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1. The City of Hamilton (the “City”) is a secured creditor in these proceedings.

2. The City entered into various agreements with LIM Developments (Hamilton) Inc. (the
“Applicant”) for the deferred payment of mandated development charges. The City registered

mortgages in connection with the development agreements against title to the Applicant’s property.

3. At paragraph 6.12 of the pre-filing report of the proposed monitor dated February 9, 2026
(the “Pre-filing Report™), the Monitor reported that as of February 6, 2026, the Applicant owed
the City $7,685,223 in development charges exclusive of interest, which is accruing. Paragraph
6.16 of the Pre-Filing Report also indicated that the property taxes owed to the City were
$1,530,562, which accrues interest as at February 6, 2026.

4. Paragraph 39 of the Affidavit of Andrew Armstrong in the responding motion record of
Aviva Insurance Company of Canada dated February 19, 2026, states that the unpaid development
charges were $5,115,223 as a result of certain payments from the sale proceeds of 257 units to

cover some amounts under the development charge agreements with the City.

5. This Aide Memoire does not confirm the quantum of amounts owed in property taxes and

development charges owed by the Applicant to the City.

6. The City files this Aide Memoire to propose two changes to the Applicant’s revised draft
sales process order that was provided by the Applicant to the service list on March 30, 2026 (the
“Draft Sales Process Order”) in connection with its motion to be heard on March 31, 2026. The
City also files this Aide Memoire in objection to certain proposed changes made by C. & A.
Tedesco Waterproofing Inc. (“Tedesco”) in connection with paragraph 14 of the Applicant’s draft
lien claims process order that was provided by the Applicant to the service list on March 30, 2026
(the “Draft Lien Claims Process Order”).

7. Any terms in this Aide Memoire that are not defined have the meaning ascribed to them in

the Draft Sales Process Order and Draft Lien Claims Process Order.
I Draft Sales Process Order

a) Guarantees with the Applicant
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8. The City has guarantees with the Applicant’s principal.

0. Paragraph 10 of the Draft Sales Process Order provides for a release of the Applicant,
Monitor and their respective affiliates, partners, directors, officers, employees, legal advisors,

representatives, agents and controlling persons.

10. In order to protect any guarantee provided to the City from the broad release drafted in the
Draft Sales Process Order, the City proposes to add language that clarifies that the release in
Paragraph 10 does not apply to guarantees with the City. The proposed language is provided below

in italics.

10. THIS COURT ORDERS that the Applicant, Monitor and their respective affiliates,
partners, directors, officers, employees, legal advisors, representatives, agents and
controlling persons 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
performing their duties under the Unit Sale Process or this Order, including any Unit Sale
Agreements and completing any Permitted Transactions, except to the extent of losses,
claims, damages or liabilities that arise or result from the gross negligence or wilful
misconduct of any such person (with respect to such person alone), as determined by this
Court in a final order that is not subject to appeal or other review and all rights to seek any
such appeal or other review shall have expired. For greater clarity, this Paragraph 10 does
not affect any of the terms or obligations of any guarantor under any guarantee provided
to the City of Hamilton.

11. Counsel for the City has engaged in discussions with the Applicant’s counsel and has

proposed the above language to counsel for the Applicant, KPMG and Aviva. The Applicant’s

counsel suggested alternate language, but the City maintains that its proposed language above be

used instead.
b) Use of Net Proceeds
12.  Paragraph 5 of the Draft Sales Process Order describes the use of Net Proceeds.

13. It is the City’s view that the language in paragraph 5 is overly broad and that the Net
Proceeds should not be used except for payment of amounts under the Revised CFF or to pay
down amounts owing under the Second DIP Term Sheet, provided that such amounts should not

be readvanced under the Second DIP Term Sheet without further order of this Court.
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14. The City proposes that the last sentence of paragraph 5 be removed to include the following

language in italics.

5. THIS COURT ORDERS that, forthwith upon completion of a Permitted Transaction,
counsel to the Applicant acting in connection with such transaction shall remit the net
proceeds of the transaction (being the proceeds of the transaction less any sales
commissions to real estate brokers and customary costs adjusted for on closing (all subject
to prior approval of the Monitor), such amount being, the “Net Proceeds”) into the
Applicant's existing bank account at the Royal Bank of Canada and the Applicant shall not
be entitled to move, disburse or otherwise use any of the Net Proceeds for any purpose
whatsoever w1thout the prlor wrltten consent of the Monitor. Feﬂewmg—lceee}pt—ef—the

éas—deﬁ&ed—m—th%Seeeﬂd—ArKIQ} Followmg recezpt of the Momtors wm‘ten consent, the

Applicant shall only be permitted to use the amount of the Net Proceeds, as approved by
the Monitor by prior written consent, to either: 1) make any payments contemplated by the
Revised CFF and in accordance with the terms of the Second ARIO, or 2) on account of
any interest or principal owing under the Second DIP Term Sheet, provided that the DIP
Lender cannot readvance funding under the Second DIP Term Sheet without further court
order.

15. Counsel for the City has engaged in discussions with the Applicant’s counsel and has
proposed the above language to counsel for the Applicant, KPMG and Aviva. The Applicant’s
counsel suggested alternate language, but the City maintains that its proposed language above be

used instead.
c) The Draft Lien Claims Process Order
16. The City received the Aide Memoire of Tedesco dated March 30, 2026.

17. Paragraph 14 of the Draft Lien Claims Process Order requires that the Monitor shall not
accept or settle a Construction Lien Claim on the basis of it having any priority over any charge
or mortgage registered on title to the Unsold Units, except with the affected chargee or

mortgagee’s prior written consent or further order of the Court.

18.  Inits Aide Memoire, Tedesco requests the deletion or amendment of paragraph 14, which

removes the mortgagee consent requirement.
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19. The City objects to Tedesco’s request. No party should be able settle claims that would
impact other rights, including the rights of the City, without consent of the charge(s) or
mortgagee(s) or further order of the Court. To remove paragraph 14, as suggested by Tedesco,

would prejudice the City and other secured creditors.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 31* day of March, 2026.

wAQ

Steven J. Weisz
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