless from and against any
and all Claims whatsoever arising from or with respect to any such registration. This Section shall
survive the expiration and/or termination of this Agreement for any reason.

9.17 Counterparts

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original and all of which taken together will be deemed to constitute one and the
same instrument.

9.18 Electronic Execution

Delivery of an executed signature page to this Agreement by any party by electronic
transmission will be as effective as delivery of a manually executed copy of this Agreement by such

party.

ARTICLE 10 - IRREVOCABILITY

10.01 Irrevocability

The Purchaser hereby acknowledges and agrees that the offer contained herein shall be
irrevocable and open for acceptance by the Vendor until the date upon which the Successful Bid and
the Back-Up Bid have been selected by the Liquidator and Colliers.

[The balance of this page has been intentionally left blank]
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IN WITNESS WHEREOF the parties have executed this Agreement.

PINNACLE INTERNATIONAL
ONE LANDS INC.
Per:

Mike DeCotiis, President

I have authority to bind the Corporation

TARN FINANCIAL
CORPORATION, by its authorized
signatory, KPMG Inc. in its capacity
as Liquidator and without personal
liability

Per:

Name:
Title:
Per:

Name:

Title:

We have authority to bind the
Corporation
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EXHIBIT “A”

Form of Approval and Vesting Order

Court File No. CV-17-11697-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE e ) e THE e
)
JUSTICE e ) DAY OF e, 2018

BETWEEN:

VOLKAN BASEGMEZ, CEM BLEDA BASEGMEZ, ANIL RUKAN BASEGMEZ,
BA&B CAPITAL INC., SERDAR KOCTURK
and KAAN HOLDINGS INC.

Applicants
-and —
ALI AKMAN, SAMM CAPITAL HOLDINGS INC.
and TARN FINANCIAL CORPORATION
Respondents

APPLICATION UNDER Sections 207 and 248 of the Business Corporations Act, R.S.0. 1990,
c. B.16.

APPROVAL AND VESTING ORDER

THIS MOTION, made by KPMG Inc. in its capacity as liquidator (the “Liquidator”) of
Tarn Financial Corporation (“Tarn”) for an order approving the sale transaction (the
“Transaction”) contemplated by an asset purchase agreement (the “Asset Purchase Agreement”)
between Tarn (the “Vendor”) and PINNACLE INTERNATIONAL ONE LANDS INC. (the

“Purchaser”) dated March , 2018 and vesting in the Purchaser the Vendor’s right, title and interest
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in and to the assets described in the Asset Purchase Agreement (the “Purchased Assets’), was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of @ sworn e, 2018 and the ® Report of the Liquidator dated e,
2018 (the “e Report”), and on hearing the submissions of counsel for the Liquidator, the Vendor,
the Purchaser, and any such other counsel as were present, no one appearing for any other person on

the service list, although properly served as appears from the affidavit of ® sworn e, 2018 filed:

1. THIS COURT ORDERS that unless otherwise defined herein or the context otherwise
requires, capitalized terms used and not otherwise defined herein shall have the meanings ascribed to

them in the Asset Purchase Agreement.

2, THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the Asset Purchase Agreement by the Vendor is hereby authorized and approved,
with such minor amendments as the Vendor may deem necessary. The Vendor is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the Purchased

Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Liquidator’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
“Liquidator’s Certificate”), all of the Vendor’s right, title, benefit and interest in and to the
Purchased Assets described in the Asset Purchase Agreement shall vest absolutely in the Purchaser,
free and clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims, whether or not
they have attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Mr. Justice Lederman dated
September 15, 2017; (ii) all charges, security interests or claims evidenced by registrations pursuant
to the Personal Property Security Act (Ontario) or any other personal property registry system; and
(iii) those Claims listed on Schedule B hereto (all of which are collectively referred to as the
“Encumbrances”, which term shall not include the permitted encumbrances, easements and

restrictive covenants listed on Schedule C) and, for greater certainty, this Court orders that all of the
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Encumbrances affecting or relating to the Purchased Assets are hereby expunged and discharged as

against the Purchased Assets.

4. THIS COURT ORDERS that upon the registration in the applicable land registry office or
land titles office of a Transfer/Deed of Land or equivalent document, or of an application for
registration of this Order in the applicable prescribed form, the applicable land registrar or equivalent
official is hereby directed to enter the Purchaser as the owner of the subject real property in fee
simple, and is hereby directed to delete and expunge from title to the real property all of the Claims

listed in Schedule B hereto.

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

that possession or control immediately prior to the sale.

6. THIS COURT ORDERS AND DIRECTS that after receipt by the Liquidator from each of
the Vendor and the Purchaser of the written confirmations set out in section [6.05(1)] of the Asset
Purchase Agreement that the conditions to closing of the Transaction as set out in the Asset Purchase
Agreement have been satisfied or waived and funds in respect of the Purchase Price have been
received by the Vendor in accordance with section [2.11] of the Asset Purchase Agreement, the
Liquidator shall be and is hereby authorized and directed to deliver and file the Liquidator’s
Certificate in accordance with section [6.05] of Asset Purchase Agreement. In preparing and filing
the Liquidator’s Certificate, the Liquidator shall be entitled to rely, without any further investigation,
confirmation or enquiry by the Liquidator, upon the representations made to it by the Purchaser and
the Vendor that all necessary conditions to closing have been satisfied or waived and the Liquidator
shall have no liability for any misstatement, error or omission made by the Purchaser or the Vendor

in connection therewith.

74 THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Vendor is authorized and permitted to

disclose and transfer to the Purchaser all human resources and payroll information in the Company’s
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records pertaining to the Debtor’s past and current employees. The Purchaser shall maintain and
protect the privacy of such information and shall be entitled to use the personal information provided
to it in a manner which is in all material respects identical to the prior use of such information by the

Vendor.
8. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

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

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

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

any applicable federal or provincial legislation.

9. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Retail Sales Act (Ontario).

10.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give effect
to this Order and to assist the Vendor or the Liquidator and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested
to make such orders and to provide such assistance to the Vendor or the Liquidator, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Vendor or the

Liquidator and its agents in carrying out the terms of this Order.
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[SEALING

11.  THIS COURT ORDERS that the Confidential Appendix to the e Report shall be
sealed, kept confidential and not form part of the public record, but shall be placed separate
and apart from all other contents of the Court file, in a sealed envelope attached to a notice
that sets out the title of these proceedings and a statement that the contents are subject to a

sealing order and shall only be opened upon further order of the Court.]
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Schedule A — Form of Liquidator’s Certificate
Court File No. CV-17-11697-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

VOLKAN BASEGMEZ, CEM BLEDA BASEGMEZ, ANIL RUKAN BASEGMEZ,
BA&B CAPITAL INC., SERDAR KOCTURK

and KAAN HOLDINGS INC.
Applicants
-and —
ALI AKMAN, SAMM CAPITAL HOLDINGS INC.
and TARN FINANCIAL CORPORATION
Respondents

APPLICATION UNDER Sections 207 and 248 of the Business Corporations Act, R.S.0. 1990,

c. B.16.

LIQUIDATOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Lederman of the Ontario Superior Court
of Justice (Commercial List) (the “Court”) dated September 15, 2017 (the “Winding Up Order”),
KPMG Inc. was appointed as liquidator (in such capacity, the “Liquidator”) of Tarn Financial
Corporation (the “Vendor”) under sections 207 and 248 of the Business Corporations Act, R.S.O.
1990, c. B.16, as amended.

B. Pursuant to an Order of the Court dated e, 2018, the Court approved the agreement of
purchase and sale made as of March 22, 2018 (the “Asset Purchase Agreement”) between the
Respondent (the “Vendor”) and PINNACLE INTERNATIONAL ONE LANDS INC. (the
“Purchaser”) and provided for the vesting in the Purchaser of the Vendor’s right, title and interest in
and to the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the Liquidator to the Purchaser of a certificate confirming: (i) the payment by

the Purchaser of the Purchase Price for the Purchased Assets, (ii) that the conditions to closing as set
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out in the Asset Purchase Agreement have been satisfied or waived by the Vendor and the Purchaser,

and (ii1) the Transaction has been completed to the satisfaction of the Liquidator.

& Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the

Asset Purchase Agreement.

THE LIQUIDATOR CERTIFIES, based upon the written representations made to the Liquidator
by each of the Purchaser and the Vendor pursuant to section [7.05] of the Asset Purchase Agreement

and without any further investigation, confirmation or enquiry by the Liquidator, the following:

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

Assets payable on the Closing Date pursuant to the Asset Purchase Agreement;

2. The conditions to closing as set out in the Asset Purchase Agreement have been satisfied or

waived by the Vendor and the Purchaser, respectively; and
3. The Transaction has been completed to the satisfaction of the Liquidator.

4. This Certificate was delivered by the Liquidator at [TIME] on [DATE].

KPMG Inc., in its capacity as Liquidator, and
not in its personal capacity

Per:

Name:
Title:
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Schedule B — Claims to be deleted and expunged from title to Real Property

All contracts related to Tarn Construction and the Condominium Project contemplated on and in
respect of the Development Assets

All Condo Purchase Agreements

All Claims related to Condominium Project

Any undisclosed claims related to the Condominium Project and or Tarn Construction
All claims for construction lien and Certificates of Action relating thereto

All registrations not being a Permitted Encumbrance
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Schedule C — Permitted Encumbrances, Easements and Restrictive Covenants

related to the Real Property

(unaffected by the Vesting Order)

-Items related to Delta Hotel, the Business, and its operation, leases, and employees

PIN 06164-0197(LT):

|

2.

Instrument No. SC72205 registered April 23, 1948 being By-law 3861 - part lot control

Instrument No. A90238 registered April 6, 1962 being Notice of Agreement re By-law
No. 10372 — to expropriate permanent easement for sewers and drains. Note: the
description is in metes and bounds and needs to be plotted to determine location based on
current reference plans as it runs along the south side of Village Green Square formerly
Sufferance Road; it could also be shown on reference plans not currently on hand
although it appears to be in the same area as Part 2 on Plan 66R-12484

Instrument No. A927533 registered June 19, 1981 being Notice of Agreement with The
Corporation of the City of Scarborough re buildings not specified

Instrument No. C938338 registered March 3, 1995 being Notice of Site Plan Control
Amending Agreement with The Corporation of the City of Scarborough re Agreement
SC618244 & A927533

Instrument No. E236074 registered March 23, 1999 being Notice of Lease with Microcell
Connexions Inc. Note: this may be a roof top cell tower lease (the documents states that
it could also be in an equipment room or basement) which may or may not still be in
existence and if the lease term has expired it will have to be removed from title. If it is
still current the purchaser will have to assume it. The original term was 5 years from
November 1, 1968 with 1 5 year option to renew, but the parties could have continued to
extend the term and not registered anything on title.

PIN 06164-0509(LT):

1.

Instrument No. SC618244 registered June 18, 1981 being Notice of Site Plan Agreement
with The Corporation of the Borough of Scarborough re buildings not specified

Instrument No. TB966207 registered March 3, 1995 being Notice of Site Plan Control
Amending Agreement with The Corporation of the City of Scarborough re Agreement
SC618244 & A927533

Instrument No. TR39151 registered March 23, 1999 being Notice of Lease with
Microcell Connexions Inc. Note: this may be a roof top cell tower lease (the documents
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states that it could also be in an equipment room or basement) which may or may not still
be in existence and if the lease term has expired it will have to be removed from title. If it
is still current the purchaser will have to assume it. The original term was 5 years from
November 1, 1968 with 1 5 year option to renew, but the parties could have continued to
extend the term and not registered anything on title.
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EXHIBIT “B”

ASSIGNED CONTRACTS AND PERMITS

Delta Hotel, the Business, contracts (Leases, Service Agreements, Flag, CBA, Liquor
Licence, and Employees)

Collective Bargaining Agreement for Hotel Employees

Applications for Official Plan (if applicable), re-zoning, Section 37 Planning Act (or
Section 16 city of Toronto Act) agreement, Site Plan agreement, and all development/re-
development applications
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EXHIBIT “C”

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made as of , 2018
BETWEEN

PINNACLE INTERNATIONAL ONE LANDS INC., a
corporation incorporated under the laws of British Columbia (the
“Purchaser”),

- and -

TARN FINANCIAL CORPORATION, a corporation
incorporated under the laws of the Province of Ontario (the
“Vendor”).

WHEREAS the parties hereto have entered into an asset purchase agreement dated as of
March 22, 2018 (the “Asset Purchase Agreement”), pursuant to which the Vendor has agreed to
assign all of'its right, title, benefit and interest in and to the Assigned Contracts to the Purchaser as
listed in Schedule A to this Agreement, and the Purchaser has agreed to assume, perform and
indemnify and hold harmless the Vendor from the Assumed Liabilities as listed in Schedule B to this
Agreement, upon the terms and conditions set forth therein;

AND WHEREAS pursuant to Sections 7.02(f) and 7.03(f) of the Asset Purchase Agreement,
the Vendor and Purchaser are required to enter into and deliver this Agreement at the Time of
Closing;

NOW THEREFORE in conjunction with and in consideration of the completion of the
transactions to be effected at the Time of Closing as contemplated by the Asset Purchase Agreement,
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Vendor and the Purchaser agree as follows:

ARTICLE 1 - INTERPRETATION

1.01 Definitions

Unless otherwise defined herein or the context otherwise requires, capitalized terms used and
not otherwise defined herein have the meanings ascribed to them in the Asset Purchase Agreement.

1.02 Headings

The division of this Agreement into Articles and Sections and the insertion of a table of
contents and headings are for convenience of reference only and do not affect the construction or
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interpretation of this Agreement. The terms “hereof”, “hereunder” and similar expressions refer to
this Agreement and not to any particular Article, Section or other portion hereof. Unless something
in the subject matter or context is inconsistent therewith, references herein to Articles, Sections and
Schedules are to Articles and Sections of, and Schedules to, this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number include the plural and vice versa,
words importing any gender include all genders and words importing persons include individuals,
corporations, limited and unlimited liability companies, general and limited partnerships,
associations, trusts, unincorporated organizations, joint ventures and Governmental Authorities. The
term “including” means “including without limiting the generality of the foregoing”.

ARTICLE 2 — ASSIGNMENT AND ASSUMPTION

2.01 Assignment by the Purchaser

Upon and subject to the terms of the Asset Purchase Agreement, effective at the Time of
Closing, the Vendor hereby assigns and transfers to the Purchaser all of the Vendor’s right, title,
benefit and interest under or in respect of the Assigned Contracts.

2.02  Assumption by the Purchaser

Upon and subject to the terms of the Asset Purchase Agreement, effective at the Time of
Closing, the Purchaser hereby assumes and agrees to fulfill, perform and discharge the Assumed
Liabilities.

2.03 Release by the Purchaser

The Purchaser hereby: (i) unconditionally and irrevocably fully releases and discharges the
Vendor from any Claim which the Purchaser may now or hereafter have against the Vendor by
reason of any matter or thing arising out of, or resulting from, any of the Assumed Liabilities, and
(ii) agrees that the Purchaser will not make or take any Claim with respect to any matter released and
discharged in this Section 2.03 which may result in any Claim against the Vendor for contribution or
indemnity or other relief.

2.04 Indemnity by the Purchaser

The Purchaser hereby indemnifies and saves harmless the Vendor on its own behalf and as
trustee for its Affiliates and its and their current and former directors and officers, employees,
agents, advisors, and representatives (including the Liquidator) (collectively, the “Indemnitees”)
from and against all Claims asserted against any of the Indemnitees in any way directly or indirectly
arising from, relating to or in connection with any of the Assumed Liabilities. The Purchaser
appoints the Vendor as the trustee for the Indemnitees of the covenants of indemnification of the
Purchaser with respect to such Indemnitees specified in this Section 2.04 and the Vendor accepts
such appointment.
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ARTICLE 3 - GENERAL

3.01 Further Assurances

The Vendor and the Purchaser will from time to time execute and deliver all such further
documents and instruments and do all acts and things as any of the other parties may reasonably
require to effectively carry out or better evidence or perfect the full intent and meaning of this
Agreement.

3.02 Time of the Essence

Time is of the essence of this Agreement.

3.03 Benefit of the Agreement

This Agreement will enure to the benefit of and be binding upon the respective successors
and permitted assigns of the parties.

3.04 Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing and duly
executed by each of the parties. No waiver of any breach of any provision of this Agreement will be
effective or binding unless made in writing and signed by the party purporting to give the same and,
unless otherwise provided, will be limited to the specific breach waived.

3.05 Assignment

This Agreement may not be assigned by the Vendor or by the Purchaser without the consent
of: (i) in the case of an assignment by the Vendor, the Purchaser; and (ii) in the case of an
assignment by the Purchaser, the Vendor.

3.06 Notices

Any demand, notice or other communication to be given in connection with this Agreement
must be given in writing and in accordance with Section 9.09 of the Asset Purchase Agreement.

3.07 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

3.08 Attornment

For the purpose of all legal proceedings this Agreement will be deemed to have been
performed in the Province of Ontario and the courts of the Province of Ontario will have jurisdiction
to entertain any action arising under this Agreement. The Vendor and the Purchaser each attorns to
the jurisdiction of the courts of the Province of Ontario.
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3.09 Appointment of Agent for Service

The Purchaser nominates, constitutes and appoints John O’Donoghue, Barrister and Solicitor,
of the City of Toronto its true and lawful agent to accept service of process and to receive all lawful
notices in respect of any action arising under this Agreement (other than any notice that is to be
given by one party to another pursuant to Section 3.06). Until due and lawful notice of the
appointment of another and subsequent agent in the Province of Ontario has been given to and
accepted by the Vendor, service of process or of papers and such notices upon e will be accepted by
the Purchaser as sufficient service.

3.10 Counterparts

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original and all of which taken together will be deemed to constitute one and the
same instrument.

3.11 Electronic Execution

Delivery of an executed signature page to this Agreement by any party by electronic
transmission will be as effective as delivery of a manually executed copy of this Agreement by such

party.
3.12  Severability

If any provision of this Agreement is determined by any court of competent jurisdiction to be
illegal or unenforceable, that provision will be severed from this Agreement and the remaining
provisions will continue in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to any of the
parties.

[The balance of this page has been intentionally left blank]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first
above written.

PINNACLE INTERNATIONAL ONE
LANDS INC.

Per:

Michele DeCotiis, President

I have authority to bind the Corporation

TARN FINANCIAL CORPORATION, by its
authorized signatory, KPMG Inc. in its
capacity as Liquidator and without personal
liability

Per:

Name:
Title:

Per:

Name:
Title:

We have authority to bind the Corporation
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EXHIBIT “D”

PERMITTED ENCUMBRANCES

Liens: None

PIN 06164-0197(LT):

L.

2.

Instrument No. SC72205 registered April 23, 1948 being By-law 3861 - part lot control

Instrument No. A90238 registered April 6, 1962 being Notice of Agreement re By-law
No. 10372 — to expropriate permanent easement for sewers and drains. Note: the
description is in metes and bounds and needs to be plotted to determine location based on
current reference plans as it runs along the south side of Village Green Square formerly
Sufferance Road; it could also be shown on reference plans not currently on hand
although it appears to be in the same area as Part 2 on Plan 66R-12484

Instrument No. A927533 registered June 19, 1981 being Notice of Agreement with The
Corporation of the City of Scarborough re buildings not specified

Instrument No. C938338 registered March 3, 1995 being Notice of Site Plan Control
Amending Agreement with The Corporation of the City of Scarborough re Agreement
SC618244 & A927533

Instrument No. E236074 registered March 23, 1999 being Notice of Lease with Microcell
Connexions Inc. Note: this may be a roof top cell tower lease (the documents states that
it could also be in an equipment room or basement) which may or may not still be in
existence and if the lease term has expired it will have to be removed from title. If it is
still current the purchaser will have to assume it. The original term was 5 years from
November 1, 1968 with 1 5 year option to renew, but the parties could have continued to
extend the term and not registered anything on title.

PIN 06164-0509(LT):

L

Instrument No. SC618244 registered June 18, 1981 being Notice of Site Plan Agreement
with The Corporation of the Borough of Scarborough re buildings not specified

Instrument No. TB966207 registered March 3, 1995 being Notice of Site Plan Control
Amending Agreement with The Corporation of the City of Scarborough re Agreement
SC618244 & A927533

Instrument No. TR39151 registered March 23, 1999 being Notice of Lease with
Microcell Connexions Inc. Note: this may be a roof top cell tower lease (the documents
states that it could also be in an equipment room or basement) which may or may not still
be in existence and if the lease term has expired it will have to be removed from title. If it
is still current the purchaser will have to assume it. The original term was 5 years from
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November 1, 1968 with 1 5 year option to renew, but the parties could have continued to
extend the term and not registered anything on title.
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EXHIBIT “E”

OTHER EXCLUDED ASSETS

The Shares in Tarn Construction

Condo Purchase Agreements and any deposits related thereto as well as any Tarion registration

for the sale of units in the proposed condominium corporation and any excess deposit security
provided in respect thereof
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EXHIBIT “F”
ALLOCATION OF PURCHASE PRICE

.[The Purchase Price allocation will be determined by the Purchaser and the Vendor prior
to the Closing Date]

Development Land and Hotel: [ SN 5 w
e

Liability for Hotel operations including Flag, Contracts, Umon and Non rUIliOI] Employees

Total Offer: Cash + Assumed Liabilities
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EXHIBIT “G”

REAL PROPERTY

PIN: 06164-0197 (LT)

PROPERTY DESCRIPTION: PARCEL 28-8, SECTION S6 PART LOT 28, CONCESSION 2,
SCAR BEING PT 1, 2 66R12484 SCARBOROUGH, CITY OF TORONTO

PIN: 06164-0509 (LT)

PROPERTY DESCRIPTION: LT 19 RCP 9945 SCARBOROUGH PT 1, PL 66R28554; CITY OF
TORONTO
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Frequently A ti - Clai dure Order

On April 13, 2018, the Ontario Superior Court of Justice (the “Court”) issued a
Claims Procedure Order (the “Claims Procedure Order”) in respect of Tarn
Financial Corporation (“Tarn Financial”). Pursuant to the Claims Procedure Order,
the Court approved and established a procedure for the solicitation, resolution and
barring of certain claims against Tarn Financial (the “Claims Process”).

These Frequently Asked Questions should be read in conjunction with the Claims
Procedure Order that 1is located on the Liquidator’s website at
www.kpmg.com/ca/tarn (the “Website”). All capitalized terms have the same
meaning given to them in the Claims Procedure Order unless otherwise defined.

1. What is the Claims Process?

The Claims Process is a Court approved procedure whereby any Person that
believes it has a Claim against Tarn Financial can deliver a Proof of Claim to
the Liquidator in respect of that Claim. The Claims Process also sets out the
process for the Liquidator to follow when reviewing and determining Claims
received.

& Who is required to file a Proof of Claim in the Claims Process?

Any individual, corporation, limited or unlimited liability company, general
or limited partnership, association, trust, unincorporated organization, joint
venture, government or any agency, officer or instrumentality thereof or any
other entity, that believes it is owed money by Tarn Financial as of
September 25, 2017 is required to deliver a completed Proof of Claim to the
Liquidator.

3. Who will receive the Claims Process Notice and Proof of Claim that is
sent by the Liquidator?

The Liquidator will send the Claims Process Notice and Proof of Claim by
Friday, April 20, 2018 to: (i) all known creditors of Tarn Financial as at
September 25, 2017 as evidenced by the books and records of Tarn Financial;
and (ii) all persons who have notified the Liquidator of a potential Claim. In
addition, out of an abundance of caution, the Liquidator will also be
delivering this package to all known creditors of Tarn Construction
Corporation, a wholly owned subsidiary of Tarn Financial.

4, Where can I find a copy of the Claims Process Notice and Proof of Claim?

The Claims Process Notice and the Proof of Claim form are attached to the
Claims Procedure Order as Schedules “A” and “B”, respectively. Copies of the


http://www.kpmg.com/ca/tarn

10.

Claims Process Notice and Proof of Claim are also posted on the Website at
www.kpmg.com/ca/tarn.

What Claims are excluded from the Claims Process?

Any claims for amounts due for goods or services supplied to Tarn Financial
on or after September 25, 2017 are excluded from the Claims Process. A
Proof of Claim should not be submitted to the Liquidator on account of such
claims.

What is the Claims Bar Date and what is the significance of that date?

The Claims Bar Date is 5:00 p.m. Eastern Standard time on June 15, 2018, or
any later date ordered by the Court. All Claimants must submit their Proof of
Claim to the Liquidator on or before the Claims Bar Date. Claims that are not
received by the Liquidator by the Claims Bar Date will be forever
extinguished and barred.

What happens if a Claim is denominated in a foreign currency?

Any Claims denominated in a foreign currency will be converted by the
Liquidator to Canadian dollars using the Bank of Canada’s exchange rate, in
effect at noon on September 25, 2017.

What happens after a Proof of Claim is submitted to the Liquidator?

Following the Claims Bar Date, the Liquidator will review all Proofs of Claim
received by the Claims Bar Date. The Liquidator will review the Claim and
any supporting documentation and will to determine whether to allow,
partially allow or disallow the Claim.

How will the Liquidator notify Claimants of its determination of Claims?

The Liquidator will deliver a written Notice of Determination of Claim to all
Claimants that submitted a Claim by the Claims Bar Date, which will set out
the Liquidator’s determination of the Claim and the reasons for such
determination.

What actions can Claimants take if they disagree with the Liquidator’s
determination of their Claim?

Claimants wishing to dispute the Liquidator’s determination can do so by
delivering a written Notice of Objection to the Liquidator by no later than
5:00 p.m. on the day which is fourteen (14) days after receipt of the Notice of
Determination of Claim.
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11,

12.

13.

How will the Liquidator resolve a Notice of Objection received in
accordance with the Claims Procedure Order?

The Liquidator may attempt to settle the dispute directly with the Claimant.
In the event a settlement is not achieved, the Liquidator may either direct the
dispute to a claims officer (which is a person that would be appointed by the
Court on application by the Liquidator to adjudicate the disputed Claim) or
the Liquidator may seek directions from the Court on an appropriate process
for resolving the disputed Claim.

Where can I find a copy of the Notice of Objection?
The Notice of Objection is appended as Schedule “D” to the Claims Procedure

Order. A copy of the Notice of Objection is also posted on the Website at
www.kpmg.com/ca/tarn.

Will distributions be made to Claimants under the Claims Process?

The Claims Process is used to determine the amount owing to creditors of
Tarn Financial. The Liquidator will use the results of the Claims Process to
make distributions to creditors. However, at this time, the timing and
quantum of any distribution is unknown. Any distribution made will be
made pursuant to a further Order of the Court.
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Frequentl d Questi - i firmation Procedu rder

On April 13,2018, the Ontario Superior Court of Justice (the “Court”) issued a Deposit
Confirmation Procedure Order (the “Deposit Confirmation Procedure Order”) in
respect of Tarn Construction Corporation (“Tarn Construction”). Pursuant to the
Deposit Confirmation Procedure Order, the Court approved and established a process
for confirming deposits paid to Tarn Construction by purchasers of condominium
units in the development project known as ‘The Kennedys' (the “Deposit
Confirmation Procedure”).

These Frequently Asked Questions should be read in conjunction with the Deposit
Confirmation Procedure Order that is located on KPMG’s website at
www.kpmg.com/ca/tarn (the “Website”). All capitalized terms have the same
meaning given to them in the Deposit Confirmation Procedure Order unless
otherwise defined.

1 What is the Deposit Confirmation Procedure?

The Deposit Confirmation Procedure is a Court approved process that allows
KPMG to confirm the amounts of the Deposits made by Purchasers that have
entered into an Agreement of Purchase and Sale (“APS”) with Tarn
Construction to purchase a Proposed Unit at the contemplated residential
condominium development located at 2035 Kennedy Road, Toronto, known
as ‘The Kennedys'.

Deposit Statement (Deposits remitted up to and including March 31, 2018)
2 Who will receive a Deposit Statement from KPMG?

Any Purchaser that has entered into an APS with Tarn Construction based on
the books and records of Tarn Construction and has made or should have
made a Deposit under the terms of their APS will receive a Deposit Statement.

3 What will the Deposit Statement include?

The Deposit Statement will set out the Deposit paid by a Purchaser up to and
including March 31, 2018 according to the books and records of Tarn
Construction and the Deposit Trustee, Bennett Jones LLP, including deposit
monies and monies for extras and upgrades.

4, When will Purchasers receive a Deposit Statement?
KPMG will send a Deposit Statement to all Purchasers based on the books and

records of Tarn Construction and the Deposit Trustee by Friday April 20,2018.
The Deposit Statement will be mailed out to Purchasers from Toronto, Ontario
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and Purchasers should expect to receive the Deposit Statement by the end of
April, 2018.

What should you do if you are a Purchaser and you did not receive a
Deposit Statement?

Deposit Statements are being mailed out to Purchasers by KPMG by April 20,
2018. If you are a Purchaser and you do not receive a Deposit Statement by
April 30, 2018, you should contact KPMG by phone at 1-855-222-8083 or by
email at tarn@kpmg.ca to request your Deposit Statement be resent to you.

What is a Purchaser required to do if they agree with the Known Deposit
amount set out in the Deposit Statement?

If a Purchaser agrees with the Known Deposit amount set out in the Deposit
Statement, then the Purchaser does not need to do anything. If KPMG has not
heard from a Purchaser by May 15, 2018, then the amount of the Deposit on
the Deposit Statement will be accepted as accurate for all purposes.

What is a Purchaser required to do if they disagree with the Known
Deposit amount set out in the Deposit Statement?

If a Purchaser disagrees with the Known Deposit amount set out in the Deposit
Statement, then the Purchaser must deliver a completed Notice of Dispute of
Deposit Statement to KPMG by May 15, 2018. The Notice of Dispute of Deposit
Statement will be mailed to Purchasers with the Deposit Statement and can
also be found on the Website at www.kpmg.com/ca/tarn.

The Purchaser must provide reasons for disputing the Known Deposit as set
out in the Deposit Statement, and must provide supporting documentation.
The evidence and supporting documentation should include the description of
and copies of agreement(s), including the APS and any other written
agreement giving rise to the Deposit, proof of Deposit dates and amounts paid,
which can be done with copies of cheques, bank statements, or other forms of
proof from a financial institution to confirm that a Deposit was paid by the
Purchaser to Tarn Construction.

What is the Deposit Confirmation Bar Date in respect of Deposits set out
in the Deposit Statement and what is the significance of that date?

The Deposit Confirmation Bar Date in respect of Deposits set out in the Deposit
Statement is 5:00 p.m. Eastern Standard time on May 15, 2018, or any later
date ordered by the Court. Any Purchaser who does not agree with the Known
Deposit set out in the Deposit Statement they receive must submit a completed
Notice of Dispute of Deposit Statement to KPMG on or before this Deposit
Confirmation Bar Date for their dispute to be considered by KPMG. The
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amount of the Deposit contained in the Deposit Statement will be accepted on
May 15, 2018 for all Purchasers that do not deliver a Notice of Dispute of
Deposit Statement by the deadline. After May 15, 2018, Purchasers will be
forever barred from disputing the amount of their Known Deposit and the
amount set out in the Deposit Statement will be accepted as accurate for all
purposes.

Where can I find a copy of the Notice of Dispute of Deposit Statement?

A copy of the Notice of Dispute of Deposit Statement was sent to you along
with the Deposit Statement. The Notice of Dispute of Deposit Statement is
attached as Schedule “C” to the Deposit Confirmation Procedure Order. A copy
of the Notice of Dispute of Deposit Statement is also posted on the Website at
www.kpmg.com/ca/tarn.

Amended and Restated Deposit Statement (Deposits remitted after March 31, 2018)

10.

11.

12;

13.

What happens if a Purchaser pays a Deposit due and owing under their
APS after March 31, 2018?

The Deposit Trustee will hold Additional Deposits paid by Purchasers after
March 31, 2018 in trust, and under the oversight of KPMG.

Who will receive an Amended and Restated Deposit Statement?

Any Purchaser that pays an Additional Deposit to Tarn Construction or the
Deposit Trustee under their APS after March 31, 2018 will receive an Amended
and Restated Deposit Statement to acknowledge the Additional Deposit paid.

What will the Amended and Restated Deposit Statement include?

The Amended and Restated Deposit Statement will restate the Deposit set out
in the Deposit Statement delivered to the Purchaser, and will set out the
Additional Deposit paid by the Purchaser after March 31, 2018.

When will a Purchaser receive an Amended and Restated Deposit
Statement?

KPMG will send the Amended and Restated Deposit Statement to any
Purchaser that pays an Additional Deposit within (10) days after the Deposit
Trustee receives the Additional Deposit.
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14.

15;

16.

What is a Purchaser required to do if they agree with the Known
Additional Deposit amount set out in the Amended and Restated Deposit
Statement?

If a Purchaser agrees with the Known Additional Deposit amount set out in the
Amended and Restated Deposit Statement, then the Purchaser does not need
to do anything. If KPMG has not heard from a Purchaser thirty (30) calendar
days after the date set out on the Amended and Restated Deposit Statement,
then the amount of the Additional Deposit on the Amended and Restated
Deposit Statement will be accepted as accurate for all purposes.

What is a Purchaser required to do if they disagree with the Known
Additional Deposit amount set out in the Amended and Restated Deposit
Statement?

If a Purchaser disagrees with the Known Additional Deposit amount set out in
the Amended and Restated Deposit Statement, then the Purchaser must
deliver a completed Notice of Dispute of Amended and Restated Deposit
Statement to KPMG within 30 days of the date of the Amended and Restated
Deposit Statement. The Notice of Dispute of Amended and Restated Deposit
Statement will be mailed to Purchasers with the Amended and Restated
Deposit Statement and can also be found on the Website at

www.kpmg.com /cajtarn,

The Purchaser must provide reasons for disputing the Known Additional
Deposit as set out in the Amended and Restated Deposit Statement, and must
provide supporting documentation. The evidence and supporting
documentation should include the description of and copies of agreement(s),
including the APS and any other written agreement giving rise to the
Additional Deposit, proof of Additional Deposit dates and amounts paid, which
can be done with copies of cheques, bank statements, or other forms of proof
from a financial institution to confirm that an Additional Deposit was paid by
the Purchaser to Tarn Construction.

What is the Deposit Confirmation Bar Date in respect of Additional
Deposits set out in the Amended and Restated Deposit Statement and
what is the significance of that date?

The Deposit Confirmation Bar Date in respect of Additional Deposits set out in
the Amended and Restated Deposit Statement is thirty (30) calendar days
after the date of the Amended and Restated Deposit Statement, or any later
date ordered by the Court. Any Purchaser who does not agree with the Known
Additional Deposit set out in the Amended and Restated Deposit Statement
they receive must submit a completed Notice of Dispute of Amended and
Restated Deposit Statement to KPMG on or before this Deposit Confirmation
Bar Date for their dispute to be considered by KPMG. The amount of the
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Known Additional Deposit contained in the Amended and Restated Deposit
Statement will be accepted for all Purchasers that do not deliver a Notice of
Dispute of Deposit Statement by the Deposit Confirmation Bar Date. After this
deadline, Purchasers will be forever barred from disputing the amount of their
Known Additional Deposit and the amount set out in the Amended and
Restated Deposit Statement will be accepted as accurate for all purposes.

Where can I find a copy of the Notice of Dispute of Amended and Restated
Deposit Statement?

A copy of the Notice of Dispute of Amended and Restated Deposit Statement
was sent to you along with the Amended and Restated Deposit Statement. The
Notice of Dispute of Amended and Restated Deposit Statement is attached as
Schedule “D” to the Deposit Confirmation Procedure Order. A copy of the
Notice of Dispute of Amended and Restated Deposit Statement is also posted
on the Website at www.kpmg.com/ca/tarn.

Is a Purchaser required to submit a Notice of Dispute of Amended and
Restated Deposit Statement in respect of the restated Known Deposit?

No. If a Purchaser has already submitted a Notice of Dispute of Deposit
Statement in respect of the Known Deposit, then the Purchaser is not required
to resubmit a Notice of Dispute of Amended and Rested Deposit Statement in
respect of the restated Known Deposit.

The Purchaser is only required to submit a Notice of Dispute of Amended and
Restated Deposit Statement if they are disputing the Known Additional
Deposit.

The Purchaser is required to follow the same process outlined above in respect
of disputing Known Deposits.

Next Steps

19.

What happens after a Notice of Dispute of Deposit Statement and/or a
Notice of Dispute of Amended and Restated Deposit Statement is
submitted to KPMG?

KPMG is in the process of determining the process for reviewing and
determining disputed Deposits and/or Additional Deposits and it will seek a
further Order of the Court to address this process on May 1, 2018. The Website
will be updated to reflect this once the Court approves the review and
determination procedure.



20.

Will KPMG be returning Deposits paid by Purchasers under the Deposit
Confirmation Procedure?

The Deposit Confirmation Procedure will allow KPMG to confirm the Deposits
and to identify any Purchasers that dispute the amount of the Deposit they
paid to Tarn Construction. The Successful Bidder has been selected under the
Sale Process that has been run by KPMG and the Successful Bidder will not be
assuming the APSs. As a result, on May 1, 2018, KPMG intends to seek Court
authorization to terminate the APSs in accordance with their terms. KPMG
will also be seeking an Order setting out the process to resolve any disputes
relating to Deposits and, if authorized to terminate the APSs, to address the
orderly return of Deposits to Purchasers in accordance with the terms of their
APS. KPMG will provide a further update to you after the hearing on May 1,
2018 and such update will address timing for next steps.
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KPMG Inc.
Bay Adelaide Centre Telephone (416) 777-8500
333 Bay Street Suite 4600 Fax (416) 777-3364
Toronto ON M5H 2S5 Internet www.kpmag.ca
Canada

April 17,2018
Sent by Email (with a copy to follow by mail with the Deposit Statement)

To: Purchaser of a condominium unit at “The Kennedys”,
Re: Development project at 2035 Kennedy Road (“The Kennedys”)

As you are aware, KPMG Inc. (“KPMG”) was appointed court appointed liquidator (in such
capacity, the “Liquidator”) of Tarn Financial Corporation (“Tarn Financial”) pursuant to the
Order (the “Winding Up Order”) of the Ontario Superior Court of Justice (the “Court”) dated
September 15, 2017, which appointment was effective on September 25, 2017 pursuant to the
Ontario Business Corporations Act for the purpose of winding up Tarn Financial and distributing
its assets (the “Winding Up Proceedings”). Tarn owns and operates Tarn Construction
Corporation (“Tarn Construction”), which is developing the condominium development project
known as The Kennedys. The real property municipally known as 2035 Kennedy Road, Toronto
that is being developed for The Kennedys is also owned by Tarn Financial (the “Real Property”).
A copy of the Winding Up Order and information pertaining to the Winding Up Proceedings
including all other Orders referenced in this letter are posted on KPMG’s website at
www.kpmg.com/ca/tarn (the “Website”).

This letter is further to our letters to you dated October 11, 2017 and October 13, 2017, copies of
which are posted on the Website. We are writing to you with respect to the condominium unit(s)
in The Kennedys that you purchased pursuant to an Agreement of Purchase and Sale (an “APS”)
with the vendor, Tarn Construction.

As you may be aware, the Liquidator obtained an Order approving a sale process (the “Sale
Process”) from the Court on November 29, 2017 and commenced the Sale Process on January 3,
2018 to market and sell the assets of Tarn Financial including the Real Property with the assistance
of Colliers Macaulay Nicolls Inc. (“Colliers”) as its listing and marketing agent. The Sale Process
has been concluded and on Friday April 13, 2018, the Liquidator and Colliers determined the
Successful Bidder. The Liquidator will be seeking Court approval of the Successful Bid on May
1, 2018. Of importance to you, the Successful Bidder’s bid does not contemplate the purchase of
the shares of Tarn Construction, the purchase of the Deposits paid pursuant to the APSs or the
assumption of the APSs. In addition, it is a condition of the Successful Bid that the APSs be
terminated.

This letter is intended to provide you with notice of a Motion being brought by KPMG, which will
seek:
(a) the Court’s authorization and approval to terminate the APSs entered into with Tarn
Construction for condominium units in The Kennedys in accordance with the terms
of the APSs; and

KPMG Inc. is a subsidiary of KPMG LLP, a Canadian limited liability partnership
and a member firm of the KPMG network of independent member firms affiliated
with KPMG Intarnational Cooperative (“KPMG Intarnational”) a Swiss antity.
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(b) if granted, an Order establishing a process to resolve any disputes relating to
deposits held by the Deposit Trustee, Bennett Jones LLP, and addressing the
orderly return of Deposits to Purchasers in accordance with the terms of their APSs.

The Motion is scheduled to be heard by the Court on May 1, 2018 at 10:00 a.m. or as soon after
that time as the Motion can be heard at the courthouse located at 330 University Ave., Toronto,
Ontario. KPMG will serve and file its motion record on or about April 24, 2018 and it will be
posted on the Website. If you intend to take a position on the Motion, we request that you advise
KPMG in writing by April 27, 2018 at 2:00 p.m. so that KPMG can advise the Court.

By way of further update, on April 13, 2018, the Court granted a Deposit Confirmation Procedure
Order establishing a process for confirming Deposits paid to Tarn Construction by Purchasers of
condominium units in The Kennedys (the “Deposit Confirmation Procedure”). In order for
KPMG to undertake the Deposit Confirmation Procedure, on April 13, 2018, the Court also granted
a Receivership Order pursuant to section 101 of the Ontario Courts of Justice Act appointing
KPMQG as receiver and manager (in such capacities, the “Receiver”), without security, of all of the
assets, undertakings and properties of Tam Construction acquired for, or used in relation to a
business carried on by Tam Construction (the “Receivership Order”).

Pursuant to the Deposit Confirmation Procedure, you will receive a Deposit Statement by mail
setting out the Deposit paid by you to Tarn Construction up to and including March 31, 2018, as
indicated by the books and records of Tarn Construction and the Deposit Trustee. The Deposit
Statement will be mailed out to you by Friday April 20, 2018. If you do not receive the Deposit
Statement by April 30, 2018, you should contact KPMG by phone at 1-855-222-8083 or by email
at tarn@kpmg.ca to request that your Deposit Statement be resent to you. The Deposit Statement
will have instructions on what is required of you. If you agree with the amount of the Deposits set
out on the Deposit Statement then you do not have to do anything. The Deposit Statement will
also be accompanied by a set of Frequently Asked Questions to provide you with additional
guidance regarding the Deposit Confirmation Procedure.

Unless and until the APSs have been terminated, any deposit payments due after March 31, 2018
under your APS should be made in accordance with the terms of your APS (an “Additional
Deposit™). Such future payments should be directed as follows:

Bennett Jones LLP c/o Tarn Financial Corporation
2035 Kennedy Road
MIT 3G2

Pursuant to the Deposit Confirmation Procedure, if you remit an Additional Deposit, you will
receive an Amended and Restated Deposit Statement restating the Deposit made up to and
including March 31, 2018, and setting out any Additional Deposit paid by you after March 31,
2018. The Amended and Restated Deposit Statement will provide you with instructions on what
is required of you. Again if you agree with the amount of the Additional Deposit set out on the
Amended and Restated Deposit Statement then you do not have to do anything.
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As indicated in the October 11, 2017 and October 13, 2017 letters, all amounts that KPMG has
been advised by the Deposit Trustee as having been paid by you in respect of your Deposits
continue to be held in trust with Bennett Jones LLP and will continue to be held in trust in
accordance with your APS and be under the oversight of KPMG. Additional Deposits received
under your APS will also be held in trust with Bennett Jones and be overseen by KPMG.

KPMG (as Liquidator and Receiver) is the only party that is authorized to deal with The Kennedys
development project pursuant to the Winding Up Order and the Receivership Order.

Should you wish to discuss this matter further, all inquiries should be directed to KPMG’s
voicemail box at (416) 649-7623 or (1-855) 222-8083 or at tarn@kpmg.ca. A representative of

KPMG will endeavour to respond to your inquiry within 48 hours.

Yours truly,

KPMG Inc.

Solely in its capacity as Liquidator of
Tarn Financial Corporation and Receiver
of Tarn Construction Corporation
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THE KENNEDYS — EAST TOWER
CONDOMINIUM AGREEMENT OF PURCHASE AND SALE

1. PROPERTY
The undersigned
q (collectively or individually, as the case may be, the "Purchaser") agrees with Tam Construction Corporation (the "Vendor”) to purchase the
following property (the - Property™) municipally known as 2035 Kennedy Road, Toronto, Ontario being the proposed:
(@) suite no* legally known as proposed residential unit no. 1 on level 2 substantially as shown for identification purposes only on the floor plan annexed
hereto as Schedule "B" and finished substantially in accordance with the finishing package described in Schedule "C" hereto annexed (the "Residential
Unit");
®) ONE proposed parking unit(s) in a location to be assigned (and/or re-assigned from time to time) by the Vendor, in its sole discretion (individually, or

collectively, as the case may be, the "Parking Unit"); and

(©) ONE proposed locker unit(s) in a location to be assigned (and/or re-assigned from time to time) by the Vendor, in its sole discretion (individually, or
collectively, as the case may be, the "Locker Unit");

together with an undivided interest in the common elements appurtenant thereto, including any common element areas designated as being for the exclusive use of the Property, all
in accordance with condominium plan documentation proposed to be registered on those lands and premises situate in the City of Toronto, Province of Ontario and being
comprised of portions of the lands legally described as Part Lot 28, Concession 2, designated as Parts 1 and 2, Plan 66R-12484, being P.LN. 06164-0197 (LT), and Lot 19,
Registrar's Compiled Plan 9945, designated as Part 1, Plan 66R-28554, being all of P.LN. 06164-0509 (LT) and as known as "The Kennedys — East Tower™ as currently shown on
the site plan attached to the Vendor's disclosure statement (the "Lands"), on the terms and conditions hereinafter set out.

2. PURCHASE PRICE

The purchase price for the Property shall be the aggregate of the following:

(a for the Residential Unit, the sum of THREE HUNDRED SEVENTY THOUSAND NINE HUNDRED NINETY ($376.990.00):
®) for the Parking Unit, the sum of NIL ($0.00); and
© for the Locker Unit, the sum of THREE THOUSAND ($3.000.00)

for a total purchase price of THREE HUNDRED SEVENTY THREE THOUSAND NINE HUNDRED NINETY ($373.990.00) (the "Purchase Price”) inclusive of HST
(hereinafter defined) on that portion of the Purchase Price allocated to realty (land and building) in accordance with Paragraph 16 of Schedule "A" to this Agreement but net of any
applicable Rebates (hereinafter defined) which shall be assigned to the Vendor as set out at Paragraph 15 of Schedule "A" to this Agreement, all in Canadian funds, which shall be
payable by the Purchaser as follows:

(2) The sum of FIVE THOUSAND DOLLARS ($5,000.00) by cheque, with this Agreement, as an initial deposit;

) The sum of THIRTEEN THOUSAND SEVEN HUNDRED ($13.700.09) being the amount required to be paid in order to bring the total deposits

io five percent (5%) of the Purchase Price, by post-dated cheque with this Agreement made payable on October 4, 2016 as a further deposit,
pending completion or other termination of this Agreement;

(© The sum of EIGHTEEN THOUSAND SEVEN HUNDRED ($18.700.00) being the amount required to be paid in order to bring the total deposits to ten
percent (10%) of the Purchase Price, by post-dated cheque with this Agreement made payable on January 15, 2017 as a further deposit, pending completion
or other termination of this Agreement;

(d) The sum of EIGHTEEN THOUSAND SEVEN HUNDRED ($18.700.00) being the amount required to be paid in order to bring the total deposits to fifteen
percent (15%) of the Purchase Price, by post-dated cheque with this Agreement made payable on October 15,2017 as a further deposit, pending completion
or other termination of this Agreement;

(e) The sum of EIGHTEEN THOUSAND SEVEN HUNDRED ($18.700.00). being the amount required to be paid in order to bring the total deposits to twenty

percent (20%) of the Purchase Price by certified cheque drawn on the Purchaser’s Solicitor's trust account and issued by a Schedule 1 Canadian Chartered

Bank, made payable to the Vendor's Solicitors, in trust, on the Occupancy Date (hereinafter defined) established or set by the Vendor pursuant to and in
accordance with the provisions of the Tarion Addendum (bereinafter defined) issued by the Warranty Program (hereinafier defined); and,

(6] The balance of the Purchase Price by certified cheque drawn on the Purchaser's Solicitors' trust account or bank draft, in either case, issued by a Schedule 1
Canadian Chartered Bank payable to the Vendor's Solicitors (or as they may direct) on the Closing Date (hereinafter defined) subject to the adjustments
hereinafter set forth.

All deposit cheques shall be made payable to the Vendor's Solicitors in trust and shall be delivered by the Vendor to the Vendor's Soficitors forthwith after the Vendor's
receipt thereof. All funds shall, subject to what is contained in this Agreement to' the contrary, be held pending completion or other termination of this Agreement, and
shall be credited on account of the Purchase Price together with interest thereon as provided in the Act (hereinafter defined) on the Closing Date.

3. CLOSING DATE

(2) The Purchaser shall occupy the Residential Unit on the First Tentative Occupancy Date (as defined in the Statement of Critical Dates being patt of the
Tarion Addendum (hereinafter defined)) or such extended or accelerated date that the Residential Unit is substantially completed by the Vendor for
occupancy by the Purchaser in accordance with the terms of this Agreement including, without limitation, the Tarion Addendum (the "Occupancy Date").

(b) The transfer of title to the Property shall be completed on the Closing Date. Save as may be provided for in this Agreement or in the Tarion Addendum,
there shall be no changes to the Closing Date without the prior written consent of the Vendor, which consent may be given in the Vendor’s sale and
subjective discretion. In the event the Closing Date is extended at the Purchaser’s request, the Purchaser agrees to pay a fee of $200.00 plus HST per day

of the extension.

4. CONTRACT DOCUMENTS

Tn addition fo Pages 1, 2 and 3, inclusive, of this Agreement (the “Cover Provisions™), the following schedules are integral parts of this Agreement and are contained on
subsequent pages:

Schedule A - Additional Provisions of this Agreement

Schedule B - Floor Plan of Residential Unit

Schedule C Standard Unit Finishes

Schedule D - Occupancy Licence

Schedule E Tarion Warranty Corporation Statement of Critical Dates and Addendum

to Agreement of Purchase and Sale

5. BINDING OFFER

@ By signing this Agreement, the Purchaser makes an irrevocable offer to purchase the Property on the terms in this Agreement. If the Purchaser's offer is
accepted by the Vendor on or prior to the Jrrevocable Date (as defined herein), then a binding agreement of purchase and sale comes into existence
immediately upon the Vendor's acceptance. The Purchaser acknowledges that be or she has received all pages and Schedules to this Agreement.



®) Notwithstanding anything herein contained to the contrary, if the Purchaser has not delivered to the Vendor a written acknowledgement of receipt (the
" Acknowledgement of Receipt") of each of the Vendor's Disclosure Statement and 2 copy of this Agreement accepted by the Vendor in order to evidence
the commencement of the Purchasers ten (10) day statutory rescission period by no later than the fifth (5th) day following acceptance of this Agreement by
the Vendor, then the Vendor may terminate this Agreement at any time thereafter upon delivery of written notice to the Purchaser. If the Purchaser does
not execute the Acknowledgement of Receipt while at the sales office, the Purchaser may deliver the Acknowledgement of Receipt in the manner provided
in this Agreement.

©) The Purchaser's offer or counter-offer or sign back to the Vendor is irrevocable by the Purchaser until twenty (20) days from the Purchaser's execution of
the offer, or counter offer or sign back (the "Iyrevocable Date"), after which date if not accepted by the Vendor, this offer, counter-offer or sign back, as
the case may be, shall be null and void, and all deposit cheques will be returned to the Purchaser. Any counter-offer or signback by the Vendor is
irrevocable by the Vendor for five (5) days, after which period if not accepted by the Purchaser, such counter-offer or signback shall be null and void, and

all deposit cheques returned to the Purchaser.

@ “The Purchaser acknowledges that the Agreement obliges the Purchaser to complete the purchase of the Property in accordance with the terms of this

Agreement. The Purchaser acknowledges that he or she has or will read all pages of this Agrecment, including the Cover Provisions and all Schedules
prior to the expiry of the 10 day rescission period, and agrees to be bound by 2ll the terms in this Agreement.

(e) This offer, and the Vendor's acceptance, are deemed to be made under seal, whether or not a seal is physically attached, and the parties agree and intend
that their signatures alone are sufficient to make this Agreement a contract under seal.

DATED this ‘___, day of

SIGNED AND DELIVERED [
(Signaturt

In the presence of:

WITNESS:

SIGNED AND DELIVERED °
(Signature)

In the presence of:
Purchaser:
Date of Birth:

WITNESS:

. S.IN.:

Phone:
E-mail:

The undersigned hereby accepts the offer and its terms, and agrees t© and with the above-named Purchaser(s) to duly carry out the same on the terms and conditions above
mentioned.
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THE KENNEDYS — EAST TOWER

SCHEDULE 4.

ADDITIONAL PROYISIONS

DEFINITIONS

Tn addition to any other defined words or terms used throughout this Agreernent, the defined terms set out below shall have the meanings ascribed

thereto, namely:
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# A ct" means the Condominium Act, S.0. 1 98, the regulations thereunder and any amendments thereto (except in the case
of the Tarion Addendum, in which case the reference to "Act” in the Tarion Addendum means the Ontario New Home
Warranty Plan Act R.S.0. 1990. as amended, including the regulations enacted thereunder);

"Adjoining Components'" me¢ ns those areas adjacent to or in proximity to the Condominium which are or may be utilized
by the Vendor or the declaras t or an affiliated or related company of the Vendor or a related or unrelated third party for
residential, commercial, retail, office, institutional, public, hotel and/or parking purposes (or such other purposes as
permitted by municipal by- iws, from time to time) and includes units and copmon elements presently existing thereon or
that may be made by regist ation of one or more plans of condominium thereon at some fiture date, and may also include
an adjacent property;

"Agreement” means this agreement of purchase and sale, together with all Schedules hereto and including any
amendments to this A+ reement;

~Building" means a 1 buildings, structures and improvements constructed, or to be constructed, by the Vendor on the
Lands;

"Business Day" has the meaning ascribed to it in the Tarion Addendum;

"Closing Date" or "Date of _losing" or "Closing" means that date or dates designated by the Vendor's Solicitors as the
date on which registrable t ansfer of title to the Property will be delivered to the Purchaser or the Purchaser's Solicitors,
which date shall be at lear « 20 days after written notice that the Creating Documents have been registered. The Vendor
may, in its sole discretion postpone the Closing Date from time to time, provided that the Closing Date shall not be later
than eighteen (18) months after the Occupancy Date;

"Condominium Corperation” or "Corporation” or "Condominiam" means the condominium corporation constituted
under the Act by the s gyzistration of the Creating Documents;

"Condominium D¢ .cuments" means the Creating Documents, the by-laws and rules of the Condominium and the
Disclosure Stateme. st (inclusive of the budget statement), as may be amended from time to time;

"Consultant” mz=ans any or all of the Vendor's architects, planners, engineers, technicians, technologists and other
professional and business advisors whose services may be relevant in the context and includes accoumtants, building code
agents, fire code specialists and other persons qualified to measure surface areas;

"CRA" means the Canada Revenue Agency or its successors;

"Creating Documents” means the declaration, plan, and description’ which are to be registered and will serve to create this
Condominium, as may be amended from time to time;

"Date of Acceptance” means the date that this Agreement has been accepted by each of the Vendor and Purchaser;
"Disclosure Statement" means the disclosure statement delivered by the Vendor to the Purchaser as required by the Act;
"Existing Charges" has the meaning set out in Paragraph 6(31);

"ETA" means the Excise Tax Act (Canada), as amended, and the regulations made thereunder;

"Governmental Autborities” or "Governmental Authority" means the Province of Ontario, the Municipality (including
any applicable Regional government), all private or public utilities and includes a municipal council, a committee thereof, a
Committee of Adjustment and/or Land Division or Severance Committee, a Minister of the provincial or federal

government, and any public authority;

“HST" means the federal portion and the provincial portion of the harmonized goods and services tax or single sales tax
exigible with respect to the within transaction pursuant to the ETA;

"Interim Occupancy Period" means the period of time from the Occupancy Date to the Closing Date;
"Mortgagee" means the Vendor's lender(s) for the development of any part of the Lands;
"Municipality" means the City of Toronto;

"Occupancy Licence” means the agreement annexed hereto as Schedule D which sets out the terms and conditions of
occupation of the Property during the Interim Occupancy Period;

"Occupancy Fee" means the monthly fee payable in advance by the Purchaser during the Interim Occupancy Period and
based upon the aggregate of the following amounts:

(6] where applicable, interest calculated on a monthly basis on the unpaid balance of the Purchase Price at the rate
prescribed by the Act;
(i) an amount reasonably estimated by the Vendor on a monthly basis for municipal realty taxes atributable to the
Property; and
(iit) the projected monthly common expense contribution for the Property;

"Plan Act" means the Ontario New Home Warranties Plan Act, R.S.0. 1990, c. 0.31, as amended;
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"permitted Encumbrances” means those instruments and documents, to which the Purchaser's title will be subject being
the following:

@) the Condominium Documents, inchuding any agreements referred to therein, notwithstanding that they may be
amended and varied from the proposed Condominium Documents contained in the Disclosure Statement;

(1) any parking operations agreement, construction procedures agreement, subdivision, servicing, condominiurm,
development, public transit, site plan, master site, joint user, security, access and circulation, construction
licence, reciprocal, cost sharing, master site shared facility and like or similar agreements, party wall agreement,
limiting distance agreements, encroachment agreement (s), indemnity agreement, education levy agreement or
other instrument containing provisions relating to the use, development, construction, maintenance and/or repair
of the Condominium and/or the Adj oining Components (or any of them);

(i) all easements, licences and rights which may be required by or for the Adjoining Components (or any of them)
and/or any Governmental Authority and/or the Municipality and/or any utility provider/monitor, and/or owners
of neighbouring lands (including, without limiting the generality of the foregoing, any easements in favour of
the public over the common clements of the Condominium to access the adjacent public lands). The Purchaser
shall consent to the granting of any such easements, licence and rights and shall execute all documents requisite
for this purpose, whether before or subsequent to the Closing Date;

@iv) any leases, notices of lease, restrictions, restrictive covenants, building covenants or conditions that run with the

Lands;
™) any agreements Telating to the sharing of costs between the Condominium and owners of neighbouring lands,

including, without limitation, the Adjoining Components (or any of them);

(vi) temporary easements in favour of the Vendor for construction, maintenance, repair, operation, sales and/or
rentals relating to the Condominium, and any other component portion of the overall site currently owned by the
Vendor including, but not limited to, the Adjoining Components;

(vii) any agreements which may or hereafter may be required by the Municipality or the Governmental Authorities
and any agreements which may be desirable or necessary, in the Vendor's sole discretion, for the construction

operation, maintenance and repair of the Condominium and any adjacent or neighbouring lands (inclusive of the

Adjoining Components);
(viii) any reservations contained in the original Crown Patent;
(ix) all easements, agreements and instruments recorded on the PIN(s) pertaining to the Lands;
(€8] any certificate of property use(s) pertaining to any record of site condition or modified generic risk assessment

or any similar or like registration having regard for any applicable environmental legislation; and

(xi) any other title qualifications which do not materially adversely affect the use, enjoyment or marketability of the
Property. i

"purchaser's Solicitors" means a lawyer and/or law firm identified in this Agreement or appointed by the Purchaser from
time to time upon providing written notice to the Vendor and the Vendor's Solicitors to act as the Purchaser's lawyer under
this Agreement;
"Tarion Addendum" means the mandatory Addendum issued by the Warranty Program which Addendum comprises the
Warranty Program’s Condominium Tentative Occupancy Date Form and includes 2 Statement of Critical Dates applicable
to this transaction;

"Vendor's Solicitors" means Bermett Jones LLP; and

"Warranty Program” means the ‘Warranty Program of the Tarion Warranty Corporation.

TERMS OF INTERIM OCCUPANCY

If the Residential Unit is substantially completed sufficient to permit occupancy on the Occupancy Date, the Purchaser
shall occupy the Residential Unit on the Occupancy Date. The Purchaser shall determine from the Vendor the time of day
when the Purchaser may move into the Residential Unit and shall comply with the Vendor's rules and regulations regarding
move in procedures, which will be provided to the Purchaser prior to the Occupancy Date.

The Act provides that the rate of interest prescribed in the Act is the rate that the Bank of Canada has most recently
reported as the chartered bank administered interest rate for a conventional one-year mortgage, established or determined
as of the first day of the month in which the Purchaser assumes (or is required to assume) interim occupancy of the
Residential Unit. However, for ease of administration, the Vendor shall be entitled to utilize the Bank of Canada's reported
chartered bank administered intefest rate for a conventional one-year mortgage, established as of the first of the month
immediately preceding the month in which the first interim occupancy occurs in the Condominium, and which interest rate
figure may be utilized for calculating the interest component of the Occupancy Fee. All occupancy fees so paid by the
Purchaser shall be re-adjusted between the parties hereto on the Closing Date, if necessary, for any variance or discrepancy
between the prescribed rate of interest and the rate of interest utilized by the Vendor as aforesaid. The common expense
component of the Occupancy Tee shall also be re-adjusted on the Closing Date, if necessary, between the projected
monthly common expense contributions, and the final monthly common expense contributions attributable to the Property -
as set out in or confirmed by the final first year budget statement in respect of the Condominium. The realty tax
component of the Occupancy Fee shall be re-adjusted on the Closing Date, and if at that time, the supplementary
assessment has not been issued by the Municipality, the Vendor may, in addition to the provisions of Paragraph 6(c) at its
option choose to adjust for vacant land taxes only, whereupon the Purchaser shall be solely responsible for the
supplementary assessment as and when issued by the Municipality which shall be in addition to those adjusted with the
Vendor. Notwithstanding anything contained in this Agreement as to payment of property taxes, the Purchaser
acknowledges responsibility for ensuring that the Property is properly assessed for property tax purposes and for taking
such steps as may be necessary by way of appeal or otherwise in Tespect to the notice of assessment forwarded by the
appropriate authority relating to occupancy of the Property.

The Purchaser acknowledges that the Occupancy Fee shall not be credited by the Vendor as part of or as payment against
the Purchase Price and shall not be considered as a deposit against the Purchase Price. The Purchaser shall, on or before
taking possession of the Residential Unit deliver to the Vendor: (i) a series of eleven (1 1) monthly post-dated cheques as
required by the Vendor to cover the Occupancy Fees; (ii) a cheque for the prorated Occupancy Fee period between the
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Occupancy Date and the end of the month in which the Occupancy Date occurs; and (iii) any and all other documents
required by the Vendor.

(@ The Purchaser acknowledges and agrees that the issuance of either a Consultant's certificate of substantial completion or
cuch other confirmation that the Property has met the relevant Governmental Authorities minimur standards for
occupancy shall, subject to the provisions of Section 9 of the Tarion Addendum, constitute complete and absolute

acceptance by the Purchaser of all construction matters, and the quality and sufficiency thereof.

(e) The Vendor shall indemnify the Purchaser against any liability for any len claims which are the responsibility of the
Vendor, its trades and/or suppliers in full satisfaction of the Purchaser's rights under the Construction Lien Act, R.S.0.
1990, and any amendments thereto, and the Purchaser stall not claim any lien holdback, notwithstanding that the Vendor

has not fully completed the Property or the common eleraents.

[63] Notwithstanding what is contained in Paragraph 2’ (a) of this Schedule “A”, at the sole discretion of the Vendor, the
Purchaser may not be allowed to occupy the Residential Uhit until the occupancy requirements of any relevant
Governmental Authority have been compliec with (as well as any applicable Permitted Encumbrances) and whether

pertaining to the Property or all or any of the Adjoining Components and, if the Purchaser shall occupy the Residential
Unit prior to the compliance of the aforesaid occupancy Tequirements, the Purchaser shall indemnify the Vendor for any
costs, charges or penalties payable by, or claimed against, the Vendor as a result thereof.

® Notwithstanding the occupancy of the Residential Unit and the delivery of title thereto, the Vendor or any person
authorized by it shall be entitled at all reasonable times (except in the case of an emergency or perceived emergency, n
which event the Vendor shail have imme siate entry into the Property) to enter the Property in order to make inspections or
to do any work or repairs therein or ‘nereon which may be deemed necessary by the Vendor in connection with the
completion, rectification or servicing ¢ any installation in the Property and such right shall be in addition to any rights and

casements created wnder the Act.

(h) In the event the Purchaser does no" notify the Vendor or the Vendor's Solicitors, in writing, of the name, address, phone
nurmber and facsimile mumber of the Purchaser's retained solicitor, at least 30 days prior to the Occupancy Date, then the
Purchaser shall be obliged to pay to the Vendor's Solicitors (or correspondingly reimburse the Vendor on the Occupancy

Date or Closing Date, as the case may be) all additional legal fees and ancillary disbursements (including without
limitation, all additional photocopying and delivery charges) which may be incurred by the Vendor or charged by the
Vendor's Solicitors in order to prepare and deliver an interim or final closing package to the Purchaser initially (and/or to
thereafter subsequently prepare and deliver another interim or final closing package to the Purchaser's Solicitors) with the
Vendor's Solicitor's legal fees for implementing same being a minimum of $350.00 plus HST, for each additional interim
or final closing package, and with such fees being subject to increase, from time to time, without any requirement or
obligation to notify the Purchaser of same prior to closing. If the Purchaser notifies the Vendor or the Vendor's Solicitors
of a change in the Purchaser's Solicitors (i.e., the Purchaser retaining 2 different lawyer) after the interim closing or final
package (as the case may be) has already been prepared for the original Purchaser's Solicitors, then the Purchaser shall
likewise be obliged to pay a minimum of $350.00 plus HST, to the Vendor or the Vendor's Solicitors in order to reimburse
the Vendor for its legal fees incurred in preparing a second interim closing or final closing package for the subsequent
Purchaser's Solicitors. All such required payments shall be made by certified cheque to the Vendor's Solicitors and paid on
the Occupancy Date or the Closing Date (as the case may be).

i) The Purchaser covenants, acknowledges and agrees that during the Interim Occupancy Period, the Purchaser shall not be
entitled to make any alterations or additions to the Property, or to install any construction changes, finishes or items to the
Property without the prior written consent to the Vendor, which consent may be unreasonably withheld or delayed. If

written approval of the Vendor is provided to the Purchaser, the Vendor may, at its option, require the Purchaser to provide
a letter of credit, in a form satisfactory to the Vendor, acting reasonably, and to be issued by a Schedule I Canadian
chartered bank and for an amount payable to the Vendor equal to 125% of the costs of all alterations, additions or other
construction changes to the Property as confirmed by construction contractor contracts with parties acceptable to the
Vendor, acting reasonably, which shall include, but is not limited to, any works which may require changes to duct work,
electrical connections and other common building services and/or involves a permanent installation of fixed items within
and to the Property shall be carried out and completed in a good and workmanlike manner by trades designated by the
Vendor, in its absolute discretion, and in accordance with all applicable statutory laws and regulations. The letter of credit
is also intended to provide security which, in addition to the deposits then paid by the Purchaser to the Vendor's Solicitors,
in the event the Purchaser fails to complete this purchase and sale transaction with the Vendor on the Closing Date, may be
applied by the Vendor, in the event of such defaulf, in the same manner as the deposits paid initially to the Vendor's
Solicitors, and as more particularly described in Paragraphs 24 to 26 of this Schedule “A™. The letter of credit will not
reduce or limit the Purchaser's liability for any damage or Josses which the Vendor may suffer or incur as a result of the
Purchaser’s activities which arise from or are connected to the Purchaser's works. In addition, the letter of credit is to
provide security for any damage to the Building caused by the Purchaser, or its trades and invitees, in undertaking any of
the Purchaser's own alterations, additions or other construction changes to the Property. The Purchaser agrees to indemmify
and save harmless the Vendor from any damages, costs or expenses incurred by the Vendor as a result of a breach of this
provision by the Purchaser. The Purchaser shall be permitted to reduce the letter of credit, by way of drawn down, of up to
80% thereof only for the purpose of paying the Purchaser's trades provided no later than five (5) days (excluding Saturdays,
Sundays and statutory holidays) prior to the intended draw down(s) the Purchaser provides a certificate addressed to the
Vendor and the Mortgagee confirming that the monies are being drawn down solely for the purpose of paying the
Purchaser's trades and subtrades. Prior to undertaking any approved installation, construction changes, finishes or items,
the Purchaser shall be obliged to provide a policy of liability insurance to the Vendor noting the Vendor as an additional
named insured, in such amount, ferms and from an insurer acceptable to the Vendor, acting reasonably. Notwithstanding
any consent or permission granted by the Vendor, the Purchaser acknowledges that between the date of final submission by
the declarant or its consultant the "as built" plans for the Condominium to the relevant Governmental Authorities for
approval and registration of the plan of the Condominium, no further work by the purchaser involving the relocation of
partition walls, plumbing, electrical or mechanical (or other) systems will be permitted in order to facilitate final inspection
by the Governmental Authorities and approval for registration of the Condominium. -

6] Notwithstanding any provision to the contrary in this Agreement, in the event that the Purchaser has not provided to the
Vendor, on or prior to the Occupancy Date, evidence, acceptable to the Vendor in its sole and absolute discretion, of his or
ber ability to complete the transaction on the Closing Date, then the Vendor shall be permitted to refuse to permit the

Purchaser occupancy of the Residential Unit and the Vendor shall be further permitted to consider the Purchaser to be in
fundamental breach of this Agreement entitling the Vendor to forfeit the deposits and terminate the Agreement, without
prejudice to any other right set out in the Agreement and at law.

k) If any utility supply and services agreement requires the Purchaser to deliver a security deposit to a utility provider prior to
the Occupancy Date, the Purchaser agrees to deliver such security deposit to the Vendor on the Occupancy Date.

3. IITLE

(a) The Vendor shall not be obligated to obtain or register on title to the Property a release of any of the Permitted
Encumbrances, nor shail the Vendor be obliged to remove any of the Permitted Encumbrances, and the Purchaser shall
satisfy himself or herself as to compliance therewith. If there are any outstanding work orders pertaining to the
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Condominium on either of the Occupancy L e or the Closing Date, the Vendor shall take reasonable steps, within its
discretion, to assure any relevant Goverm: pental Authority that such outstanding work will be attended to and,
potwithstanding the existence of such notice >r work orders, the Purchaser shall complete this transaction and accept the
Vendor's undertaking to rectify and/or repair any work which is the subject of such outstanding work orders within a
reasonable time thereafter.

(b) If the Property is encumbered by one or more r.107igages, charges, debentures or trust deeds in favour of a Mortgagee that
are not to be assumed by the Purchaser, the Purc’ aser shall accept the Vendor's written undertaking to discharge the same
from title within a reasonable time after the C1 .sing Date, provided such undertaking of the Vendor is accompanied by 2
written statement from the Mortgagee cont. xung the amount required to be paid to obtain a discharge with respect to the
Property, a direction from the Vendor direct 1g payment of the amount specified by such Mortgagee, and an undertaking of
the Vendor's Solicitors to register such disct arge as and when received. .

(©) The Purchaser shall execute 2%11 documer ., without payment by the Vendor, which may be reasonably required in order to
convey or confirm the Permitted Encu: dbrances and shall, if required by the Vendor, extract a similar covenant in amy
agreement entered into with any subs: guent purchaser.

@ The Vendor shall have a vendor's li a for unpaid purchase monies on Closing and shall be entitled to register a notice of
lien against the Property any time o or after the Closing Date.

(e) This Agreement shall be subor¢ mated to and postponed to any mortgages on the Lands arranged by the Vendor and any
advances made thereunder from time to time.

@ This Agreement is persor sl & the Purchaser, and does not create an interest in, or a right toa lien against the Property, the
Building and/or the Lane 5. The Purchaser shall not register, or cause to be registered on title, notice of this Agreement nor
any notice thereof, nor any caution with respect thereto, nor any certificate of pending litigation or other similar court
process, Nor shall the Purchaser give, register or permit to be registered any encumbrance against the Lands or sell,
encumber or make any other disposition of the Property, until after the Closing Date. Without limiting the generality of the
foregoing, the Purchat *r on his or her behalf and for his or her assigns and successors, further agrees that neither the
Purchaser nor his or her ssigns and successors shall be entitled to register against the title of the Lands or Property any of
the documents referred tu #bove either before or after the Closing in order to secure a purchaser's lien and/or a right to
specific performance, ever if there is a default or breach in this Agreement by the Vendor. The Purchaser and his or her
assigns and successors he eby elect to pursue any remedy they may have against the Vendor as an action for damages only,
and not specific perform: ace, and further waive any right to a purchaser’s lien against title to the Lands and Property.

€3] The deed/transfer of the Property may contain the covenants and restrictions referred to in this Agreement. The Purchaser
hereby shall abide by sach covenants and restrictions after the Closing Date, and, if the Vendor so requires, the Purchaser
shall exact similar :ovenants and restrictions from any immediate successors in title to the Property, all of which shall be
assigned to and fo the benefit of the Vendor.

Without limitingz he generality of the foregoing, the Purchaser agrees that if any contemplated and/or required rights of
way, easements licences or leases have not been determined or registered on the Closing Date, then:

6] the- transfer of the Property to the Purchaser may contain a covenant by the Purchaser personally and for his
or her successors and assigns to grant any additional casements, rights of way, licences or leases as may be
required by the Vendor, declarant, developer or any Governmental Authority, utility or service provider or
moniter;

(i) the Purchaser personally and for his or her successors and assigns shall be obliged to grant such easements,
rights of way, licences and easements even if there is no covenant to do so in the transfer;

(1) the Purchaser shall execute all documents without charge which may be required to convey or confirm any
such easements, rights of way, licences and/or leases; and,

the Purchaser shall obtain a similar covenant in any purchase agreement entered into between the Purchaser and any
subsequent purchaser, whether or not the covenant is in the transfer given to the Purchaser on the Closing Date.

4. REQUISITIONS

Provided that the title to the Property is good and free from all encumbrances, except the Permitted Encumbrances and save as otherwise set out
in this Agreement, the Vendor shall notify the Purchaser or the Purchaser's Solicitors within 2 reasonable period of time afier the registration of
the Condominium Documents (the "Notification Date") and the Purchaser is to be allowed ten (10) days after the Notification Date to examine
the title to the Property at his/her own expense, and shall not call for the production of any surveys, title deeds, abstracts of title, grading
certificates, occupancy permits or certificates, nor any other proof or evidence of the title or occupiability of the Property. If within the
aforementioned time period the Purchaser furnishes the Vendor in writing with any valid objection to title which the Vendor shall be unable or
unwilling to remove, or which is not capable of being covered by title insurance at the Purchaser's cost, and which the Purchaser will not waive,
then this Agreement shall, notwithstanding any intervening acts or negotiations, be null and void, and all deposit monies theretofore paid shall be
returned to the Purchaser with interest, from the date of termination, at the rate prescribed under the Act, save for deductions for any extras
ordered by the Purchaser from the Vendor and then unpaid and a reasonable sum for the cost of repairing and cleaning the Property as a result of
the Purchaser occupying the Property during the Interim Occupancy Period, and the Vendor shall have no further liability or obligation hereunder
and shall not be liable for any costs or damages thereby. Save as to any valid objection so made within such time, the Purchaser shall be
conclusively deemed to have accepted the title to the Property. Notwithstanding anything contained in this Agreement or in the Act or any other
applicable legislation, where any encumbrance is registered on title and a discharge, or release thereof is tendered for registration, the same shall
be deemed to have been discharged for all purposes on acceptance for registration, notwithstanding that the relevant registers have not yet been
certified to reflect such registration. The Purchaser acknowledges that the Vendor may respond to requisitions by a standard title memo or title
insurance binder (if the Vendor elects to provide, at the Purchaser’s cost, title insurance) and the same shall be deemed to be a satisfactory manner
of response.

S. TENDER

@ Any tender of documents or imonies hereunder may be made on the Vendor or the Purchaser, or upon their respective
solicitors, and money shall be tendered by negotiable cheque certified by a Canadian chartered bank, a Canadian trust
company or by electronic transfer of funds.

b) Any tender that can be made on the Occupancy Date shall be by attendance or delivery at the Vendor's Solicitors' office
between the hours of 10:00 a.m. and 12:00 p.m. or between the hours of 2:00 p.m. and 4:00 p.m., on no less than one (1)
hour's advance written notice. Under no circumstances shall the Vendor's Solicitors be obliged to tender at the offices of
the Purchaser's Solicitors. If at any time prior to the Occupancy Date and/or the Closing Date, the Purchaser or his or her
solicitor states in writing:

6] to the Vendor; or
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(i) to the Vendor's agent; or
(ii1) to a solicitor or employee of the Vendor's Solicitors,

that the Purchaser is unable or unwilling to compiete the sale, then the Vendor or the Vendor's Solicitors may terminate this
Agreement with Hability to the Purchaser and tne Vendor is relieved of any obligation to make any tender, or to complete
construction of the Property. The written statement by the Purchaser or his or her solicitor of an unwillingness or inability
to close during a negotiation or within a written offer (even if purportedly or actually made without prejudice) is deemed
nevertheless to be a "with prejudice” submission of an inability or unwillingness to close for the purposes of this
Agreement.

(©) Since the Teraview Electronic Registration Systen ("TERS") is operative in respect of the Lands, the Purchaser shall be
obliged to retain a solicitor who is both an aut'orized TERS user and in good standing with the Law Society of Upper
Canada, and shall authorize such solicitor to er ter into the Vendor's Solicitors' standard form of escrow closing agreement
(the "DRA™), establishing the procedures an¢ timing for completing this transaction, to be delivered by the Vendor's
Solicitors to the Purchaser's Solicitors no later than 5 days prior to the Closing Date. The delivery and exchange of
documents and monies shall not occur conter: poraneously with the registration of the transfer/deed but shall be governed
by the DRA. The Purchaser shall not be en itled to receive a transfer/deed to the Property until all of the Purchaser's
requisite closing documents are delivered to thie Vendor's Solicitors and the balance of funds due on Closing are either
remitted by certified cheque or by electronic funds t-ansfer. An effective tender shall be deemed to have been validly made
upon the Purchaser without the necessity of personzlly attending upon the Purchaser or the Purchaser's Solicitors when the
Vendor's Solicitors have:

® delivered all of the Vendor" closing documents in accordance with the DRA, it being acknowledged by the
Purchaser that keys to the Prc serty shall be delivered, in escrow, to the Purchaser's Solicitors (in the event that
occupancy has not alreadv occ: ared); .

(1) advised the Purchaser's Solicitors, in writing, that the Vendor is ready, willing and able to complete the
transaction in accordance with the terms and provisions of this Agreement; and,

(iit) completed all steps required by TERS in order to complete the transaction that can be performed by the
Vendor's Solicitors without the co-operation or participation of the Purchaser's Solicitors and the "completeness
signatory" for the transfer/cieed has been electronically "signed" by the Vendor's Solicitors.

6. ADJUSTMENTS

(&) Unused Occupancy Fees for the Tnt ;rim Occupancy Period, all utility costs including electricity, gas and water (unless
included as part of the common expenses or payable by the Purchaser during the Interim Occupancy Period), realty taxes
(including any local improvement I tes), interest on the unpaid balance of the Purchase Price and common expense
contributions, attributable to the Prope:ty, shall be apportioned and allowed to the Closing Date, with that day itself to be
apportioned to the Purchaser.

(b) The Purchaser shall provide the Vendor on Closing with twelve (12) monthly post-dated cheques payable to the
Condommium Corporation for common expense contributions for the one year period following the Closing Date or,
alternatively, and in leu of the provision of the afore-referenced twelve (12) monthly post-dated cheques, the Vendor shall
be entitled to require the Purchaser to complete all requisite account information in, and correspondingly execute and
deliver to the Vendor's Solicitors on or before the Closing Date, 2 pre-authorized cheque plan form prepared by the
Vendor's Solicitors or by the Vendor directly for the payment of all common expenses hereafter due or owing to the
Condominium in respect of the property, from time to time, accompanied by an unsigned cheque marked "void" from the
Purchaser's bank account on which all such common expense payments shall be drawn or deducted.

©) Realty taxes which shall be adjusted as assessed, or as estimated by the Vendor as if the Property had been separately
assessed and fully paid by the Vendor, notwithstanding that same may not have been levied, assessed and/or paid by the
Closing Date, shall be apportioned and allowed to the Closing Date, the Closing Date itself to apportioned to the Purchaser.
If, in fact, any realty taxes attributable to the Property have not been paid in accordance with the manner that same have
been adjusted for in the statement of adjustments, the Vendor shall provide the Purchaser on Closing with its written
undertaking to pay same in accordance with the statement of adjustments forthwith after Closing and the Purchaser shall
accept said undertaking and complete the transaction in accordance therewith. No readjustment of taxes will be requested
or given for an amount which is $20.00 or less. In the event that the supplementary assessment has been issued by the
Municipality by the Closing Date, realty taxes shall be adjusted on the basis of the vacant land tax and supplementary
assessment, notwithstanding that same may not have been paid by the Closing Date and the Vendor shell provide its
written undertaking to pay in accordance with the adjustments.

(d) The Purchaser shall also pay to the Vendor on the Closing Date, together with all HST payable in connection therewith:
@ the sum of $400.00 per check or consumption meter to partially reimburse the Vendor for the cost of supply and

installation of each water (hot and cold), hydro and gas (if applicable) check or consumption meter installed in
or connected to the Residential Unit;

a the amount of the enrolment fee for the Property payable pursuant to the Plan Act;

(iii) the insurance levy payable by the Vendor or the Vendor's Solicitors to the Lawyers Professional Indemnity
Company or, if title insurance is provided by the Vendor, the portion of the premium attributable to the
Property; and

@iv) the sum of $225.00 plus HST for the preparation by the Vendor’s Solicitors of the transfer for the Property.

Regarding the adjustment conternplated at subsection 6(d)(iii) immediately above, the Purchaser shall not be obliged to pay
1o the Vendor the afore-referenced insurance levy if the Purchaser obtains a title insurance policy from an insurance
company on the approved list of the Lawyers' Professional Indemnity Company insuring all transferees and chargees
obtaining an interest in the Property and is otherwise in compliance with Endorsement No. 2, Real Estate Transaction Levy
Surcharge — Professional Liability Insurance Policy, as amended, together with all related and ancillary policies and rules.

(© An administration fee of $500.00 pius HST for each amendment to the Agreement or any of the Vendor’s standard form
transaction documents shall be cbarged to the Purchaser for each such amendment requested by, or on behalf of, the
Purchaser after the expiry of the initial ten-day statutory rescission period.

® . An administration fee of $250.00 pius HST shall be charged to the Purchaser for any cheque delivered to the Vendor and
returned by the Vendor's bank.
(€3] If the Purchaser desires to increase the amount to be paid on the Occupancy Date at any time after the expiry of the initial

tep-day statutory rescission period, or wishes to vary the manner in which the Purchaser has previously requested or
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indicated by‘ execution of this Agreement to take title to the Property, or wishes to execute the documents required to
complete the interim occupancy and/or final closing of this transaction under power of attorney, or wishes to add or change
any units being acquired from the Vendor, then the Purchaser hereby covenants and agrees o pay to the Vendor's Solicitors
the legal fees and/or disbursements incurred by the Vendor (which shall be in the minimum amount of $500.00 plus HST)
in order to implement any of the foregoing changes but without there being any obligation on the part of the Vendor to
approve of, or to implement, any of the changes so requested.

) The Purchaser shall provide the Vendor on the Closing Date and as the Vendor shall direct, a security deposit payable to
the Condominium or any utility monitor/provider equal to thres (3) months of estimated electricity, gas and water (hot and
cold) consumption or such other estimated amount determined by the Condominium or any utility monitor/provider. In an

effort to facilitate payment to the Condominium or any utility monitor/provider for the cost of utility consumption the
Purchaser shall execute and deliver to the Vendor's Solicitors on or before the earlier of the Occupancy Date or the date
that the Purchaser first occupies the Residential Unit an authorization form for a pre-authorized payment plan for the
applicable charges (in the form provided to the Purchaser's Solicitors by the Vendor's Solicitors) accompanied by an
unsigned cheque marked "VOID" from the bank account to be used for making all such payments to the Condominium or
any utility monitor/provider.

o The Purchaser shall pay to the Vendor or the Vendor's Solicitors on the Closing Date the sum of $75.00 plus HST for each

payment tendered under this Agreement, including any payment by cash, cheque or otherwise, for deposits, upgrades or

any other monies paid on account of the Purchase Price up to, but not including, the Closing Date, Tepresenting a

reasonable reimbursement to the Vendor of the costs incurred or to be incurred by the Vendor in fulfillment of the
requirements of the Act.

® The 