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APPLICATION LINDER section 49.47 of the Law Society /ct, R.S.O. 1990, c. L.8 and section

101 of the Courts of Justicelcr, R.S.O. 1990, o' C.43

ORDER

THIS APPLICATION, made by the Law Society of Ontario (the "Law Sociefy") for an

Order pursuant to seotion 49.47 of the Law Societylcl, R.S.O, 1990, c. L.8 and section 101 of the

Courts of Justice lcf, R.S.O. 1990, c. C.43 appointing FAAN Mortgage Administrators Inc.

("FAAN Mortgage") as trustee (in suoh capacity, the "Trustee"), without seourity, of all of the

assets, undertakings and properties of Derek Sorrenti or Somenti Professional Law Corporation

("Respondents") relating to the Respondents' trusteeship and administration of syndioated

)

)
)

and
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mortgage loans in projects al'l'iliated with Fortress Real Developrnents Inc. ("FRDI") and allof its

direct or indirect atlLliates, arrd any entity Lrnder common control with FRDI (collectively,

"Fortress"), was heard this day at 330 LJniversity Avenue, Toronto, Ontario, M5C lR7.

ON READING the Notice of Applicatiorr, tlre Aflldavit of Nadia Musclow, the Affidavit

of Nadiatou Fagberni, the Pre-Fiting lleport o1'FAAN Moftgage, the consent of FAAN Mortgage

to act as Trustee, the consent of the Respondents. and on hearing the subrnissions of the lawyer(s)

for the parties,

SERWCE

l. THIS COURT ORDERS that the tinre 1br service and filing ofthe notice of application and

the application record is hereby abridged and validated so that this application is properly

retunrable today and hereby dispenses with firrther service thereof'

APPOINTMENT

2. THIS COURT OIIDERS that pursuant to section 49.47 of the Lqw Society Act and section

l0l of the Courts of'.Itt,ytice zlct, [rAAN Mortgage is hereby appointed as Trustee, without

security, of all of the assets. urrclertakings and properties in the possession, power or control

of the Ilespondents relating to the Respon<Jents' professional business (as defined in the

Law Society Act) r-tl- trustceship and adnrinistration of syndicated mortgage loans in

Fortress projects (the "synclicated Mortgagc Loan Administration Business"),

including, without lirnitation, all ol'the assets in the possession or under the controlof the

Respopdents, its counsel (if any), agertts and/or assignees relating to the Syndicated

Mortgage Loan Adrninistratiorr Business but held on behalf of any other party, including,

bgt not limited to, lenders undcr any syndicate mortgage loans ("Investors"), brokers, or
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borrowers, in each case whether or not suoh property is held in trust or is required to be

held in trust (collectively refbrrcci to as "Property"), which Property, for greater certainty,

includes any and all real property oharges irr f'avour of the Respondents (theooReal

Property Charges"), irrcluding, without limitation, any and all monetary and

non-monotary entitlenrents in respect to the assets and values thereunder, the period of

which appointment shall run lbnr I2:01 a.nr. on the date hereof until such date that all

assets under all syndioatcd ntorlgage lclans related to the Syndicated Mortgage Loan

Adrninistration Ilusiness have been rcaliz.ed and all Properly has been distributed to those

entitled to it.

3. THIS COURT ORDEITS that rrothing in this Order in any way interferes with or alters the

terms of the Appointment Order datecl April 20,2018 granted by this Court in court file

number CV-18-596204-00CL (the "llDMC Proceeding"), or any other Order rnade in the

BDMC Proceeding,

IDENTIFICATION OF THE PROPBRTY

4. THIS COURT ORDERS that irr order to protect the privilege and confidentiality of the

documents and infbrmation pertaining to that portion of the Respondents' professional

business that is unrelertecl to the Syndicated Mortgage Loan Adrninistration Business, the

Law Society is hereby authorized, without bond, to review all of the information and

documents in the possession o1'the Resporrdents, including client files, corporate records

and seats, financial books anrJ records, elcctronic data, ernail accounts and any electronic

devices containing any client inlbrrnation or client data, trust fttnds, general accounts,

practice related nraterials ancl olierrt property of any kind that is in the possession, power or

control of the Responderrts, lbr the purpose of identilying the Property and separating it
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fiorn all other property of thc Rcspondents, including client files, corporate records and

seals, docutlents, financial [rool<s and records, electronic data, email accounts and any

electronic devices containirrg any client infbrrnatiorr or client data, trust funds, general

accounts, Iaw practice relerted materials and client property of any kind that is in the

possession, power or control of the Respondents that does not relate to the Syndicated

Mortgage l-oan Adrninislration Business (tlre "Excluded Properfy"), and to take

possession of' the llxcludcd Propcrty (the lbregoing being referred to herein as the

"Identification").

5. THIS COURT ORDDI-IS that the duty to provide access and cooperation as set out in

paragraphs 9-13 below shall apply equally to the Law Society in respect of the

Identifi cation process.

6. THIS COURT ORDI:RS that ibllowing tlie ldentification, the Law Society shall provide

the Property to the Trustee.

7. THIS COURT ORDERS that in the event that the Trustee is provided with any Excluded

Property, the Trustee shall irrfbrrn tlre L,aw Society upon becoming aware of its possession

of any Exoh,rded Property and return sLrch Lixcluded Properly to it. Such disclosure to the

'l'rustee shall not be interpreted as a waiver of solicitor-client privilege that may exist as

between the Respondcnts and the clients refi:renced irr the Excluded Property.

TRUSTEE'S POWERS

8. THIS COURT ORDITI{S that thc Trustee is hereby empowered and authorized, but not

obligated, to act a1 once in respect o1'the' Property and, without in any way Iimiting the

generality of the fbregoing, thc'l'nrstee is hereby expressly empowered and authorized to
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do any of the fbllowing where the'frustee considers it necessary or desirable with respect

to the Property:

a. subject to paragraphs 4-7 above, to tal<e possession of arrd exercise control over the

Property and arry and all proceeds, receipts and disbursements arising out of or

fiorn the Propertyl

b. subject to paragraphs 4-7 above, to receive, preserve, protect and maintain control

of the Property, or any part or parts thereof, includirrg, but not lirnited to, the

holding of rnortgage security in trust on behalf of Investors, the administering of

the rnortgages, tlre changirrg of locks and security codes, the relocating of Property

to safeguard it, the cngaging of independent security personnel, the taking of

physical inventories and tlre placement of such insurance coverage as may be

necessary or desirabler

c. to manage, operatc, ancl oarry on the Syndicated Mortgage Loan Adrninistration

Business. includirrg, without lirnitation, the powers to enter into any agreements,

incur any obligations in tlre ordinary course of business, cease to carry on all or any

part of the Syndicatec'l Mortgage Loan Administration Business, or cease to

perform any contracts ofthe Respondents related to the Syndicated Mortgage Loan

Administration Bttsitlcss;

d. to engage consultants, appraisers, agents, experts, auditors, accountants, managers,

counsel and such other persons f-r'om tinre to tirne and on whatever basis, including

on a tenrporary basis, to assist with the exercise of the Trustee's powers and duties,

including, withollt linritation. tliose oonferred by this Order;
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e. to purchase or lease suoh machinery, equipment, inventories, supplies, premises or

other assets to corrtinue the Respondents' Syndicated Mortgage Loan

Administration Ilusiness or any part or parts thereof;

f, to receive and collect all rronies and accounts now owed or hereafter owing to the

Respondents in corrnection with the Syndicated Mortgage Loan Adrninistration

Business and to exercise all renredies ofthe Respondents in collecting such monies,

including. without lirnitation, to enforce any security held by the Respondents,

including, without limitation, such security held on behalf of Investors;

g. to settle, extend or oolnpromise any indebtedness owing to the Respondents in

connection with the Syndicated Mortgage Loan Adrninistration Business;

h. to initiate, prosccute and continue the prosecution of any and all proceedings and to

defend all proceedings now pending or hereafter instituted with respect to the

Respondents in connection with the Syndicated Mortgage Loan Adrninistration

Business, the Propelty or the 1'rustee, and to setlle or compromise any such

proceedings. 'l'he authority hereby conveyed shall extend to such appeals or

applications fbr judicial review in respect of any order or judgment pronounced in

any such proceedirrg:

i. to rnarket any or all of'tlre Propcrty, irrcluding advertising and soliciting offers in

respect of the Property or any part or parts thereof and negotiating such tenns and

conditions o1'sale as the'l'rustee in its discretiorr may deem appropriate;
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j. with the approval ol'this Court. to sell, convey, transfer, lease or assign the Properly

or any part or parts thereof out of the ordinary colrrse of business, and in such case

notice rrnder subsection 63(4) of'the Onlario Personal Property Security Act or

section 3l o1'the Onturio Morlguge:; Act,as the case may be, shall not be required;

k. to restructure the Property in a manner that the Trustee considers reasonable,

including, without linritation, the conversion, in whole or in part, of the Property or

any part or parts thercofl out of'thc orclinary course of business, into an alternative

or different interest in tlie capital structure of the Property or any part or parts

thereof, including, without Iinritation, alr ownership interest therein;

L to apply fbr any vesting order or other orders necessary to convey the Property or

any part or parts thereofto a purchaser or purchasers thereof, free and clear ofany

liens or encumbrances allectirrg such Property;

m. to report to, rneet with and discLrss with sucli affected Persons (as defined below) as

the Trustee deems appropriate on all matters relating to the Property and the

Trustee's mandate. and to share information, subject to such terms aS to

confidentiality as the'l'rtlstoes deenrs advisable;

n. to register a oopy o1'this Order and any other Orders in respect of the Properly

against title to any ol'the Property:

o. to apply fbr any permits, licences, approvals or pennissions with respect to the

Syndicate<J Mortgage Loarr Adrninistration Business as may be required by any
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governmental authority ancl any renewals thereof fbr and on behalf of and, if

thought desirable by the'lrustee. in the name of the Respondents;

p. to enter into agreenrents with any trustee irr bankrurptcy appointed in respect of the

Respondents, including. without Iirniting the generality ofthe foregoing, the ability

to enter into occupation agreements fbr any property owned or leased by the

Respondents;

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

Respondents rnay have with respect to the Property or the Syndicated Mortgage

Loan Adrninistration Business; arrd

r. to take any steps rcasonably irrcidental to the exercise of these powers or the

perfonnance of any stututory obligations,

and in each case where the 'l"rllstee takes any such actions or steps, it shall be exclusively

authorized and empowered to do so to tlre exclusion of all other Persons (as defined below),

including the Respondents, without interfbrence from any other Person and without regard to

any arrangement in existencc as ol'the date hereof between the Respondents and Investors as to

how and when such actions or steps are to be taken. For greater certainty, the Trustee shall be

and is empowered to tal(e such actions or steps without seeking instructions fi'om Investors

where the Trustee determines, irr its sole discretion, that it is necessary and appropriate to do so

(having regard for the interests of'lnvestors), and in all other cases, the Trustee is specifically

agthorizecl to continue to cornply with the existing arrangements, including any deerned

consent provisions containecl thelein, Notliing in this paragraph is intended to lirnit the Law

Society's ability to carry out the ldentiflcation.
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DUTY TO PROVIDE ACCESS AND COOPEIIATION TO THE TRUSTEE

9. THIS COURT ORDIIRS that, tbr thc purpose o1'conducting the ldentification described in

paragraph 4 above. the Respondcnts shall provide the Law Society with access to their

business premises at 310-3300 Highway 7, Vaughan, Ontario, and any other premises or

storage facilities maintained by the Respondents in connection with their professional

business that contain Property or E.xcludecl Property, during customary business hours at

the Law Society's requcst.

l0.THlS COURT ORDEI{S that (i) thc llesponclents; (ii) all of their current and fonner

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

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

corporations, governmental boc'lies or agencies or other entities having notice of this Order,

including, without linritation, Fortress, any errtity that is a joint venture among a Fortress

entity and another entity, ancJ eaoh director. officer, employee and agent of Fortress (allof

the foregoing, collectively, being o'Persons" and each being a "Person") shall forthwith

advise the Trustee of the existencc oi'any Property itt such Person's possession or control,

shall grant irnrnediate and cclntinuecl access to the Property to the Trustee, and shall deliver

all such Property to the'l'r'ustce upon tlte Trustee's reqllest'

I l. THIS COUR'| ORDERS that, pursuant to and without limiting the generality of the

foregoing, all Persons shall, Lrnless otherwise instructed by the Trustee (i) deliver to the

Trustee (or, in the case of RRSP or other registered funds administered by Olympia Trust

Company ("OTC" ), Corlputershare Trust Cornpany of Canada ("Computershare") or

any other person ac;ting tbr Investors in respect of investrnents held through RRSPs or

other registered accourrts or firnds (each arr "RRSP Trustee"), not release to any Person
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without f'urther Order ol'this Court) any and all monies held irr trust that are related to the

Syndicated Mortgage l.oarr AcJnrinistration Business (collectively, the "Trust Funds'),

which Trust Funds, lbr greater certainty, include any and all monies in any OTC,

Computershare or other RIISP l'rustee account that are purported to be held in trust for the

Investors in or beneflciaries undel any of the Real Property Charges, including, without

lirnitation, all rnonies held by way of interest reserves to satisfu interest payments to such

Investors or beneficiaries" which'li'ust Funds are to be held or used by the Trustee in

accordance with the tenns o{'this Order and any firrther Order of this Court;and (ii) upon

the Trustee's request, provicle an accounting o1'all funds received from or on behalf of the

Respondents related to the Syndicated Mortgage Loan Administration Business.

12. THIS COUR'f ORDF.I{S that all l)crsorrs shall lo(hwith advise the Trustee of the existence

of any books, emails. Ltsct accor.ntts, docunrents, securities, contracts, orders, corporate and

accounting records, and any other papers, records and inforrnation of any kind related to

the business or afl'airs o1' the Respondents related to the Syndicated Mortgage Loan

Administration Business, and any computer programs, computer tapes, computer disks, or

other data storage media containirrg any such inl'onnation, including copies of any

previously perfbrrnecJ electronic back ups (the lbregoing, collectively, the "Records") in

that Person's possession or control, and, sub.iect to paragraph 7 above, shall provide to the

Trustee or the Law Society or permit the'lrustee or the Law Society to make, retain and

take away copies thereol' and grant to the Trustee ttnfettered access to and use of

accounting, computer. sottware arrd physical facilities relating thereto, provided however

thatnothinginthisparagruph l2olinparagraph l3ofthisOrdershall requirethedelivery

of Records, or the granting o1'acoess tcl Recorcls, which may not be disclosed or provided to
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the Trustee due to tlre privilege attaching to solicitor-client communication or due to

statutory provisions prohibiting such disclosure.

13.'fllls COURT ORDERS that iI'any Records are stored or otherwise contained on a

computer or other electronic systenr of infbrmation storage, whether by independent

service provider or otherwise, all Persons in possession or control of such Records shall

forthwith give unfbttered access to the Trustee fbr the purpose of allowing the Trustee to

recover and f'ully copy all of the inlbnration contained therein whether by way of printing

the information onto paper or rnaking copies of computer disks or such other manner of

retrieving and copying thc inlbnnation trs the Trustee in its discretion deems expedient, and

shall not alter, erase or clestroy any Records without the prior written consent of the

Trustee, Further, fbr the purposes o1'this paragraph, all Persons shall provide theTrustee

with all such assistance in gainirrg irnrnediate access to the information in the Records as

the Trustee may in its discretion require irrcluding providing the Trustee with instructions

on the use of any cotrputer or other system and providing the Trustee with any and all

access codes, account namcs ancl account nutnbers that rnay be required to gain access to

the inforrnation.

INTERIM STABILIZATION MEASURES

14. THIS COURT ORDERS that thc Trrrstee slrall:

a. hold, until lirrther C)rcier o1'the Clourt, in a separate account all (l) funds from the

Syndicated Mortgage l-.clan Adrrrinistration [Jusiness that are currently in the

Respondents' possessictn, or that may come into the Respondents' or Trustee's

possession, in cach casc as a result o1'a repayment (in whole or in part) of principal
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on any loan or othcr indebtedness owing to or administered by the Respondents on

behalf of Investors irr connection with the Syndicated Mortgage Loan

Administration Business, wlrcther or not (i) secured by any Real Property Charges

in the name of thc Responde nts or in the name of OTC, Cornputershare or any other

RRSP Trustee, (ii) recc'ived lrelirre or after the date of this Order, or (iii) paid or

payable in trust. plus (2) all interest paid or payable to the Respondents or the

Trustee in connection with the Syndicated Mortgage Loan Adrninistration Business

at the tirne suoh repayrnent (in whole or in part) of principal is made ( collectively

"Realized Property") and shall report to the CoLrrt with a recommendation

regardirrg next steps with rcspcct to the Realized Property, including any potential

distribution of any Rcalizcd Property to the Investors; and

b. hold in a separate account all llnds (other thari Realized Property) that were in the

Respondents' possession on or prior to the date of this Order as well as any amounts

(other than Realiz.cd Propcrty) paid or payable to the Respondents or the Trustee (in

trust or otherwisc) aficr the date of.this Order, including in respect of interest where

principal is not lcpaicl. fbcs, expenses or other amounts, (collectively "Estate

Property") and shall be authorized to use such Estate Property as set out in this

Order and as lirfther clarifred herein.

c. For greater oertainty. Realized Property and Estate Property shall be included

within the cJelirritiott o1'"Property" as set oLlt in this Order.

15. THIS COURT OI{DEI{S ancl confirms that, with the exception of Realized Property, the

Trustee is hereby empowered and authorized, but not obligated, to use any Properly
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(including for greater certainty Estatc Property) to aid the Trustee in cornplying with this

Order and carrying oLlt its mandate, as the 'lrustee, in its sole discretion, considers

necessary or desirable fbr the effeotive adrninistration of the estate including, without in

any way limiting the generality ol.thc lbregoing, to do any of the following:

d. to provide a rctaitter fbr ancJ to pay the professional fees, expenses and

disbursements o1'the'l'rustee, its counsel, and any experts or other advisors retained

by the Trustee pursuant to this Order, whether incurred prior to or after the date of

this Order;

e. to pay expenscs o1'the Responderrts that the l"rustee reasonably believes are

necessary to carry out the Synclicated Mortgage Loan Adrninistration Business,

including, without lirlitatiorr, payroll, rent, utilities, taxes and other statutory

remittances;

f. to pay expenses incurrccl in the adrninistration of any loan or indebtedness

adrninistered by the llesponclents in connection with the Syndicated Mortgage

Loan Adnrinistration Business. irrcluding, without limitation, in connectiorr with

obtaining new appraisals o1'any property or, if necessary, taking any enforcement

action;

g. to make protectivc clisbursenrents to or orr behalf o1'a borrower or in respect of a

rnortgaged pr.tr.iect. proviciccl that any such disbursenrent shall be an advance made

to the applicable borrower in respect of suolt project and the amount of such

a<Jvance plus any applicablc expenses incurred in connection therewith shall be



-14-

added to the sunr owing by the borrower and shall be added to the Real Property

Charge in respect of'sarre; or'

h. to pay general expenses o1'the Rcspondents or the Trustee, in that capacity, not

covered by the fbregoing,

in each case without interl'erenoc frorn any other Person and without regard to any

arrangement in existcrrce as of'the date hereof between the Respondents, any borrower,

any Investor or any other person.

16. TI-llS COUR'f ORDiiltS that, in usirrg any Property in accordance with this Order, the

Trustee shall keep detailed records regarding tlre source and use for such payments and

shall report to the Court Jtonr tirne to time regarding same.

17. THIS COURT ORDERS that the'frustee is authorized, but not required, to apply for any

licenses as the Trustee deterrnincs are nscessary or desirable for it to hold in connection

with its mandate.

REPRESENTATIVE COU NS E L

18. THIS COURT ORDERS that Chaitons LLP is hereby appointed as counsel

("Representative Counsel") tbr all Investors in respect of these proceedings (including,

without limitation, all those persons who are Investors as a result of having investments

held through registered retirenrent savings plans ("RRSPs") or other registered accounts or

funds with RRSP 'l'rustees rcgarding their common interests in the loans and other

indebtedness administered by the Respondents in their Syndicated Mortgage Loan

Administration Business, inclucJing the comnron interests of Investors in any particular
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loan or other indebtedness administered by the Respondents, unless and until written notice

is provided by a partioular Investol to Representative Counsel that such Investor does not

wish to be represented by lleprcscntativc Counsel.

19. THIS COURT ORDERS tliat, in t'ullilling its nrandate under Paragraph 18, Representative

Counsel shall act in the best interests o1'the Investors and shall take such necessary and

appropriate steps or actions as Representative Counsel deems fit frorn time to time,

including, where appropriate, to give such oonserrts on behalf of Investors that rnay be

necessary or desirable in the circurnstances, provided however that Representative Counsel

shall not be obligated to tal<e any step or action where Representative Counsel deterrnines

(in consultation with tlre Trustce) that the best interests of Investors would not be served by

any such step or action.

20. THIS COURT ORDERS that Represerrtative Counsel shall have no obligation to consult

with, fbtlow the instructions ol, or provide an opinion to, any individual Investor in

connection with the discharge of its cluties undcr this Order.

2l.THIS COUR'f ORDERS that, subject to paragraphs 4-7 above, the Law Society orthe

Trustee shall provide to lteplesentative Counsel, without charge to the Investors, the

fbllowing information, clocuments and data (including personal information), to the extent

sr"rch information, docuntcnts or data is in the Law Society and/or Trustee's possession or

control in respect of these proceeclings (the "Information"):

a. the names, last l<nown addresses and last known ernail addresses (if any) of the

Investors (the "lnvestor Cont:rct Information"); and
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b. such additional infbrmation. cloouments and data (including personal inforrnation)

as may be rcasonabl), reclirested in writing by Representative Counsel and which is

(i) relevant to the Investors'participation in these proceedings and (ii) reasonably

necessary for l{epresentative Counselto 1hlfill its mandate in these proceedings, or

as ordered by the Court,

provided that the Law Society ancl its counsel or the'l"rustee and its counsel may recover their time

and expenses for so doing at the ir standard ratcs. This Order shall be sufficient legalauthority for

the Law Society or the Trustee to clisclosc the lntbrrnation to Representative Counsel under the

Personal InJbrmation Protc.t'tiort ctnc{ Elcctronic Documenl:; Acl (Canada), other applicable

privacy legislation, or any other applicable law without tlre knowledge or consent of the individual

lnvestors or any other person, the l,aw Society and/or Trttstee are not required to obtain any

consent fiorn any lnvestor or any other person to authot'ize disclosure of the Information to

Representative Counsel, ancl the Law Society ancl Trustee shall have no liability whatsoever for

rnaking such disclosures in accordance with thc terms hereof'.

22, THIS COURT ORDI:RS that notice of the granting of this Order shall be sent by

Representative Clounsel (or by the Law Society or Trustee on behalf of Representative

Counsel) to each lnvestor by electronic or regular mail at the address for such Investor

provided within seven business days of tlie date o1'receipt by Representative Counselofthe

Investor Contact Infbrmation, ancl that tlie notice shall also be posted on the Trustee's

website at www.faanmortgageadm i n.com.

23. THIS COUR'I' ORDLlns rhat arry lnvestor who does not wish to be represented by

Representative Counsel in tlrcse proccedings shall notify the Trustee and Representative
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Counsel, in writing, thtrt lrc, shc or it is opting out of representation by delivering a notice

by electronic or regular rnail and such lnvestor shall thereafter not be bound by the actions

of Representative Counsel arrd slrall represent hinrself, herself or itself or be represented by

any counsel that he, she or it rnay retain exclusively at his, her or its own expense.

24. THIS COURT ORDERS that Representative Counsel may cornmLrnicate with any Investor

who has not opted olrt pulsuant to Paragraph 23 hereof by electronic or regular mailatthe

addresses provided pursuant to Paragraph 2l(a) or such other addresses provided by the

applicable Investor to Representative Counsel.

25. THIS COURT ORDERS that Representative Cor,rnsel shall have no Iiability as a result of

its appointment or tlie pellorrlance of its duties or in carrying out the provisions of this

Order and any subsequent Ordcrs in these proceedings, save and except for any gross

negligence or willfirl nrisconcluct on its part.

26. THIS COURT ORDEITS that. subject to prior approval by the Trustee or further Order of

the Court, Representative Counsel shall be paid its reasonable fees and disbursements, at

its standard rates and charges, and shall be entitled to and is hereby granted a charge (the

"Representative Cou nsel Charge") on the Property as security for its fees and

disbursements in respeot of these ploceedings, both before and after the making of this

Order, and that the Represcntative Cor"rnsel Charge shall form a charge on the Property

ranking imrnediately suborclinate in priority to the Trustee's Charge (as defined below) but

rariking in priority to all otlrer sccurity interests, trusts, liens, charges and enculnbrances,

statutory or otherwise, in fitvour o1'any Person'
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27. THIS COURT ORDUI{S that, sulrject to prior approval by the Trustee or further Order of

the Court, Representative C<lunsel is entitled to be paid its fees and disbursements from any

distributions to be made tcl the lnvestors in these proceedings.

28, THIS COURT ORDEITS that all reasonable professional f'ees and disbursements that may

be incurred by Representative Counsel, whether incurred prior to or after the date of this

Order. will fonn part ol'the incjcbtedness owing to the Investors.

29. THIS COURT ORDERS that Representative Clounsel shall be given notice of all motions

in these proceedings, ancl that the giving o1' notice to Representative Counsel shall

constitute service on all ol'thc lnvestors who have not opted out pursuant toParagraph23

hereof'.

30. THIS COURT ORDERS that t{epresentative Counsel shall be at liberty and is authorized

at ally time to apply to this Court fbr advice and directions in the performance or variation

of its powers and dr-rties.

LAND TITLE DOCUMENTS

3l . In addition to any other powers granted to the Trustee in this Order, the Trustee is hereby

empowered:

a. to direct the applicable tand registry ol'fice, registrar, other official or sirnilar

government autlrority unclcr 77ic Lurul 7'itles Act (Ontario), the Land Registralion

Reform Act (Ontario), or arr;, other cornparable legislation in any province ("Real

Property Authority") to register a copy of this Order and any other Orders in respect

of the Property, notwithstan<ling thc requirements of s. I 9 I of the Land Titles lcf, RSA
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2000, c L-4, or thcr provisions ol' any other sirnilar provincial enactment, and

notwithstanding that the appeal period irr respect of this Order has not elapsed, which

appeal period is, 1br tlic purposes o{'this paragraph 31, expressly waived, and for such

purposes the'l'rustee slrall be treated as if it were a receiver appointed pursuant to the

Bankruptcy arul Insolvenc'.1t ila'1, RSC, 1985, c B-3 ("BIA"); and

b. to execute, assign. issue ancJ endorse doouments of whatever nature in

respect of any o1'the Property. whether in the Trustee's name or in the narne and on

behalf o1' the Respondents fbr any purpose pursuant to this Order, including,

without limitatiorr, any clocuments in connection with any registration, discharge,

partial dischargo. transfbr, assignnrent, postponement, subordirration or sirnilar

dealings in respect of arry rnoilgage or interest in land ( each, a "Land Title

Document") and, lbr greater certainty, the applicable Real Property Authority is

hereby directed, lbllowing (i) registration of this Order or being presented with a

certified true copy of, this Orcler and (ii) being presented with such Land Title

Document, to registcr sLrch l-and 'fitle Docurnent to register, discharge, partially

discharge, trans{)er. assign, postpone, subordinate or otherwise deal with such

mortgage in accordance witli such Land Title Docurnent without any obligation to

inquire into the propriety o1'the execution or effect o1'such Land Title Document.

NO PROCEEDINGS AGAINST'I'I] B'TRUSTIIE

32. THIS COURT ORDERS tlrat no proceeding or enfbrcement process in any court or

tribunal (each, a "Proceecling"), shall be commenced or continued against the Trustee

except with the written consent of'the Trustee or with leave of this Court.
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NO PROCEEDINGS AGAINS'I'TI]E ITESI'ONDENTS OR THE PROPERTY

33. THIS COURT ORDERS that, with the exception of any ongoing, pending or future

regulatory proceedings by the Law Society under the Lav, Society Acti (i) no Proceeding

against or in respect of' any of the Respondents in connection with the Syndicated

Mortgage Loan Adnrinistratiorr Business, or the Property shall be commenced or continued

except with the written consent o{'the Trustee or with leave of this Court; and (ii) any and

all Proceedings currently urrder way against or in respect of any of the Respondents'

Syndicated Mortgage Loan Acfinirristration Business or the Property are hereby stayed and

suspendecl pending lirrther OrrJer o1'this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

34. THIS COURT ORDERS that all rights and rernedies against the Respondents in

connection witlr tlie Syndicated Mortgage Loan Administration Business, the Trustee, or

affecting the Property (including. without lirnitation, pursuant to any arrangement in

existence as of tlre date hereof l'retwccn the ltespondents and any other Person in relation to

the Syndicated Mortgage Loan Adnrinistratiott Business and Investors), are hereby stayed

and suspended except with tlie writterr consent of the Trustee or leave of this Court,

provided however that this stay and suspension does not apply in respect of any "eligible

financial contract" as definccl irr thc BlA, and turther provided that nothing in this

paragraph shall: (i) empower tlre '['rustee or the Respondents to carry on any bttsiness

which the Respogdents are not lawfully entitled to carry on; (ii) exempt the Trustee or the

Respondents from compliance with statutory or regulatory provisions relating to health,

safety or the environmentt (iii) prevent the tiling of any registration to preserve or perfect a
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security interest; (iv) prevent the registration o1'a clairn fbr Iien; or (v) prevent the filing

and service of a statement of claim solely to permit the perfbction of a lien, provided that no

further proceedings on such statement of clairn shall be perrnitted other than pllrsuant to

paragraph 33.

NO INTERF'EITENCE WITH TFIE TRUSTEE

35. THIS COURT ORDIII{S that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or coase to pcrfbrnr any right, renerval right, contract, agreement,

licence or perrnit in favour o1' or helcJ by the Respondents in respect of the Syndicated

Mortgage Loan Adniinistratit'rn Business, without written consent ofthe Trustee or leave of

this Court, including, fbr greater certainty, any authority granted to the Respondents to act

as an administrator or trustee o{'syrrclicated mortgage loans. Nothing in this paragraph is

intended to constrairr t|e ability ol'thc t,aw Society to complete the Identiflcation as

described above.

CONTINUATION OF SERVICBS

36. THIS COURT ORDFIRS that all Persons liaving oral or written agreements with the

Respondents in relation to tlre Syrrdicated Mortgage Loan Administration Business, or

statutory or regulatory nrantJates firr thc supply ol' goods and/or services, including,

without limitation. all conrputcr soltware, cotnmtlttication and other data services,

centralizecJ bankilg services, payroll services, insurance, transportation services, utility or

other services to the Responclents that is usecl (in whole or in part) by the Respondents in

connection with the Syndicated Mortgage Loarr Adrninistration Business are hereby

restrained until firrther.Ortjer ol-this Court liom discorrtinuing, altering, interfering with or
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terminating the supply of such goods or services as may be required by the Trustee, and

that the Trustee shall be entitlecJ tcl the continued use of the Respondents' current telephone

nurnbers, facsimile numbers. intcrnet addresses and dornain naffles, provided that such

continued use by the "l'rutstee does not interfure with the operation of that portion of the

Respondents' profbssional business that does not include the Mortgage Adrninistration

Business and provided in each case that the normal prices or clrarges for all such goods or

services received atter the cJate of this Order are paicl by the Trustee in accordance with

normal payment practices ol'the ltcspondents or such other practices as may be agreed

upon by the supplier or service provider and the Trustee, or as may be ordered by this

Cour1.

TRUSTEE TO HOLD FUNDS

37. THIS COURTORDEIIS that all ltrncjs, nronies, cheques, instrurnents, and otherforms of

payments received or collected by thc'l'rustee fl'orl and after the rnaking of this Order frorn

any source whatsoever relatirrg to the Synclicated Mortgage Loan Adrninistration Business,

including, without Iinritation, the sale of all or any of the Property and the collection of any

accounts receivable in whole or in part, rvhether in existence on the date of this Order or

hereafter coming into existcnce, shall be deposited into one or nlore accounts controlled by

the Trustee or, if the'lrustee deterrnines it is advisable. new accounts to be opened by the

Trustee (the.'Post Trusteeship Accounts") and the monies standing to the credit of such

post Trusteeship Accounts fiorn tirne to tinre, net of any disbursements provided for herein,

shall be held by the Trustee to be paid in accordance with the terms of this Order or any

further Order of this Court.
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EMPLOYEES

38. THIS COURT ORDIIRS that all ernployees of the Respondents in connection with the

Syndicated Mortgage Loan Administration Business shall rerrain the ernployees of the

Respondents until such time as the Trustee, on the Respondents' behalf, may terminate the

ernployment of such employees.'.fhe'l'rustee shall not be tiable for any employee-related

Iiabilities, includirrg any successor ernployer liabilities as provided for in subsection

14.06(1.2) of the BIA, other tharr such anrourrts as the Trustee rnay specifically agree in

writing to pay, or in respect ol'its obligations under subsections 81.4(5) and 81.6(3) ofthe

BtA or under the l4/age Eurner Prolection Progrant lcl ("WEPP").

PIPEDA

39. THIS COURI" ORDtlltS that, pursuant to clause 7(3Xc) of the Cunadct Per'sonal

Inforn.ation Protection unc.{ Elcc'trytnic: Documenl,r Acl and any other applicable privacy

Iegislation, the Trustee shall disclose personal information of identifiable individuals to

prospective purchasers or bidclers for the Property and to their advisors, but only to the

extent desirable or requilecl to negotiate and attempt to cornplete one or more sales of the

property (each, a "Sale"). I-)ach prospeotive purchaser or bidder to whom such personal

information is disclosetj shall rlairrtairr and protect the privacy of such information and

timit the use of such inl'orrnation to its evaluation of the Sale, and if it does not complete a

Sale, slrall return all sucft inlbrmation to the'frustee, or in the altenrative destroy all such

infolnation. The purolraser o1'any Property shall be entitled to continue to use the personal

infirnnation provided to it, arrci related to the Property purchased, in a manner which is in

all material respects itjerrtioal to the pri<-rr use of'sttch infbrrnation by the Respondents, and
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shall return all other personal irrlbrrlation to the Trustee, or ensul'e that all other personal

information is destroyed.

LIMITATION ON ENVIRONMBNTAL LIABILITIES

40. THIS COURT ORDIIRS that nothing herein contained shall require the Trustee to occltpy

or to take control, care, charge. possessiorr or management (separately and/or collectively,

"Possession") of any of the Properly 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 f'edelal, provincial or other law respecting the

protection, conservation. enhatnceme.nt, remediation or rehabilitation of the environment or

relating to the disposal of'wastc or other contanrinatiorr including, without limitation, the

Canadian. Environmcntul Prolection Acl. the Onlqrio Environmenlal Prolection Acl, the

Ontario Water Req)Ltr(:es Ac'1, ot the Ontcu"io Occupctlional Health and SaJb4t Act and

regr-rlations thereunder (the "Environmental Legislation"), provided however that

nothing herein shall exerrrpt the 'li'ustee from arry dufy to report or make disclosure

irnposed by applicaLrle ll.lnvilonrncntal Legislatiorr. The Trustee shall not, as a result of this

Order or anything done in pursuance of the Trustee'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 TIIIJS'IEII'S LIABILITY

4l . t'HIS COURT ORDIIttS 1'l-lA'l' (a) I'rAAN Mortgage shall incur no liability or obligation

relating to or arising ti'onr any aclivities undertal<en by it prior to the date of this Order in

respect of the Responclents or the Syndicated Mortgage Loan Adrninistration Business,
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including, rvithout linritation, activities undertaken by FAAN Mortgage to assist the Larv

Society in its application for this Order and to gain a better understanding of the pro.jects

currently being adrninistered by the Respondents; and (b) the Trustee shall incur no

liability or obligation as a result ol'its appointment or the oarrying out the provisions of this

Order, in each case, save and cxcept lbr any gross negligence or wilful misconduct on its

part, or in respect of its obligations undcr subsections 81.4(5) or 81.6(3) of the BIA or

under the WEPP. Nothing in this Order shall derogate from the protections affbrded the

Trustee by section 14.06 o1'the BIA or by any other applicable legislation.

TRUSTEE'S ACCOUNTS

42. THIS COUR"f ORDEttS that the 'l-nrstee trnd counsel to the Trustee shall be paid their

reasonable f-ees and disbursemerrts. in eaclr case at their standard rates and charges unless

otherwise ordered by the Clourt on tlie passing of accounts, which fees and disbursements

shall be added to the indebteclness secured by the Real Property Charges and that the

Trustee and counsel to the 'll'ustee shall be entitled to and are hereby granted a charge (the

"Trustee's Charge") cln tlie Property, as security for such fees and disbursements, both

before an<J afler the mal<ing ol'this Ordcr in respect of these proceedings, and that the

Trustee's Charge shall fbrnr a flrst charge on the Property in priority to all security

interests, trusts, liens, charges and encunrbrances, statutory or otherwise, in favour of any

Person, but subject to subsections 14.06(7), 8l '4(4) and 8l .6(2) of the BIA'

43. THIS COURT ORDEI{S that thc 'lrustce and its legal counsel shall pass their accounts

from time to tirne, and fbr this purpclse the accounts o1'the Trustee and its Iegalcounsel are

hereby referred to the Conrrnercial List o1'the Ontario Superior Cor.rrt of Justice.
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44. THIS COURT ORDERS that prior to the passing of its accounts, tlre Trustee shall be at

liberty fi'om time to time to apply reasonable amounts, out of the monies in its hands,

against its fees and disburserrents, including legal fbes and disbursements, incurred at the

standard rates and oharges ol'the T'rustce or its counsel, and such arnounts shall constitute

advances against its remuneration ancj disbursernents when and as approved by this Court.

FUNDING OF THE APPOINTMENT

45. TI-llS COURT ORDERS that the Tnrstee be at liberty and it is hereby empowered to

borrow by way ola revolvirrg clcclit or otherwise, suoh monies from tirne to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not

exceed $ 1,000,000 (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 rnay arrange, fbr the purpose o1'f'unding the exercise of the powers and duties

conf-erred upon the'frustee by this Order. including interirn expenditures. The whole of the

Property shall be ancl is hereby charged by way of a fixed and specific charge (the

'oTrustee's Borrowings Chargc") as seourity lbr the payment of the monies bon'owed,

together with interest and charges thereon, in priority to all security interests, trusts, liens,

charges and encumbrancos, statutory or otherwise, in favour of any Person, but subordinate

in priority to the'l'rustee's Charge, the Representative Counsel Charge and the charges as

set olrt in subsections 14,06(7). ttL4(4), and 8l.6(2) of the BIA'

46. THIS COURT ORDtill.S that rreitlrer the 'l.rustee's Borrowings Charge nor any other

security granted by the Trustee in connection with its borrowings under this Order shall be

enforced without leave of this Cottrt.
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47. THIS COURT ORDEI{S that the -frurstee is at liberty and authorized to issue 'Irustee

certificates fbr any amount borrowed by it pursuarrt to this Order.

48. THIS COLJRT ORDEII S that the rronies f}om time to tirne borrowed by the Trustee

pursuant to this Order or any lirrther orcler of this Court and any and all Trustee's

Certiflcates evidencing the same or any part thereof shall rank on a pari passa basis, unless

otherwise agreed to by the holc1ers o1'any prior issued Trustee's Certificates.

SERVICE AND NOTICE

49. THIS COURT OI{DIIRS that the Fl-Service Protocol of the Cornmercial List (the

"Protocol") is approved and adopted by refbrence hereirr and, in these proceedings, the

service of documents nrade in accordance with the Protocol shall be valid and effective

service. Subject to Rule 17.05 of the Rules of Civil Procedure (the "Rules"), this Order

shall constitute an order lbr substituted service pursuant to Rule 16.04 of the Rules. SLrbject

to Rule 3.01(d) of the Rules and paragraph 2l of the Protocol, service of documents in

accordance with the Prottlcol will be etl.ective on transmission,

50. THIS COUR'| ORDEITS that i1'the service or distribution of documents in accordance with

the Protocol is not practicable, the Trustee is at liberty to serve or distribute this Order, any

other materials and orclers in these procecdings, any notices or other correspondence, by

forwarding true copies thcreol'try prepaid ordinary mail, courier, personal delivery or

f'acsimile transmission to the Resporrdents' creditors in relation to the Syndicated

Mortgage Loan Atlministration Business or other interested parties at their respective

addresses as |ast shown on the records ofthe Respondents and that any such service or

distribution by courier, personal clelivery or fbcsirnile transmission shall be deemed to be
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received on the next business day fbllowing the date of forwarding thereol, or if sent by

ordinary mail, on the tlrircl business day after rnailing.

GENERAL

51. THIS COURT ORDEIfS that thc T'rustee nray fiom time to tirne apply to this Court for

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

52. THIS COLJRT HEREBY REQLJESI'S the aid and recognition of any court, tribunal,

regulatory oradrninistrative lrody having jLrrisdiction in Canada or in the United States to

give e{fect to this Orde r ancl to zrssist the'l'rustee in carrying out the terms of this Order. All

courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to

make suclr orders and to provide such assistance to the Trustee as may be necessary or

desirable to give effect to this Order or to assist in carryirrg out tlre tenns of this Order.

53. THIS COI-JRT ORDIIRS that the 'l'rustee be at liberty and is hereby authorized and

empowered to apply to any court. tribunal, regulatory or adrninistrative body, wherever

located, for the recognition ol'this Order and fbr assistance in carrying out the terrns of this

Order, and that the "l'rustee is authorized and empowered to act as a representative in

respect of the within proceeclirrgs fur the purpose of having these proceedirrgs recognized

in a jurisdiction outside CanacJa.

54. THIS COURT ORDERS that arry interested party may apply to this Courtto vary or amend

this Order on not less than seven (7) <jays' notice, or such shorter period of time as the

Court may pennit, to the "l'rustee, and to any other party likely to be affected by the order

sought.
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55. THIS COURT ORDERS that thls Order is without prejudice to the Respondents' ability to

apply to this Court for a determination in respect of his administration fees or other monies

to which he olaims an entitlemont up until the date of ttris Order, further to the notice

requirements set out in paragraph 54.
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