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Court File No. CV-19-627410-00CL
Estate File No. 31-458917

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:

KRASHNIK INVESTMENTS LIMITED
AND GABEL INVESTMENTS LIMITED

Applicants
- and -
186 OLD KENNEDY DEVELOPMENT INC.

Respondent

NOTICE OF MOTION

Pollard & Associates Inc. in its capacity as receiver and manager (in such
capacities, the “Receiver”), without security, of all of the assets, undertakings and
properties of 186 Old Kennedy Development Inc. (the “Debtor”), appointed
pursuant to the Order of the Honourable Justice C.A. Gilmore dated January 31,
2020 (the “Appointment Order”) will make a motion to the Commercial List Court
at 10:00 a.m. on Wednesday, June 10, 2020, by way of video conference due to the
COVID-19 pandemic, or as soon after that time as the motion can be heard by video

conference or at 330 University Avenue, Toronto, Ontario.



PROPOSED METHOD OF HEARING: The Motion is to be heard orally.

THE MOTION IS FOR:

1.

‘GB”):

An Order for (substantially in the forms attached hereto as Schedules “A” and

(a)

(b)

(©)

(d)

If necessary, abridging the time for service of this Motion Record,
declaring that the motion is properly returnable on this day, and

validating service of this Motion Record;

Approving the Report of the Receiver to the Court dated May 25, 2020
(the "Report"), and the conduct and activities of the Receiver as set out

therein;

Approving the sales and marketing process undertaken by the Receiver

as described in the Report;

Authorizing and approving the agreement of purchase and sale by and
between the Receiver, as vendor, and Chengyi Wei, in trust for a
company to be incorporated, as purchaser (the “Purchaser”), dated

May 8, 2020 (the “APS”);
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(e)  Authorizing the Receiver to take such steps as are necessary and

appropriate to facilitate the completion of the APS;

()  Vesting all of the purchased assets as contemplated by the APS to the

Purchaser, or as it may direct in writing;

(g) Sealing the Confidential Appendices to the Report until such time the
sales transaction contemplated by the APS is complete or by Order of

this Honourable Court; and,

(h)  Such further and other relief as counsel may advise and this Honourable

Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

The Debtor

1. The Debtor was part of a group of companies known as Forme Development

Group which had various properties for redevelopment purposes.

2. Forme Development Group sought CCAA protection which was opposed by
certain mortgage holders. The opposition resulted in a bifurcated process with
certain of the companies, including the Debtor, remaining outside of the CCAA

protection process.



The Appointment Order

3. The Receiver was appointed pursuant to the Appointment Order.

4. The Appointment Order granted the Receiver the power and authority to:

(a) Engage consultants, appraisers, agents, and such other persons to assist

with the exercise of the Receiver’s powers and duties;

(b) Market the Real Property and negotiate such terms and conditions of

sale as the Receiver in its discretion may deem appropriate;

(c)  Apply for any vesting order and other orders necessary to convey the

Real Property; and, among other things,

(d) Borrow monies by way of a revolving credit provided that the

outstanding principal amount does not exceed $600,000.

The Real Property

5. The Debtor’s principal asset is real property located at 186 Old Kennedy
Road, Markham, and 51 Victory Avenue, Markham (collectively, the “Real

Property”).

6. The Real Property consists of:

(a) aone-story commercial/industrial building;

(b)  two storage structures; and,
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(c) about9 acres of land fronting on Old Kennedy Road.

7. A portion of the Real Property was leased to YIMA Investment Ltd. who in
turn entered into a sublease. There is a monetary default for rental arrears under the

lease.

Marketing and Sales Process

8. The Receiver engaged an appraiser to appraise the Real Property.

9. The Receiver engaged the services of Cushman & Wakefield to assist with

the marketing and sales process for the Real Property.

10.  As part of that sales and marketing process:

(a)  The Real Property was listed on MLS;

(b)  An advertisement of the sale of the Real Property was placed in the

Globe and Mail; and Novae Res Urbis; and, among other things,

(¢) A listing of the sale of the Real Property was placed in the Insolvency

Insider.

11.  The mortgage holders were consulted and are in agreement with the marketing

and sales process undertaken by the Receiver.



The Offers

12. The Receiver received five offers or letters of intent which are summarized in

Schedule “M” of the Report.

13.  The Receiver ultimately negotiated with the Purchaser and the APS was
executed. The Purchaser has delivered the first deposit to the Receiver in accordance

with the APS.

The Confidential Appendices

14. The Confidential Appendices consist of:

(a)  The Appraisal of the Real Property at Schedule “D” of the Report;

(b)  The summary of the offers received by the Receiver at Schedule “M”

of the Report;

(c)  The unredacted APS at Schedule Schedule “N” of the Report.

15. The Confidential Appendices contain sensitive commercial information, the
disclosure of which at this time would hinder the Receiver’s ability to re-market and
sell the Real Property in the event that the sales transaction under the APS does not

close.
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16. The Receiver requests that the Confidential Appendices be sealed until the

transaction has closed and/or pending further Order of this Honourable Court.

17.  The Receiver is not aware of any opposition to the proposed relief sought

herein.

18. Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure; and,

19.  Such further and other grounds as counsel may advise and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the Motion:

(a) The Report of the Receiver dated May 25, 2020;

(b)  The Affidavit of Service of Hayley Morgan sworn on INSERT;

(¢)  Such further documentary evidence as this Honourable Court permits.



May 26, 2020

TO:

#4189626 | 4115677

THE SERVICE LIST

-8 -

MINDEN GROSS LLP
Barristers and Solicitors
2200 - 145 King Street West
Toronto, ON MS5H 4G2

Sepideh Nassabi (LSO #60139B)
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Schedule “A”
Court File No. CV-19-627410-00CL
Estate File No. 31-458917
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 10™
) DAY OF JUNE, 2020
JUSTICE CONWAY )

BETWEEN:
KRASHNIK INVESTMENTS LIMITED
AND GABEL INVESTMENTS LIMITED

Applicants
- and -

186 OLD KENNEDY DEVELOPMENT INC.

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by Pollard & Associates Inc. in its capacity as receiver and
manager (in such capacities, the "Receiver"), without security, of the undertaking, property and
assets of 186 Old Kennedy Development Inc. (the "Debtor") for an order, among other things,
approving the sale transaction (the "Transaction") contemplated by an agreement of purchase
and sale (the "Sale Agreement") between the Receiver and Chengyi Wei, in trust for a company
to be incorporated (the "Purchaser") dated May 8, 2020 and appended to the Report of the
Receiver dated May 25, 2020 (the "Report"), and vesting in the Purchaser the Debtor’s right,
title and interest in and to the assets described in the Sale Agreement (the "Purchased Assets"),
was heard this day at 330 University Avenue, Toronto, Ontario, via video conference as a result

of the COVID-19 pandemic.
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ON READING the Report and on hearing the submissions of counsel for the Receiver,
no one appearing for any other person on the service list, although properly served as appears

from the affidavit of Hayley Morgan sworn INSERT filed:

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver 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 Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased Assets
described in the Sale Agreement and listed on Schedule B hereto shall vest absolutely in the
Purchaser, or as it directs in writing, 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 Justice C.A. Gilmore dated January 31, 2020; (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 C 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 D) 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.
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4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

Land Titles Division LRO #65, York Region, of an Application for Vesting Order in the form
prescribed by the Land Titles Act, the Land Registrar is hereby directed to enter the Purchaser as
the owner of the subject real property identified in Schedule B hereto (the “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 C 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 Receiver'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 the Receiver to electronically file with the
Court a copy of the Receiver's Certificate, forthwith after delivery thereof.

7. 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 Debtor and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;

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 Debtor and shall not be void or
voidable by creditors of the Debtor, 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
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provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

8. 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 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 or to assist the Receiver and

its agents in carrying out the terms of this Order.
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-19-627410-00CL

Estate File No. 31-458917

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

KRASHNIK INVESTMENTS LIMITED
AND GABEL INVESTMENTS LIMITED

Applicants
- and -

186 OLD KENNEDY DEVELOPMENT INC.

Respondent
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable C.A. Gilmore of the Ontario Superior Court of
Justice, Commercial List, (the "Court") dated January 31, 2020, Pollard & Associates Inc. was
appointed as the receiver and manager (in such capacities, the "Receiver") of the undertaking,

property and assets of 186 Old Kennedy Development Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated June 10, 2020, the Court approved the agreement
of purchase and sale made as of May 8§, 2020 (the "Sale Agreement") between the Receiver and
Chengyi Wei, in trust for a company to be incorporated (the "Purchaser") and provided for the
vesting in the Purchaser, or as it may direct in writing, of the Debtor’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 Receiver 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
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as set out in the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

I. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver by email as a result of the COVID
pandemic at [TIME] on [DATE].

POLLARD & ASSOCIATES INC.,, in its
capacity as Receiver and Manager of the
undertaking, property and assets of 186 Old
Kennedy Development Inc., and not in its
personal capacity

Per:

Name:
Title:
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Schedule B — Purchased Assets

PIN 02953 — 0027 LT

DESCRIPTION PT E1/2 LT 2 CON 5 MARKHAM AS IN MA91925 EXCEPT PT 10 EXPROP PL
MA66625; T/'W MA91925; S/T MA91925; S/T MA91925; CITY OF MARKHAM

PIN 02953 — 0028 LT

DESCRIPTION PT E1/2 LT 2 CON 5§ MARKHAM AS IN MA97577; T/W MA97577; SIT MA97577 ;
MARKHAM



Schedule C — Claims to be deleted and expunged from title to Real Property

. Instrument No. YR2502470 registered 2016/07/07;

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

YR2502471 registered 2016/07/07;
YR2502472 registered 2016/07/07:
YR2519679 registered 2016/08/05:
YR2610952 registered 2017/01/17:
YR2634744 registered 2017/03/06:
YR2652437 registered 2017/04/11:
YR2677044 registered 2017/05/31:
YR2681040 registered 2017/06/07:
YR2696594 registered 2017/07/05:
YR2721004 registered 2017/08/22:
YR2739089 registered 2017/09/29:
YR2739090 registered 2017/09/29:
YR2739091 registered 2017/09/29:
YR2748892 registered 2017/10/23:
YR2757175 registered 2017/11/09:
YR2767494 registered 2017/11/30:
YR2776725 registered 2017/12/21:
YR2786487 registered 2018/01/22:
YR2789240 registered 2018/01/29:
YR2791970 registered 2018/02/02:
YR2798638 registered 2018/02/23:
YR2798639 registered 2018/02/23;
YR2798640 registered 2018/02/23;

YR2801248 registered 2018/03/01;



26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

YR2804762 registered 2018/03/13;
; R2805097 registered 2018/03/14

YR2811422 registered 2018/04/03;
YR2811423 registered 2018/04/03;
YR2811424 registered 2018/04/03;
YR2845658 registered 2018/07/04;
YR2845659 registered 2018/07/04;
YR2845660 registered 2018/07/04;
YR2862636 registered 2018/08/17;
YR2862637 registered 2018/08/17;
YR2862638 registered 2018/08/17;
YR2870816 registered 2018/09/07;
YR2870891 registered 2018/09/07;

YR3054277 registered 2020/01/09;
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1. Instrument No. R650335 registered 1994/11/15;

2. Instrument No. 65R30487 registered 2007/12/11;

19



TAB 3



DOCSTOR: 1201927\14

20
Revised: January 21, 2014

:S;h:;! 1: 66A9’
Court File No. -19- -
Estate File No. 31-458917
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEEKBDAYWEDNESDAY, THE #
) ] QTH
JUSTICE ——CONWAY ) DAY OF MONTHJUNE, 20¥R2020
BETWEEN:
PLAINTIEE
Plaintiff
KRASHNIK INVESTMENTS LIMITED
AND GABEL INVESTMENTS LIMITED
Applicants
-and —
DEFENDANT-
Defendant
186 OL.D KENNEDY DEVELOPMENT INC.
Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by fRECEFVER'S-NAME]Pollard & Associates Inc. in its
capacity as theCeurt-appeinted-receiver fand manager (in such capacities, the "Receiver"),
without security, of the undertaking, property and assets of DEBTOR}186 Old Kennedy
Development Inc. (the "Debtor") for an order, among other things, approving the sale transaction

(the "Transaction") contemplated by an agreement of purchase and sale (the "Sale Agreement")
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between the Receiver and fNAME-OF-PURCHASER]Chengyi Wei, in trust for a company to be

incorporated (the "Purchaser") dated fFDATEIMay 8, 2020 and appended to the Report of the
Receiver dated fPATE{May 25, 2020 (the "Report"), and vesting in the Purchaser the Debtor’s

right, title and interest in and to the assets described in the Sale Agreement (the "Purchased

Assets'"), was heard this day at 330 University Avenue, Toronto, Ontario, via video conference as

ON READING the Report and on hearing the submissions of counsel for the Receiver,
PNAMES OF-OFHERPARTFHS APPEARINGT: no one appearing for any other person on
the service list, although properly served as appears from the affidavit of INAME]Hayley
Morgan sworn INSERT filed*:

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,?
and the execution of the Sale Agreement by the Receiver® is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver 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. 2-THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased Assets
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described in the Sale Agreement fand listed on Schedule B hereto}* shall vest absolutely in the
Purchaser, or as it directs in writing, 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 Justice INAME]C.A. Gilmore dated {DATE{January 31, 2020; (i1) 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 C 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 D) 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. 3-THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Lend—Registration—Reform—Aet—duly—exeecuted—by—theRecetverffLand Titles Division ef
HOCAHONTLRO #65, York Region, of an Application for Vesting Order in the form
prescribed by the Land Titles Act-andlor-theLand RegistrationReform—-Aet]®, the Land Registrar

is hereby directed to enter the Purchaser as the owner of the subject real property identified in

Schedule B hereto (the “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 C hereto.
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5. 4-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 Receiver'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. 5. THIS COURT ORDERS AND DIRECTS the Receiver to electronically file with
the Court a copy of the Receiver's Certificate, forthwith after delivery thereof.
OLIR ORDER hat  naireciiagn quce of the

7. 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 Debtor and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Debtor;
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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 Debtor and shall not be void or
voidable by creditors of the Debtor, 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.

8. 9-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 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 or to assist the Receiver and

its agents in carrying out the terms of this Order.
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Revised: January 21, 2014

Schedule A — Form of Receiver’s Certificate

Court File No. ————CV-19-627410-00CL

Estate File No, 31-458917

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
BETWEEN:
PEAINTIHEE
Dlaintifs
KRASHNIK INVESTMENTS LIMITED
AND GABEL INVESTMENTS LIMITED
Applicants
-and —
DEEENDANT
Defendant
186 OLD KENNEDY DEVELOPMENT INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable INAME-OFJUDGEJC.A. Gilmore of the Ontario
Superior Court of Justice, Commercial List, (the "Court") dated PATE-OF-ORDERLINAME-
OFRECERFER}January 31, 2020, Pollard & Associates Inc. was appointed as the receiver fand
manager (in such capacities, the "Receiver") of the undertaking, property and assets of
FDEBTOR}186 O1d Kennedy Development Inc. (the “Debtor”).
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.

B. Pursuant to an Order of the Court dated fDATFE};June 10, 2020, the Court approved the

agreement of purchase and sale made as of IPATE-OE-AGREEMENT|May 8, 2020 (the "Sale
Agreement") between the Receiver {Debtor}-and INAME-OF-PURCHASER}and Chengyi Wei,
in trust for a company to be incorporated (the "Purchaser") and provided for the vesting in the
Purchaser, or as it may direct in writing, of the Debtor’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 Receiver to the Purchaser of a certificate confirming (i) the payment by the
Purchaser of the Purchase Price for the Purchased Assets; (i) that the conditions to Closing as set
out in-seetion—o—of the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in—seetion—e—ef the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver by email as a result of the COVID
pandemic at [TIME] on [DATE].
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PAME-OFRECEIVERIPOLLARD &
ASSOCIATES INC.,, in its capacity as
Receiver.and Manager of the undertaking,
property and assets of IDEBTOR}186 Old
Kennedy Development Inc., and not in its

personal capacity

Per:

27

Name:
Title:
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Schedule B — Purchased Assets

PIN 02953 — 0027 LT

DESCRIPTION PT E1/2 LT 2 CON 5 MARKHAM AS IN MA91925 EXCEPT PT 10 EXPROP PL
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Schedule C — Claims to be deleted and expunged from title to Real Property
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)
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Schedule “B”
Court File No. CV-19-627410-00CL
Estate File No. 31-458917
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 10™
) DAY OF JUNE, 2020
JUSTICE CONWAY )

BETWEEN:

KRASHNIK INVESTMENTS LIMITED
AND GABEL INVESTMENTS LIMITED

Applicants
- and -

186 OLD KENNEDY DEVELOPMENT INC.

Respondent
ORDER
(Receiver’s Conduct and Sealing)

THIS MOTION, made by Pollard & Associates Inc. in its capacity as receiver and
manager (in such capacities, the "Receiver"), without security, of the undertaking, property and
assets of 186 Old Kennedy Development Inc. (the "Debtor") for an order, among other things,
approving the Report of the Receiver dated May 25, 2020 (the "Report") and sealing
the Confidential Appendices, was heard this day at 330 University Avenue, Toronto, Ontario,

via video conference as a result of the COVID-19 pandemic.

ON READING the Report and on hearing the submissions of counsel for the Receiver, no
one appearing for any other person on the service list, although properly served as appears from

the affidavit of Hayley Morgan sworn INSERT filed:
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that the Report and the conduct and activities of the Receiver as
described in the Report are hereby approved.

3. THIS COURT ORDERS that Confidential Appendices “1”, “2”, and “3” to the Report be
sealed, kept confidential and not form part of the public record, but rather shall be placed separate
and apart from all other contents of the Court file, pending further Order of the Court.
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Court File No. CV-19-627410-00CL
Estate File No. 31-458917

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

KRASHNIK INVESTMENTS LIMTIED and
GABEL INVESTMENTS LIMITED

Applicant
and
186 OLD KENNEDY DEVELOPMENT INC.
Respondent
FIRST REPORT OF THE COURT APPOINTED RECEIVER OF
186 OLD KENNEDY DEVELOPMENT INC. (“First Report™)
May 25, 2020

INTRODUCTION

1. On March 3, 2020, pursuant to a motion brought by Krashnik Investments Limited and

Gabel Investments Limited. (collectively “Krashnik), Pollard & Associates Inc., (the
“Receiver’”) was appointed as receiver and manager of 186 Old Kennedy Development Inc., (the
“Company”) by Order of the Honourable Justice C.A. Gilmore dated January 31, 2020 (the
“Appointment Order”) made pursuant to subsection 243 (1) of the Bankruptcy and Insolvency
Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act,
R.S.0 1990 c. C.43, as amended (the "CJA"). A copy of the Appointment Order is attached to
this report as Schedule “A”.

2. The Appointment Order appointed the Receiver, without security, over all of the
Company’s assets, undertaking and properties acquired for, or used in relation to business carried

on by the Company, including all proceeds thereof (the “Property”).
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3. The Company was part of a group of companies known as the Forme Development
Group (“Forme Group”). Forme Group had assembled various properties for redevelopment,
including, the lands known municipally as 186 Old Kennedy Road (“186 Old Kennedy Lands”)
and 51 Victory Avenue (“51 Victory Lands”), Markham (collectively, the “Real Property”)
and the adjoining lands known municipally as 31 Victory Avenue, Markham (the “31 Victory
Lands”). Forme Group brought an application for protection from its creditors under the
Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 as amended (“CCAA”) in November
of 2018. The mortgage holders on several of the Forme Group projects opposed the CCAA
filing. This opposition resulted in a bifurcated process whereby only part of the Forme Group
was granted CCAA protection. The balance of the group (collectively referred herein as the
“Non-Applicant Companies” and, individually as a “Non-Applicant Company”) remain
outside of CCAA protection. The Company is a Non-Applicant Company. A copy of the
endorsement of the Honourable Justice Hainey in respect of the CCAA Termination Order is

attached to this report as Schedule “B”.

4. On January 29, 2020, pursuant to a motion brought by Vector Financial Services Limited
(“Vector”), Pollard & Associates Inc., was also appointed receiver and manager over the assets,
undertaking and properties of 31 Victory Development Inc. (“Vietory”) by Order of the
Honourable Justice Penny dated November 5, 2019. The Victory assets consist primarily of the

Victory Lands, which adjoin the Real Property.

5. The purpose of this First Report is to update the Court on the Receiver’s actions and
activities since its appointment, to outline the sale and marketing process and the outcome of the
same, including the entering into by the Receiver of an Agreement of Purchase and Sale for the

assets of the Company, subject to court approval. The Receiver seeks an Order from the Court:

(a) Approving the Receiver’s activities since its appointment as set out in this First

Report;

(b)  Approving the sale and marketing process undertaken by the Receiver respecting

the assets of the Company;
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(c) Authorizing the completion of the purchase and sale transaction contemplated by
the Agreement of Purchase and Sale dated May 8, 2020, (the “APS”) for the
Property, including the Real Property (hereinafter, the “Purchased Assets”),
entered into by the Receiver, as vendor, and Chengyi Wei, in trust for a company

to be incorporated, as purchaser (the “Purchaser”);
(d) Vesting the Purchased Assets in the Purchaser or as it may direct; and
(e) Sealing:

(1) a summary prepared by the Receiver of all offers received for the

Property;

(i1) the Appraisal of the Real Property prepared by from Colliers International
(“Colliers”) dated April 7, 2020; and

(iii)  the unredacted APS.
(collectively, the “Confidential Appendices”).
TERMS OF REFERENCE

6. The information contained in this First Report is based on unaudited financial
information as well as discussions with representatives of Company and its advisors. The
Receiver has reviewed the information for reasonableness, internal consistency and use in the
context in which it was provided. However, the Receiver has not audited or otherwise attempted
to verify the accuracy or completeness of the information in a manner that would wholly or
partially comply with Canadian Auditing Standards (“CAS”) pursuant to the Chartered
Professional Accountants Canada Handbook (“CPA Canada Handbook”) and accordingly, the
Receiver expresses no opinion or other form of assurance contemplated under CAS in respect of

the information.

7. Future oriented financial information referred to in this First Report was prepared based
on discussions with representatives of the Company. Readers are cautioned that since forecasts

are based upon assumptions about future events and conditions that are not ascertainable, the
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actual results will vary from the forecasts, even if the assumptions materialize, and variations

could be significant.

8. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian

dollars.
COMPANY OPERATIONS

0. The Company acquired and assembled underdeveloped real property for the purpose of

building medium-destiny residential units. The Company’s principal asset is the Real Property.

10. The Real Property currently has situate upon it a one-storey commercial/industrial
building in average condition (the “Commercial Building”) and two long narrow storage
structures located to the west of the industrial building. The Real Property consists of 8.958
acres of land fronting on Old Kennedy Road, Markham.

11.  Prior to the Receivership the Company had brought forward a site specific zoning by-law
amendment and draft plan of subdivision approval application which was submitted to the City
of Markham. This application incorporated additional land owned by Victory. The application
remains under review, having received preliminary feedback in September 2018. The Property

falls within the Milliken Main Street Secondary Plan.
LEASES

12. The Company entered into a lease with YIMA Investment Ltd., (“YIMA”) on or around
February 1, 2020 for units 1 to 3 and the vacate land. The lease permits YIMA to sublease the
leased property. The lease has a termination clause and the annual rent is $264,960 plus HST,
TMI and all utilities.

13.  The Receiver was provided with a copy of the lease by representatives of the Company as
well as copies of various subleases entered into between YIMA and third parties. The subleases
commenced on various dates with the earliest date being October 1, 2019. YIMA has entered
into subleases with the following parties (i) All Season Property Management respecting all of
the property behind the Commercial Building as well as the 51 Victory Lands; (ii)) WiHE
Trading Toronto Corp. subleased unit 2; and (iii) 1789257 Ontario Ltd. subleased unit 3. The
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Receiver has attached a Schedule “C” to this First Report a summary of the leases entered
between the Company and YIMA, and the various subleases entered into by YIMA with third

parties.

14. YIMA provided to the Receiver the rent (without HST) in accordance with the terms of
the lease for March, 2020 in the amount of $22,080. YIMA requested that the Receiver provide
a rent deferment as a result of the hardship caused to its business by the COVID 19 pandemic.
The Receiver agreed to defer the April 2020 rent to July 2020 on the understanding that certain
specified financial documents were to be provided to the Receiver to evidence the purported
economic hardship. YIMA has not provided to the Receiver the requested documents. In
addition, YIMA placed a stop payment on the cheque issued in the amount of $22,080 for
March, 2020 rent. YIMA has not paid any rent to the Receiver since the Receiver’s

appointment.
APPRAISAL

15. The Receiver was provided with an appraisal of the Real Property prepared by Cushman
& Wakefield (“CW”) in June of 2018 which appraisal included the 31 Victory Lands. The
appraisal was prepared by CW to appraise the current market value based upon its highest and

best use.

16.  In addition, Colliers was engaged by the Company in June of 2019, to appraise the Real
Property on “as is basis” for the purpose of the insolvency proceedings for the Forme Group

Non-Applicant Companies.

17.  The Receiver engaged Colliers to provide an updated appraisal for the Real Property. As
noted, Colliers had previously been engaged to provide an appraisal for the Forme Group Non-
Applicant Companies and based upon its knowledge of the Real Property the Receiver
determined it would be efficient and cost effective to have Colliers update the appraisal rather

than engage a new appraiser.

18.  The appraisal provided by Colliers incorporates the value of the 31 Victory Lands.
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19. The appraisal obtained by Colliers outlines the current market value of the Real Property
as at March 30, 2020.

20. A copy of the Colliers appraisal is attached to this report as Schedule “D”. Given the
commercial sensitivity of this document, the Receiver requests that this schedule be subject to a

sealing order.
INSURANCE

21. At the time of the Receivership, the Company had insurance in place with Totten Group
Insurance. The Receiver reviewed the insurance policy and determined it would be adequate
coverage for the Receiver provided the Receiver was added as a name insured. The policy was
placed through HUB International Ontario Limited (“HUB”), insurance brokers. HUB has
experience dealing with insolvency coverage. HUB was able to arrange for the Receiver to be
added as a named insured. The insurance policy is payable by way of monthly premiums which

the Receiver has continued to pay as per the terms of the policy.

22. The Receiver has requested that HUB attempt to renew the policy in place as it expires on
June 30, 2020. HUB is currently in discussions with Totten Group Insurance to arrange for

continued coverage.
BANK ACCOUNT

23. The Receiver obtained the information in reference to the bank account of the Company
held with the Bank of Montreal (“BMO”). The Receiver advised BMO of the receivership and

requested that the account be frozen and any funds in the account be forwarded to the Receiver.

24, BMO confirmed to the Receiver that the account had been frozen and no funds remained
in the account as of March 10, 2020, the date of the notice to BMO. BMO has provided to the
Receiver a copy of the bank statement from February 1, 2020, to and including March 10, 2020,

which shows some transactions during this period.
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PROPERTY TAX

25. The Receiver contacted the City of Markham and ascertained that the annual property
taxes in 2019 for the 51 Victory Lands were assessed at $69,363.80. The annual property taxes
assessed in fiscal year 2019 for 51 Victory Lands were $69,363.80. The interim statement
received by the Receiver indicates that the overdue property taxes as at January 3, 2020, were
$148,703.38 with an interim levy for the first half of 2020 in the amount of $34,681.00. These
taxes remain outstanding with interest accruing on a month to month basis. A copy of the
Interim 2020 tax bill from the City of Markham for 51 Victory Lands is attached to this report as
Schedule “E”.

26. The annual property taxes assessed in fiscal year 2019 for the 186 Old Kennedy Lands
were $168,609.12. The interim 2020 statement indicated that the overdue property taxes as at
January 3, 2020, were $365,473.82 and the interim levy for the first half of 2020 is $84,304.00.
The property taxes remain outstanding with interest accruing. A copy of the Interim 2020 tax
bill from the City of Markham for 186 Old Kennedy Lands is attached to this report as Schedule
“F”.

NOTICES

217. The Receiver, upon its appointment, completed from the information available, the
requisite Notice of Receiver under subsection 245(1) and the Statement of Receiver under
subsection 246(1). A copy of the Notice of Receiver and the Statement of Receiver are attached

as Schedule “G”.

28. The Notice of Receiver under subsection 245(1) which sets out a list of known creditors
and includes a copy of the Appointment Order was emailed or mailed to all of the known

creditors of the Company.

29.  Counsel for the Receiver registered the Appointment Order on title to the Real Property
title on February 5, 2020.
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RECEIVERS BORROWING

30. The Appointment Order authorized the Receiver to borrow a total principal sum of
$600,000. The Receiver has borrowed by way of Receiver’s Certificate #1 $20,000 from
Krashnik on April 22, 2020, at an annual interest rate of 10%. A copy of the Receiver’s
Certificate #1 in the amount of $20,000 is attached to this report as Schedule “H”.

GOVERNMENT FILINGS

31. Canada Revenue Agency (“CRA”) has contacted the Receiver in reference to a request to
complete an HST audit and in respect of the disallowance of various ITC’s claimed by the

Company. Apparently, the Company did not respond to CRA’s requests for information.

32.  The Receiver is in the process of determining the potential debt owing to CRA in

reference to HST, if any.
MARKETING AND SALES PROCESS

33. As part of the CCAA Application on or around March 18, 2019, the Non-Applicant
Companies provided an undertaking to the Court to market the Real Property in an attempt to
generate surplus sales proceeds after repayment of the mortgage indebtedness. All surplus

proceeds would be held in trust and not released without an order of the Court.

34. The Company obtained from Krashnik an agreement to forbear from appointing a
receiver for several months in order to allow the Company time to negotiate various offers to

purchase the Real Property.

35.  Prior to the appointment of the Receiver the Company had been attempting to obtain and
complete a purchase and sale agreement for the Real Property and in conjunction with Victory,
the adjoining 31 Victory Lands. The Receiver had been advised that a number of parties had
expressed an interest in the Real Property and had, in fact, provided offers to purchase to the
Company. None of the potential sale transactions were completed prior to the appointment of
the Receiver. However, one offer had been accepted by the Company with a closing date of

April 30, 2020 subject to various conditions.
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36.  The Receiver advised counsel for this offeror that the offer was unacceptable to the
Receiver in its current form and requested that the party resubmit an offer to the Receiver in an

acceptable form.

37. Given that the Real Property had already been marketed by the Company with and
without the use of brokers over an extended period of months, the Receiver was of the opinion
that a short marketing process was needed to canvass the market for a commercially reasonable
offer to purchase the Real Property either separately or in conjunction with the adjoining Victory

Lands.

38.  The Receiver discussed in detail its approach to market the Real Property with Krashnik,
counsel for the second and third mortgage holders and the mortgage holders of the 31 Victory

Lands. The mortgage holders were in agreement with the approach proposed by the Receiver.

39. The Receiver engaged the services of CW to assist the Receiver with a sale of both the
Real Property and the 31 Victory Lands. Given that the Receiver was aware of various offers
which had been presented previously to the Company, the Receiver negotiated a fee structure
with CW that provided CW with a flat fee in the event of a sale to a previously interested party

or a commission based fee should a new purchaser be brought to the table by CW.

40.  The listing agreement with CW was executed by the Receiver on March 16, 2020. The
terms of the listing agreement reflect a flat fee being paid to CW in the amount of $100,000 plus
appropriate disbursements and HST for a sale to a previously interested party, or, in the case of a
new party, 1.5% commission if CW is the sole agent involved, or 2% commission if another
agent is involved in the sale. The listing agreement outlined in detail the previously interested
parties in the Real Property. The flat fee is in respect of the sale of the Real Property and the 31

Victory Lands collectively and not individually.

41. A non-disclosure agreement (“NDA”) was prepared for any party wishing to obtain
information that the Receiver had in reference to the Property. A copy of the NDA is attached to
this report as Schedule “I”.

42. Counsel for the Receiver prepared a draft form of agreement of purchase and sale to

assist a potential purchaser with a form of agreement that would be acceptable to the Receiver.
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43.  CW prepared a brochure respecting the particulars of the Real Property and its
development potential, together with similar information about the 31 Victory Lands. A copy of

the brochure prepared by CW is attached to this report as Schedule “J”.

44, The Receiver expressly required any prospective purchaser to submit a separate offer for

each of the Real Property and the 31 Victory Lands.

45.  The Receiver provided to CW various reports which were prepared for the Company in
reference to the redevelopment of the Property. These documents were available to the potential

purchasers after execution of an NDA.

46.  The Receiver provided to CW various reports which were prepared for the Company
before the receivership in reference to the potential redevelopment of the Real Property,
including, phase one and phase two environmental assessments, an architectural plan, a legal
survey, a noise and vibration impact study, a transportation mobility plan, the Town of Markham
Preliminary Report dated September 10, 2018 and a copy of the pro forma APS. These

documents were made available to the potential purchasers after execution of the requisite NDA.

47. A total of twenty-seven (27) NDAs were executed and these parties where provided with

access to the data-room.

48.  CW emailed to fifty (50) prominent developers in the GTA a copy of the brochure. In
addition CW representative. Alastair Strachan, personally contacted all of the fifty (50)

developers to discuss the project and provide additional information as required.

49. CW developed a list of over one hundred (100) contacts who had recently purchased
residential development sites in the GTA. All of these contacts were emailed twice with a copy

of the sale brochure and NDA.

50.  The brochure was forwarded to the general list of approximately nine hundred (900)
prospect contacts of CW.

51. The Real Property was listed on the MLS.
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52. CW arranged for advertisement re the sale of the Real Property to be placed in the Globe
and Mail report on business section four times - April 21, 23, 28 and 30, 2020. A copy of the
advertisement placed in the Globe and Malil is attached to this report as Schedule “K”.

53. CW arranged for a full page advertisement to be published in Nova Res Urbis on April 9
and 15, 2020. A copy of the advertisement placed in Nova Res Urbis is attached to this report as
Schedule “L”.

54. The Receiver also arranged for the listing of the Real Property for sale in the Insolvency

Insider, a widely circulated weekly notice to insolvency professionals.

55.  The Receiver and CW discussed the timing of receipt of offers and determined that given
the previous marketing of the Real Property a tentative offer date of April 30, 2020 would be

reasonable and that the Receiver would re-evaluate the timing as may be required.

56.  The Receiver, CW and the Receiver’s counsel contacted a number of interested parties
and worked with parties to have offers presented to the Receiver. CW generally dealt with
parties that had not been part of the group of pre-receivership interested parties while the
Receiver and the Receiver’s counsel negotiated with parties who had expressed an interest in the

Property before the receivership.
Purchase and Sale Agreements

57.  The Receiver received five (5) offers or letters of intent for the Real Property. The
Receiver reviewed each of these offers in detail with its counsel. A summary of the offers
received are outlined in Schedule “M” which is attached to this report. Given the commercial

sensitivity of this schedule, the Receiver requests that this schedule be subject to a sealing order.

58. The Receiver provided general details of the offers received to Krashnik, as the first
mortgage holder on the Real Property. The Receiver indicated that it was the Receiver’s
intention to further negotiate one of the offers presented to the Receiver and that part of the
negotiation was to deal with waiving conditions which were unacceptable to the Receiver, the
timing of the receipt of the deposit, the closing date and the amount offered for the Real
Property.
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59.  The Receiver and its counsel continued to discuss the terms of the APS with the
prospective purchaser’s counsel and upon both parties being in agreement with the final terms of
the APS the APS was executed and the first deposit provided in the amount of $250,000 was
deposited by the Receiver. A copy of the executed APS is attached to this report as Schedule
“N” with the purchase price having been redacted. Given the commercial sensitivities of this
information, the Receiver requests that the non-redacted version of the APS be sealed by order of

the Honourable Court.

60. The APS expressly provides that the completion of the purchase and sale transaction
contemplated thereunder is conditional and contingent upon the completion of the purchase and
sale transaction for the 31 Victory Lands, which transaction is the subject of a separate

agreement of purchase and sale between the Purchaser and the Receiver.
CONCULSION

61.  For the reasons set out in this First Report, the Receiver respectfully requests that this
Court:

(a) Approve all of the actions, conduct and activities of the Receiver as set out in this

First Report;

(b) Approve the sale and marketing process undertaken by the Receiver as described

in this First Report;

(¢) Authorize and approve the APS between the Receiver and the Purchaser and
authorize the Receiver to take such steps as may be necessary to facilitate the

completion of the purchase and sale transaction contemplated in the APS;

(d) Approve the sale and vesting in the Purchaser, or as it may direct in writing, of all

of the Purchased Assets; and

(e) Sealing the Confidential Appendices until the completion of the sale transaction
contemplated under the APS or until a further Order of the Court in order to avoid
a potential poisoning of the prospective purchaser pool should the proposed

purchase transaction fail to close.
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All of which is respectively submitted,
Dated May 25, 2020

POLLARD & ASSOCIATES INC.,

in its capacity as the Cqurt Appointed Receiver of
186 OLD KENNEDY/DEVELOPMENT INC.,
and not in its pefso
Per:

Angela K. a resident

H4199911 v2 | 4115677
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Court File No. CV-19-627410-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 31st
JUSTICE C.A. GILMORE ) DAY OF JANUARY, 2020

GUUAT

" KRA

(.

IK INVESTMENTS LIMITED
L INVESTMENTS LIMITED

Applicants

-and -

Respondent

ORDER
(appointing Receiver)
THIS APPLICATION made by the Applicants for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, ¢. C.43, as amended (the "CJA") appointing Pollard &
Associates Inc. as receiver and manager (in such capacities, the "Receiver") without security, of
all of the assets, undertakings and properties of 186 Old Kennedy Development Inc. (the
"Debtor") acquired for, or used in relation to a business carried on by the Debtor, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Doris Rosenberg sworn September 19, 2019, and the
Exhibits thereto and on hearing the submissions of counsel for the Applicants, counsel for the
Debtor, those other parties listed on the counsel slip, no one else appearing for any other party

although duly served as appears from the affidavit of service of Catherine Blauer sworn
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September 26, 2019 and on reading the consent of Pollard & Associates Inc. to act as the

Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2 THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Pollard & Associates Inc. is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a business
carried on by the Debtor and all proceeds thereof (collectively, the "Property"), including, but
not limited to, the lands and premises listed in Schedule “B” hereto (the “Real 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
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;
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(d)

(e)

®

e

(h)

(i)
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to manage, operate, and carry on the business of the Debtor, 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 the Debtor;

to engage consultants, appraisers, agents, real estate brokers, éxperts,
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 the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor; -

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 the Debtor, 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 the Debtor, 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;



)

(k)
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to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to the extent that the Receiver believes it to be in the best interests of the
stakeholders of the Debtor (solely, in their capacity as stakeholders of the
Debtor), to market any or all of the Real Property with the lands and
premises municipally known as 31 Victory Avenue, Markham, Ontario
(the “Companion Lands”), provided that any such marketing is done with
the consent of the owner of the Companion Lands or any receiver and / or
manager appointed over the Companion Lands, including advertising and
soliciting offers in respect of a joint sale of the Real Property and the
Companion Lands together and negotiating such terms and conditions of
sale as the Receiver in its discretion may deem to be in the best interests of
the stakeholders of the Debtor (solely, in their capacity as stakeholders of
the Debtor) provided that the Receiver may proceed with a sale of the Real
Property alone if it deems that this is preferabie;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

() without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for

all such transactions does not exceed $50,000; and

(ii) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (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 the Debtor, 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
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
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which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iif) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. 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 the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12, THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor 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
the Debtor 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 the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain namés, Iprovided 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 the Debtor 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.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver 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 the Receiver (the "Post Receivership Accounts") and the monies standing to the
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credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14, THIS COURT ORDERS that all employees of the Debtor shall remain the emplbyees of
the Debtor until such time as the Receiver, on the Debtor's béhalf, may terminate thé
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may speciﬁcally'/ agree in writiﬁg to payl, 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.

PIPEDA
15.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose peréonal
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 deétroy 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 identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  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,
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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 riothing 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

17. 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 ény 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

18. 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 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.
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19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver 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 the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver 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
$600,000 (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 powers and duties conferred upon the
Receiver 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 "Receiver's 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 the Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.
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28.  THIS COURT ORDERS that the Receiver is hereby authorized and empowered, but not
obligated, to cause the Debtor to make an assignment in barkruptcy and nothing in this Order

shall prevent the Receiver from acting as trustee in the Debtor’s bankruptcy.

29. 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 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 or to assist the Receiver and

its agents in carrying out the terms of this Order.

30.  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

Canada.

31. THIS COURT ORDERS that the Applicants shall have their costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Applicants’
security or, if not so provided by the Applicants’ security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor's estate with such priority and at such time as this

Court may determine.

32. 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, as this Court may

order.

—r —
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of 5 20

Pollard & Associates Inc., solely in its capacity
as Receiver and Manager of the Property, and
not in its personal capacity

Per:

Name:
Title:
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SCHEDULE "B"
DESCRIPTION OF REAL PROPERTY

The lands and premises municipally known as 186 Old Kennedy Road, Markham, Ontario and
legally described as:

e PIN 02953-0027 (LT): PT E1/2 LT 2 CON 5 MARKHAM AS IN MA91925 EXCEPT
PT 10 EXPROP PL MA66625; T/W MA91925; CITY OF MARKHAM

The lands and premises municipally known as 51 Victory Avenue, Markham, Ontario and
legally described as:

e PIN 02953-0028 (LT): PT E1/2 LT 2 CON 5 MARKHAM AS IN MA97577; T/W
MA97577; SIT MA97577; MARKHAM

#3878225 v2 | 4115677



KRASHNIK INVESTMENTS LIMITED 186 OLD KENNEDY DEVELOPMENT INC.  Court File No. CV-19-627410-00CL
and GABEL INVESTMENTS LIMITED and

= Applicants Respondent

O

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at

TORONTO

APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1995, c. B-3,
AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c¢. C.43, AS AMENDED

ORDER

DEVRY SMITH FRANK LLP
Lawyers & Mediators

95 Barber Greene Road, Suite 100
Toronto, Ontario M3C 3E9

JAMES SATIN
LSO #: 44025R

Tel : (416) 449-1400
Fax: (416) 449-7071
Jjames.satin@devrylaw.ca

Lawyers for the Applicant
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s 6  Court File No, CV-18-608313-00CL

The interim stay of p ceedings in these proceedings granted on November 6, 2018, as extended
on Novembet 8, 2018 and November 16, 2018, and continued to today, November 22, 2018, is
further extended to Ne wr27, 2018,

The stay of proceedings is lified and the CCAA proceedmgs are tennmated with respect to all
property, assets and undertaking of the following Applicants, and any guarantors of those
Applieants; provided that the stay of proceedmgs with respect to any guarantees provided by any
Applicants that ate not listed below remains in place:

186 Old Kennedy Development Jrie,

76 Old Kennedy Development Ine,

82 Old Kemmdy Development Ine,

4550 Steeles Development Inc.

19 Turff Development Ine.

35 Thelma Development Inc.

22 0ld Kennedy Development Inc. -

31 Victory Development Inc,

63




TAB "C"



64

Leases for the properties located at 186 Old Kennedy Road & 51 Victory Avenue

186 Old Kennedy Development Inc.

Head Lease
YIMA Investment Ltd

s Term: February 1, 2020 to January 31, 2025
e Annualrent:  $264,960 plus HST plus TMI and all utilities
e Rental units:  Unit 1 -3 and all of the outside property (YIMA occupy unit 1)

Comments:

* Tenant has right to sublease premises

* Either the landlord or the tenant shall have the right to terminate the lease after one year of
signing this lease by giving to the other party written notice at least three {3) months prior to
termination date: Leased signed November 7, 2019,

Sub Lease
All Season Property Management

s Term; February 1, 2020 to February 29, 2020 (renewal 12 months);

* Monthly rent;  $6,000 plus HST

e Rental units:  All of the outside property behind 186 Old Kennedy Road and all of the property
of 51 Victory Avenue

Sub Lease
YiHE Trading Toronto Corp.

s Term: October 1, 2019 to September 30, 2021
e Annualrent:  $108,000 plus HST
s Rental Units: Unit 2

Comments:

s Terminate the lease after one year of singing this lease by giving written notice at least three
months prior to termination date,

Sub Lease
1789257 Ontario Ltd

s Term: October 1, 2015 to September 30, 2021
e Annualrent: $84,000
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e Rental Units: Unit 3

Comments:

e Terminate the lease after one year of singing this lease by giving written notice at least three
months prior to termination date.




66

mﬁ@ :I::: Extats Ag:reemeni to Lease \'

Commercial ~ Shart Form

Form 511 fommsd e
hx?tl; in Hm?rovim of Onerlo i bredmendonding
This Agreement Ia Lease |Agresment] deled LRI - 4 O*-qugmhﬁr..-..m..;mm.... .............. 2019...........

venant YIMA Investment Ltd o

L T e s R s T e s Frrrrre b et LR T I PPSISPE LN e

{Fol fegal names of all Fanants]

186 Old Kennedy Development [ng, , ‘
LANDLORD: "“g""'”""""““'”‘"y"'“"“”'“R"““‘”‘""“"(¥M|'I;§5|‘Ra}n"é£’3f‘aa‘Laauis;ei;f ......... v s s, N

The Tenont hersby offers fo leasa from the landford the premises as described hetein on he terms and subject fo the conditiens as set out In this Agreemant,
For the purposes of this Agresment o leasa "Tenant” Includes lesses and “Landlord” includes lessor,

1. PREMISES; The “Premises” cansisting afapproxlmmly“.u...“......,,..‘....,..squara...,.,.{M.ﬁ‘;&.r;;'......' more or less on e flf:mrefﬂ-le
*Building® known munlcipally mlSﬁ,pldKennedyRoad e I crernanne T

Dkaham, Province of Onkarle, us shown outlingd on the plon attached as Schedule *.... ..o

2. USE: The Premises shall be used only for, COMUMEIGIALUSE | | i s

BERR LTI O I ETT R

............. S I e T T L T e T S e T L ST P R P T e A AR A S R

3, TERM OF LEASE: The Leoss shall be for o term o SIVE years O ., moniths commencing on N £ SRR
day o February o020 . ondterminating on the, SIS s vty of JANUATY L2025

4, RENTAL: Ata rental of $2‘54:96000 par annum, payoble $.22,080.00 . .

T L s P R e T

monthly in odvenca, on e J8E v, doy of sach month during the sald term; plus HST.

5. DEPOSIT AND PREPAID RENT: The Tenant delivers., PO BECEPIANCO 1oy i s
{Herawith/Upon qmtmct)m otherwite dascribed in His Agreemen]

by negotlable cheque payuble wibeLandlord s s, *Daposit Holder”
In the amount of, FOTty-Nine Thousand Nine Hundred Dollars and Eighty Cents

A EFT TN Sy (el WV L O ey [EXEREEETY] Vesnay FLETELEYTRIT TN [EEETICRYTIST R P IR PTRL I

Canadian dellors [Con$49’90080} 1o be daposited and held In trost as securlty for the faithful performanice by the Tenant of all
lerms, covanants and condifions of the Agreament and after the sarfler of occuponcy by the wnant or execution of the Leass to be opplled by the

Landiord ogolnst the andthel“tmonvh's rent and HST, IF the Agreament is not accspted, the deposit is

io ba returned o the Tenant without interest or deduction. For the purposas of this Agresment; “Upon Accepionce” shali mean that the Tanant is
required to delivar the deposit to the Deposit Holder within 24 hours of fhe acceplance of this Agreement. The parties fo this Agresment hereby
acknowledge that, unless oferwise provided for In this Agreement, the Dieposit Holder shall ploce the depost in frust In the Depasit Holder's non:
Interest beoring Real Estts Trust Account and no interest shall be sarned, received of pald on the dupesit.

" wemas o g oo/

The krodemarks REALTOR®, REAITORSS, MLSS, Mukiply tisting Services® and uuﬁlahd loges oew nm;?i of conolled by
ionals <R
od
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6. ADDITIONAL TERMS

The Tenant shall have the right to sublease the Premises. This is a net net net lease, The Tenant shall pay TMI and
all utilities. The Tenant may use and renovate the Premises rent free before February 1, 2020.

The Tenant shall have an option to renew the lease for another term of Five (5) years upon not less than six (6)
months writtett natice to the Landlord, The rental during the renewal period shall be the then fair market rent,

7, SCHEDULES: The Schedulss afiached hereto shull form an integrol port of his Agresment o Lease ond conslst of. Schadulels)
Continued from 6. Additional Terms;
Either the Landlord or the Tenant shall have the right to terminate the Lease after one year of signing this Lease by
giving to the other party a written notice at least three (3) months prior to the termination date.

8. IRREVOCABILITY: This offer shali be irrevocable by Tenant il L3O DN on the 30 e
{la lord/'Tencntj joom./p.m.)
day o OUIODEE rsimimsmssssiess 20 s ines s ot which fime If not accepted, his offer shall be null and vold and

all monies poid therson shall be returned to the Tenant without interest or deduction,
1t 15 further understood ot ol representations by the Landiord or any of the Londiord's representatives are set out in tis Agreement,

9. NOTICES! The Landiord harsby uppoints the Listing Brokerage as agent for the Landlord for the purpose of giving ond recslving nolices pursoant to
this Agreement, Whare o Brokerage {Tenant's Brokerags) hos entered info a representation agreement with the Tenant, the Tenant hereby appolnis
the Tenont's Brokeroge us ugent for the purposs of giving and receiving notices pursuant fo this Agreament, Where a Brokeruge represents
both the Landiord and the Tenant {multiple representution), the Brokerage shall not be appointed or authorized to bs tigent
for sither the Tenant or the Landlord for fhe purpose of giving ond recsiving nofices. Any notice ralafing herelo or provided for
haveln shll be in writing. in additon to any provisian contained herein and in ary Schedule herato, this offer, any counleroffer, notice of wecaplance
theraof of any netice to be given or received pursuant t this Agreement or ary Schedule herwic lany of them, “Document”) shall be deemed given
and recelved when delivered parsonally o hand deliverad o the Address for Service provided in the Acknowledgement below, or whets o fucsimile
numbar or small nddress s provided havein, whan iransmited elecironically o that focsimiie number or smail address, respectively, In which- cose,
the signaturels] of tha porly [parties] shall be deemed to be original.

FAX NGt crsseeirenee

[For dalvry of Documents ks [andiard!

“lfox delivery of Decuments o Tanand

Emall Address: .o o Emoil Address: ........,

iFor delivery of Documents to Landiord) lfor delivery of Dosuments to Tenant)

10. EXECUTION OF LEASE: The Laase shall be prapared: by the Landlord ot the Londlord's expense, In seeordance with the tarms and conditions of
fils Agreemient subject to minor adjustments., The Lease will be signed and executed by both pariles hereio prior lo the commencemeni of work on the
premises by sither party and priot % cecupancy by the Tenant,

11, AGREEMENT IN WRITING: If thare is any conflict or discreponcy between any provislon odded fo this Agresment (including ony Scheduie
ottiched hereto] and any provision In the standard pre-sal portion hereof, the added provision shall supersede the stundard pre-set provision lo the
wxtent of such confliet or discrapancy. This Agreement, including any Schedule attached herato, shall constifule the entire Agresment between Londlord
and Tenant, There is no reprasentation, warranty, collcteral agreement or condition, which affects this Agrawment other than as expressed hersin. This
Agresment shall be read with oll changss of gender or number required by the context,

12, tEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any Information provided by the broker is not legal,
aceounting, KX or environmental advics, and thet it has bsen recommended that the portiss abtain Independant professional advice priar 1o signing
this documant,

13. BINDING AGREEMENT: This Agresment and the acceplance theresf shall constitvie o binding ogreement by the parties fo enter inlo the leass of
the Premises and ko abide by the terms end conditions hersin containad.

[B#% e B AR b R e s SR e !
quelly of services hey provide, Lsed Undar

© 2019, Ontario Emhloeiaﬂ.on 'MW.M%W,anw CREA for e vis ond teproduction
Friskrars L OREA, Do nol alter
ow g «%ﬁ&"‘uﬁﬁm B O e o o Yoor ave ol M ormr " Form 511 Revissd 2019 Poge 2 of 3

WEBForms® Duc/2018

S =

67




68

14, SUCCESSORS AND ASSIGNS; The helrs, axscviors, administrators, sucsessors and assigns of the yndersigned are bound by the terma of this Agresment,
SIGNED, SEALED AND DELIVERED in the presance of:  IN WITNESS whereof | have hersunio set my hand and seql:
¥IMA Investment 1td.

——— e ——— /kﬁw“f““ ......... .. @ Noyember7,2019..
Pimass) iR athorized $igning Oficer (Sealt {Date]

............ I T L L T ST IS YOI P PPV R PP LY EN PRI R TP IEYEITIIIY)

i . ftoman i .-ul-zww.é%;'“r.‘.gnamé.‘}),...i......-..m..n.............‘ (swcl isc.’?‘.’.)............‘,,,..,.,..,,,,,,,....

(W‘"!‘**.’l [Guoruniod”" (Saal] (Bl s

Wa/! the Landiord hereby aecept the above offer, and ogree that the commission together with opplicable Harmonized Salas Tax [and any ofher kx as
may hereaiter be applicable} may be deducted from the deposit and further agree 1o pay any remaining balonce of commission forthwith.

186 Old Kennody Development Inc.

e s : o @ November 7, 2019

T A Juthorized Signing Officer] ™Y isgal) Dol h—

N L T T I R TR b

T R {Landioed/Autharized Signing Officerd T [gn {ighy

COMFIRMATION OF ACCEPTANCE: Nowwithsianding -nn% contained hereln to the contrary, ynﬁrm this Agreement with oll changes both typad

and writters wers finally oceapted by all partes ot e f;’l‘) eeser THTS 9] dlery of,.,N.Q A Y4 02 b bk b bty 20/7
.m./ P

INFORMATION ON BROKERAGE(S)

LISHING BIOKBIGEE /0 iirirmasivvststisrracermsss oo nd 0 b0 4004085 0001 A AR eR L R s e

............. s 10 0 0 L
C0-OP/ TRNANT BIOKSIIIE 1.0 crrvierinressh b erirest by s R e 100405 s 00 ety ar s (YO
T e

ACKNOWLEDGEMENY
i acknowledge receipt of my signed copy of this cocepted Agreement 1o | | acknowdedge retaipt of my signed copy of this accepted Agreement to
Lease-and 1 authorize te Brokerage fo forward a copy to my lavyer. Lacse and | aljihatl'za tha Brokerage o forward o copy o my lavwyer.
i

I A ; (w22 [T
A{%‘Q 1;1?/? f{!}ﬁf?\*"ﬁf(

7 - R R R PP T YT YE T PYSTR A YA FR T LLL I "

o+

hunciiord’) .............. et R 1 B e I
ATAT5S FOr SHVICR 1vrerirriovr i crissresssssrassormrionsrserssssren s | AOAPESEE Fof SHrvits. i i s

PR A T e s

eI L SPPIERE) P T PSP TR PP TT PO T PP PR TT LT TP I AR EETRTEYERTSITLN} B R e TR EC L F) ah ARV YRR I I L T

]
Landlord's LOWYRE. ... ovier o rmvsssmarsnssisms s smsessssesssissnssssrs s snsnsisns | TODENPS LOWYRE o, Dt

AALIBES.. . 1 seeessrpeesesesneerersentereserreteretepsasstrsssuaservirssisnriranrescsnes | AGIIBES i, G

EIl oo eresssersesresseesssesners st eminsessrrronstratossarsresansraransrrsvesrnrtnssviers 1 EKH s st e s e I e e ek

Batheeaie ARRRIAVESREEL LI RIE T P T TR T P T TR ITIN IRTTT T PRI TN N AR R LIAARN AR LR R I yaienn A e T L Ty

g i N ol s i Ko

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

Tot € refing Brokeruge shown on the foregoing Agreement io Laase:

In,conslderation lof the Cooperating Brakerage pracuring the foregoing Agreement to eass, | hersby declare thot ol moneys recalved or receivable by ms in conneciion with
the Transoctioh ar contemplated in the MIS® Rulss and Regulations of my Real Evtale Board shell be receivable arid held In trust, This agresment sholl eonstitute & Commission
Trust Agreament o4 defined in s MLS® Rylex ond shall be sublect fo and governed by the MLS® Rules perfaining to Commission Trust,

DATED as of the daote and time of the acceptance of the loregaing Agreement o (sare, Acknovdedged by:

e r b E T ke b L T i per I T IR R TN P L)

(Rihorized o bind the Co aparaiing Brokeragel

{Aithorisad i Bind e Lising Brakerogel
@ %W.Ww%%mwmw ofonsd ond gueciond loge oy ) e e
q wrvics ptWHO 5 v ",
%:s&‘:.'m e Aegrodn iy e mgxwmwmmﬁ%m i il
Ll N N

n printing of repraducing T sta ol REA, bears no liabiliy for your uie
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dearo Reai Ets  Agreement to Sub-Lease l
. . Commercial
Form 515 e
for use in the Provinge of Onforio [ meirbreriint
This Agreernent to Sublease [Agreement) dated T L day of November = . oo 2049
sus-TENANT; All Season Property Management s TR, s -

e T R et e

SUB-LANDLORD: . LIMA Investment Ltd,

I tn et e ittt it FROIION Hf”fFulfl;gt&fr;orr;uofSuﬂor;dFS:‘éi"m' ..... ST [ITTTPYP e s ety
The Sub-Tenarit hereby offers to sublease from the Sub-landiord the premises as deseribed herein on the terms and subject o the condifions as set out in
this Agreement,

For the purposes of this Agreement fo Sublease *SubTenont” includes sublessee and “Sublandlord® ineludes-sublessor.

1. PREMISES: The "Premisas” consisting of approximatoly.. .. ieerrrns o SGUATE.L s, 0s T vmore or less on the......oonn, floor of the
{feet/metres)

“Bullding” known municipaly as, J 86 Old Kennedy Road, Rear Part  n e City e ——— s -

of.Mﬂflfh?m“ ...... e rrens e N  Province of Ontorio, os shown outlined on the plan atiached-as Schedule ... 2,

2. USE: The Premises shall be used only for.PaEKIng cars and trucks, stone factory, warehouse, otc, ~

R T T A T Y]

3. TERM OF SUB-LEASE:
[a} The Sub-Lease shall be For o term uf.'Qﬂ.,,':'t ......................................... (l ............ 1 months commencing on the ISt oy of
15 A 2028 and forminaiing orthe. 270 ..o .duyof..ﬁ?*?.'ﬁqgfy ........ ST+ 1’2 | S

J0days . monihs prior fo the expiry of the current term vl ¢ rental rate to be negofiated. In the event the Subdandiord and Sub-Tenarit can

not agree on the fixed minlmum rent af least two months prior ta explry of the current Sub-Lease, the fixed minimum reni for the renewol perlod shall
be determined by arbifration in accordance with the Arbitration Act or any successor or replacement act,

4. RENTAL: Fixed minimum rent: The fixed minimum rent payable by the Sub-Tenant for ecch complete twelvemonth perlod during the Subleise ferm
shall be:

From20/2/1 10.%9{{.2./.2?....inclusive, $rreivriie e per annum belng $6,000 per month, based upon §....oceiipOT SGL i
{foot/metre)

From, e, s dnelusive, $.can per annum being $.........coiiiuiens per month, based Upon §.v..cvv i POF 5., oo
: [ferat/ metra)

From. e W0 inelusive, $. i, per annum being $.......coeviirn per month, based upen $.......c000 (TR .
{foat/metrs]

From........ e 10 ciureervranrnnainelusive, $ooe i per annum being $.,..0 per month, based upon §..c e POF G, evs i
{foot/metre]

Fromo i, B inclusive, $...vureriiie.per annum being $...........i...per month, based URON $.rriienren o POF ST
' (fooi/rmtrp]

INFTIALS OF SUB-TENANT(S): @ INITIALS OF SUB-LANDLORD(S):

The f thi REALTOR®, REAITORS®, WS®, Mullipie Listing Services® and associotd r ¢ gontralled b
m The cr:un ion Rea! Estal Ammi:; .Egngrl and identl -h'wr?od sslate prgjmbm{s whol-:g::nder;mgfckﬁr;nd the Y
¥ licotsey,

wcme quality of sarvices they pravida.
© 20319, Onlario Real Esicle As 'uﬁonML":’)REA"J. All rights reserved, rmaf m was dmlored OREA for the use and reproduction
Hs members and licensess ont?.qAny Ul o ropro%ucﬁon is prohf u,cafpl with prior wriben consent of OREA, Do nof ehter
printing of reproducing the stondard pre-set portion. OREA bears mo Tisblity for your use of his Form, Form 515 Revised 2019 Page 1 of 6

WEBForms® Dec/2018




5.

61

7.

70

plus HST, and other fax {other than income tax) Imposed on the Sub-landlerd or the Sub-Tenant with respect fo rent payable by the Sub-Tenant, payable
on: {Chack one box only) '

the, I8t .o day of each month cummencing.,E?pmm..l.?..z.‘qg:g .......................... bt e b s e
[ thenercrnn, day of the first month Immediately following completion of the Sublandlord’s Work.

The fixed minimum rent shall be adjusted if the actual measurements of the Sub-leased Premises differ from the approximate area. The actual
measurament shall be agreed upon and failing agreement, calculcted by an Ontario Land Surveyor/Architect using thé current Building Owners And
Managers Association standard form of measurement and shall be binding on both parties,

DEPOSIT AND PREPAID RENT:

The SubTanant delivers, HeTewith . e e e gy PR e e
{Herewith/Upon accepfance/as otherwise described inthis Agreement

by negofiable cheqie. payahla to.Sub Landlord TP e PN e e “Deposit Holder*

in the amount of Jhrteen Thousand Five Hundred Sixty

....................... I s I R R L R Ty E L E T T F O PP PP,

Conadian dollars [Cun$13.\56(?09 ................ ] to be deposited and held in frust as security for the falthful performance by the Sub-Tenant of 4li
terms, covenants and conditions of the Agreement and offer the earfler of accupancy by the Sub-Tenant or execufian of the Sublease to be applied

by the Sublandlord agalnst rheﬁTStn:mdlast ......................... month’s rent and HST. IF the Agreement is not accapled, the
depiositis to be returned to the Sub-Tenant withoui interest or deduction, For the purposes of this Agreement, “Upon Acceptance* shall mean that the
Sub-Tenani is required to deliver the deposit to the Deposit Holder within 24 hours of the acceptance of this Agreement. The parties.to this Agreement
hereby acknowledge thal, unless otherwise provided for in this Agreement, the Deposit Holder shall place the deposli In irust in the Deposlt Holder's
nonnlerest bearing Real Estate Trust Account and no Interest shall be earned, received or paid on the deposi,

SERVICES: {Check one box only}

A The SubTenant shall pay the cost of hydro, gas, water, heeting, air<conditioning and for all other services and utilifies as maty be provided o the
premises, The Sub-Tenant shell arrange with the local autherity for conpection of gas, electricity and water In fhe name of the Sub-Terant,

[ The Sublandlord shalt pay the cost of hydro, gas, woter, heating, gircondifioning and for-all other services and utilities as may be provided o
the premises,

ADDITIONAL RENT AND CHARGES:

¥ Check this box if Additional Rent as described below fo be paid by Sub-Tenant

The Sub-Tenant shall addifionally poy o proportionate share of dll costs and expenses incurred by the Head Londlord in maintaining, operating,

cleaning, Insuring end repairing the preperty and, without limiting the generality of the foregoing, such costs and expenses shiall include the costs of:

{i} snow, garbage, and trash removyal;

() landseaping and planters;

(lii} healing, ventilating ond dircendiliening, and providing hot und cold water and other utilities and services to, end operating the common areas
of the property, and malntaining and tepaiting the machisery and equipment for such utilities and services;

{iv] the realty fuxes, assessments, rates, charges and duties fevied or assessed aguainst the property [save any tax en the persenal income of the Heod
Landlord);

(v} Insuring the property and such other insurance as the Head Landlord will effect agaiast public liabillty, property damage, foss of rental incoms
arid othar casualties.and risks..

fvi)

INITIALS OF SUB-TENANT(S):

The dion Keal Evate { ond identify the reql sxate p EA and the
pog

m The r‘gudemlcuh REAITOR®, RENLORS% MLS®, Midilpl Listing Services® and gwocglum}:?'m nukmz? & controlled by
—

-] 2;3
chn printing or reprodixing te standord pre-set po

qualtfy of services they provide. Used under licensa,
1%, Onforlo Raol Ealote Association §"OREA”). Alf rights reserved, Thiﬁm was deyslotisd by OREA for the use and repreduciion
membars and ficenvess. only, Any othar use or reproduction ja prohtbi excn?:l with prior writen consent of OREA, Do nol aker
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8, SCHEDULES: The Schedules attached herele: shall form on integral part of this Agreemant to Sub-Lease and consist of: Schadulels)...c.i...o ..., N
AB '

Q. HEAD LEASE: The SubTenant's inferest in the Premises is by virtue of u lease {the “Head Lease”] batween:
186 Old Kennedy Development Inc, and Y IMA Investment Ltd,

I T T e i fPh R EE T T T T P T T PP PP R RO = || | * B P e P A P I v A ST e e e o Fortenicayeny Tt

Deted:, NOVember 1, 2019 et srvmssesssoney @ 0Py of which is ohached herefo as Schedule(s). B........... v eetrer e et
The Sublease described hareln is o be subject fo and in accordance with the tarms of the Head Lease, except for any terms and conditions of the Sub-
Lease that are In dirsct controdiction fo-any ferm of the Head Lease, in which case the terms and condifions within the Sublease Agesement befween
Sublandlord and SubTenant will apply. Subjedt o this provision, both the Sublandiord and the SubTenant agree to fully comply with the ferms and
conditions of the Head Lease and the Subdlecse,

10, APPROVAL OF HEAD LEASE BY SUB-TENANT: The SubTenant shall have until no lafer than “»("’O/le onthe JHL . day
o.m./p.m,
of November .. , 20190 ; o approve the Head Lease. i the Head Leose Is not satisfaciory to the Sub-Tenant, of the sole and absolute

diseretion of the SubTenant, ihe Sub-Tenant may terminate this Agreement by notice in writing deliverad io the Sub-Landlord prior fo the expiry of the
fime period stated above and the deposit shall be returned 1o the SubTenant in Rl without deduction.

11. APPROVAL OF SUB-TENANT BY HEAD LANDLORD: This Offer tu Sublease Is corditional upon the approval of the Sub-Tenant by the Head
Landiard. Unless the Sublandlord gives nofice in writing delivered to the Sub-Tenant or to the Sub-Tenant's address as hereinafter indicated not later
than .} 13‘0/}311; onthe SR ... doy of November ... ,20.19.........., that this condition Is Fulfilled, this offer shall be nyl

a.m./p.m.
and void and the deposit shall be returned fe the SubTenant in full without deduction.
12. IRREVOCABIUTY: This offer shall be irevocabile by .Sub-Tenant RN until 1130 P10 the 9th day of November, 20..1.9.,
TSubiandiord/Sub Tenon) [o.m./p.mJ}

after which ime if not-acceptad, this offer shall be null and vold and all monies paid thereon shall ba returned to the Sub-Tenant without Inferest or
deduction,

13. NOTICES: The Sublandlord hereby appoints the Lising Brokerage as agent for the Sublandlord for the purpose of giving and recelving notices
pursuant fo this Agreemenl. Yhere o Brokerage [Sub-Tenant’s Brokerage) hos entered into o represeniation agreemant with the Sub-Tenand, the Sub-
Tenant hereby appoints the Sub-Tenant's Brokerage as agent for the purpose of giving ard recelving notices pursuanf to this Agreement, Where
a Brokerage represents both the Sub-Londlord and the Sub-Tenant (mulfiple reprosentation), the Brokerage sholl not be
appointed or authorized to be agent for sither the Sub-Tenant or the Sub-landlord for the purpoase of giving and receiving
notices, Any notice relating hereto or provided for herein shall be in writing. In addition fo any provision confained hereln and in any Schedule
herete, this offer, any counteroffer, natice of occeptance thersof ar any nefice to be glven or recelved pursuant fa this Agreement or-any Schedule
hereto {any of them, “Decument”} shall be deemed given and received when delivered personally or hand deliversd 1o the Address for Service
provided in the Acknowledgement below; or where.o focsimile numbser or email addtess s pravided hereln, when iransmified elactronicolly to that
facsimile number or email address, respactively, in which case, fhe signeturefs] of the party {parties) shall be- deemed 1o-be original,

FAX NG romrmniemgm i ensesen g esnnsens AKX NGOG i g
{For delivery of Dacuments fo Sub-Landlord)

" o dafivery of Bocuments o Sub-Tenan

Emall Addrass: w.vvm e is i i e e v Ervalt AGrass: ....ovoeripommrginingg e s [T SPROPR
{For J;livery'ef Dacuments fo Sub-landlord} {Fer dofivery of Documents 1o Sub-Tenani)

14, SUB-LANDIORD’S AND SUB-TENANT'S WORK: The Sublandlord agrees to complele the work described as the “Sublandlord’s Work* in

Schedule “.....oiiren vearninen” oftached hereto, The Sub-Tenant agrees 1o complele any additional work necessary lo prepare the Premises for the
SubTenant's use, deseribed s "SubsTenant's Work” in Schedule ™............ s eittiched hereta, The Sub-Tenant shalt not proceed with any werk
within or affecting the Premises without the Sub-landlord’s and Head Landlord's prior waltten approval.
INITIALS OF SUB-TENANT(S): @ INITIALS OF SUB-LANDLORD(S}:
£y s o capoes b Ay i (eprSi 1 T et vl Gorsn 5 R, D ot e

}t: Imderﬂark; REAITOR®, REALTORS®, MLS®, Mutiipls Listing Servicas® md asociated kgot are vwned of controlied by
Cangdian Recl Estale Associotiod (C]
by Agz r use of rep ’
en printing of reproducing e Handard pra-sat portion, OREA beors o kobllity for your use of this form. Form 515  Revised 2019 Page3 of &
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15, SIGNAGE: The Sub-Tenant may, at its own expense, efect signage in a gotd and workmonlike manner, subfsct o municlpal bylows and government
regulations and subject to the SubLandlord's and Heod Landlord’s writien approval as ta the design, celour, and content of any such signs, ond to be

iocated as follows: .N‘f.{s.‘;...,....‘.,“.m..u........,. ....... Perer e T O PT PP .

16. INSURANCE: The Sub-Tenant agrees to Insure the property and aperations of the Sub-Tanant, including insurance for fire and such additional perils
as ore normally insured épainst, lability Insurance and- any other insurance as moy be reasonably required by the Sublandlord and Head landlord,

17. EXECUTION OF SUB-LEASE: The Sub-Lease shall be prepared by the Sublandlord of the Sublandlord’s expense, In accordarice with the terms
and condifions of this Agresment. The Subleass will be signed and executed by both parties hereto prior fa the commencement of work on the

premises by either-party and prior to eccupancy by the SubTenant,

18. OCCUPANCY OR RENT TOQ ABATE: I the event the premises are nof completad by the Sub-landlord for occupancy by the Sub-Teriant on the date
set out herein for commencement of the Term of the Sub-lease, the rent under this Agreement shall obale 1o the extent of such delay, and the SubTanant
hereby agrees to aecept such abatement of rent in full settlement of all clalms which the Sub-Tenant might otherwise maka because the Premises were
not ready for occupancy by the sald date.

19, ASSIGNMENT: This Agresment to Sublease shall not be assignable or otherwive ransferable by the Sub-Tenant, The SubTenant may not sublet or
assigh or transfer its interest In the Subdeass contemplated herein without securing the writlen consent from the Subtandlord, which consent shall not
be unreasonably withheld, provided however, if the vonsent is granted, the Sub-Tenant shall ramain liable for all obligations under-he Sub-lease. Any
assignment or transfer of the Sub-lease by the Sub-Teriant is to be subject to and in accardance with the ferms and conditions of the Head lsase.

If the Sub-Tenant is a corporation, the ransfer of the majority of the Issued shares In the capital siack, or any transfer, lssionce or division of shares
of the corporation sufficient o fransfer cantro! of the corporation shall be deemed for all purposes to be an assignment within the meaning of fhis
Agreement and any Sub-lease, This provision shall not apply to o corporation whose shares are listed and traded on any recognized public stock
exchange In Cangda or the United States,

PARKING: Unless otherwise stipulated, parking, if applicable, shall be in common and unreserved.

B

21. AGREEMENT IN WRITING: If thers [s any conflict or discrepancy between any provision added to this Agresment {including any Schedule attached
hereto) and any provision in the siandard presset portion hereof, the added provision shall supersede the standard pre-set provision to the axtent of
such conflict or discrepancy, This Agreement, including any Schedule atiached hereto, shatl constitute the entire Agreement between Sublandlord
and Sub-Tenant, There Is no represeriation, warranty, collatéral agreement or condition, which-affects this Agreemunt sther than as expressed hereln,

This Agresment shall be read with all changes of gender or number required by the context.

22, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parfies acknawledge that any information provided by the broker Is not legal,
accounting, tox or environmental advics, and that It has begn recommended thet the partles obtain independent professional atvice prior fo signing
this document,

23. BINDING AGREEMENT: This Agreement ond the acceptance thereof shall constitute a binding agresment by the parties fo enfer info the Subleasa

of the Premises ond fo abide by the terms and canditions herein contained.

-

INITIALS OF SUB-TENANT(S): @ INITIALS OF SUI-LANDLgb(

Th 1mda REALTOR®, REALTORS®, MLS®, Multipls Listing Servicas® and toted trelied b
E e Bt & (ChEAT and e G Srons® op susofioted logos ore cuned gt coniralled by
uchly of sarvicas th«yprw!&e Used undler I;lTuh o This s et
@ 201%, Onicrio Rwl Eshate iotlon EA"), All rights reses is form was erd by OREA for the use and repr
ity lie t: prodycti hiblied h i of OREA. Do nat ol
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24, SUCCESSORS AND ASSIGNS: The heirs, executors, adminisirators, suecessers and assigns of the undersigned are bound by the terms harein,

SIGNED, SEALED AND DELIVERED in the presence of: IN WITINESS whereof | have to set my hand and seal;

...... nagement ...
T, ST e i b7 g o, W November 10,2019
[Witness) zea’ﬁgning Officer) [Seal] {Date]
g et g e oM DT
B s TN bernver (Socl] ey

We/| the Sub-Landlord hereby accept the abave offer, and agres thot the commission together with applicable Harmonized Seles Text fand any other tax
as may hereafter be applicable) may be deducted from the deposit and further agree 1o pay any remeining bolance of commission forthwith.

SIGNED, SEALED AND DEUVERED In the presence of: IN WITNESS whereof | have hereunto set my hond and seal:

..... T VAP SO PRSP R T
[Witness)
G LI A T s P P, e
[Witness)

CONFIRMATION OF ACCEPTANCE: Notwithstanding any] ing, contained hersin to the contrary, | conftrm this Agreement with oll changes both typed
‘.’jl.‘,gthis Z’O doy Of o NN T s iy 20, 7

and written was finally accepted by all parties at s

INFORMATION ON BROKERAGE(S)
Usting Brokerage ..., D e s e s RO b g .
......................................... R 4 ey ok s I R e
Co-op/SubTenant Brokerage ..., e o D A S TR
.......... A
ACKNOWLEDGEMENT

I acknowledge receipt of my signed copy of this accepled Agreement to
Sublease and | authorize the Brokerage to forward @ copy-fo my lawyer,

Wer /o

G

signed copy of this accepted Agreement to
agea’fomard a.copy to my

......................... R T R Ty R T Ry Py Py T PR R P PE P  P RS r DA O e R T e T R st

[SobrLandiord) ' Bate]
Address fOr BEMVICE . ...iiri s rieni e e reressers v, | Address for Service...... L L I e E T LRI e e e e st renren b

R L R L L L T R T T TPy N L e A S T PP PP S T T P TR Y PPN o L e e Aras g aEn beviing Poress VO st oaraans T

{Tel. No.j fTel, Na )
. Sub-Tendnt’s LaWYer........ovciin oo i sases e

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Cooperating Brokerags shown on the foregoing Agresment to Sublease:

In conslideration for the Co-operating Brokerage procuring the Forsgoing. Agresment to Subdeass, | hereby declare that all moneys received or recetvable by me in connection
with the Transection as contemplated In the MLS® Rulas and Regulutions of my Real Estute Board shali be recsivable and held In fust, This agreement shall conginte o
Commission Trust Agresment os defined in the MLS® Rules and shall be subject to and governed by the MLS® Rules pertaining to Commlssion Trust,

DATED as-of the date and time of the accepiance of the foregeing Agresment to Sub-lease, Acknowledged by:
{Authorized fo bind the Lisiing Brokerage] [Kuthorized 1o bind the Cooperafing Brokerage] """
trademarks REALTOR®, REAITORS®, MLS®, Mullipla Lsting Services® ond logos nired y

m R: Cr:oncnfiun Redl Esiole A:J'ocluﬂm {CRE: :Qund ldenp:f.fy l'hanr?wl sty pr:flu?um are n:fr:mz?g{g -uhd!:lfoby

- quality of mvkl:u they provide, Lsed under ficense,
© 2019, Cintarle Reol Estote As, odwlo:J;?REA‘J, All fghts reserved. This form was dmlorod by OREA for the use and reproduction
by B ; . raproduction 1 prohibiked axcap) Wik prlor wiflan consent of OREA, Da ot of
Whei ariing ox aproduing ?hn}uu ard prosel porlion, GREA beore o Hobilly for you se of o+ © el ter Form 515  Reviad 2019  Poge 5 of ¢
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Associstion A

omwicheslstate Schedule A | I

Form 516 Agreement to Sub-Lease - Commercial .
for use In the Province of Oritarle Samg Cosr Tk RELC oMY

This Schedule is aftached 1o and forms part of the Agreement 1o Sub-Leasa betwean:

sus-TeNaNT: All Season Property Managemen

.................. o O PSRN P VOO~ Y-

SUB-LANDLORD: . Y IMA Ty estment L, e et s st

for the subleass of 186 Old Kennedy Road, RearPart v Matkham
e S b s sttt br datedthe 30......... day of NOvember ST 2039

Either the Landlord or the Tenant shall have the right to terminate the Lease by giving to the other party a written
notice at least-One (1) months prior to the termination date,

The Sub-Tenant shall have the right to sub lease the Premises.

This form must be Initialled by all parties to the Agreement 1o Sublease.

INITIALS OF SUB-TENANT(S): @ INITIALS OF sus-uuq@g} s

The trodemuarks REALTOR®, REAITORS®, MLS®, Multiphs Listing Services® and tated kagos arp owned trolled
The Conodlen Real Eskate Assoclotion (dREAﬂ and ldenPl%‘f’y m.f"r%d ouuo;'e pr:lness?;:ﬁs Wha cre mambmrs of CREA ond rhabr
i quallty of services they provide, Used under [lcanse,
©-2019, Ontarit Real Estote Associotion |"OREA™, All rights ressrved, This form was ﬁonlorld by OREA for the use and repraduction
s mambers and Bicensees only, 50 r e or reproduction is prohiblied nxcgrpt with pror wrﬁh? consent of OREA. Do not alter
rd pre-sei pom;on. OREA hears no liebility Tor your use of this form.

n printing o reproducing the san Form 516 Revised 2018 Page of &
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OREA (reictenesee - Agreement to Sub-Lease
Association C ial |
ommercia Gommarcial Wetwark
Form 515 A oo
for use in the Province of Oniarlo el
This Agreement fo Sub-lease [Agresment] dated i 30, i, (TN eanr day of, September . 2019 .............
sup-reNanT: | YIHE Trading Toronto Gorp, |0t S b s
{Full legal names of all SubTencnts) ' ' ”
YIMA Investment Lid,
UB- LORD: 00 sl - T TP PRI PO U P e T,
SUB-LANDLOR {Full Tegal name of Scbandiard] '

The Sub-Tenant heroby offers ta seb-lease from the Sub-londlord the premises as described hersin on the terms and subject fo the conditions as set out [n
this Agreement.
For the purposes of this Agreement to Sub-dease “SubTenant® includes sublessee and “Sublandlerd” includes subessor.

1. PREMISES: The “Fremises” conslsting of approximately.........ccouerinionen, SQUAre......ieiessin g MOTE OF e85 00 the e, . floor of the
{fest/metres]

“Building” known municipally as. 186 Old Kennedy Road, Unit2 in the. CHY. oo e, e

of Markham e , Province of Ontarle, as shown outlined on the plan attached as Schedule®.........vovvi ne

2. USE: The Premises shall be used only for, SIONE aCHOTY, WaTEhOUSe e RO

3. TERM OF SUB-LEASE:
la) The Sublease shall be for aterm of tWenty four | (24, ) months commencing on ?heIStsduy of

October . , 2019, ond termindting on the 3Ot day of September 202}

(&) Provided the SubTenant is not af any fime In default of any covenants within the Sublease, the Sub-Tenant shall be entifled to renew this

Subleass for OB additlonal term(s) of 12 winsee.months [each) on written nollce to the Sublondlord given not less than
g

Six ewesne Months prior fo thie expiry of the current ferm dt @ rental rate lo be negotiated. In the event the Sub-Landlord and Sub-Tenant can

nat agree on the fixed minimum rent ot least two months prior to expiry of the currant Sub-Lease, the fixed minimum rent for the renewal peried shail
ba determined by arbitratlen in accardance with the Arbitration Act or any successor or replacement act.

4, RENTAL: Fixed minimom rent: The fixed minimum rent payable by the Sub-Tenant for each complets fwelve-month period during the Subitease term

shall be;
From 19/10/01  1421/09/30 nclusive, $108?0{)Oper annum being $2,000 . per month, based upon $........ per sq"(f;éi?wim?'
melre,
From..iernniines O inclusive, $...eiiniinirnen, per onnum being $...ciinn per month, based wpon $.....ine BT 5.5 0u e e
{foot/ metre]
From. .o incrinns YOO inclusive, $..ccvviiiniinen, per annym being $..oin i per month, based upen §......... UL T
{foot/metre)
FROM, v 1 ORI inclusive, $.......c...........per annum being $....c..0, wreeeper month, bosed vpen $..niinn Per $G......
{fool/metre]
FROM. v 10, inclusive, $......cnrireenn per annum belng §.....0v e et month, based upon $...ee, [ .
‘ [foat/meire)

INITIALS OF SUB-TENANT(S): @ INITIALS OF SUB-LANDLORD({S):

The frad ks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® ond 1 or controlled b
m The anmnskml Eskate Associotion |CREAi] ond idsl?!liefy Hoa 12l waicts pr:Pus?ono tum]:?:‘m::mo CRER and the |
e quallty of sarvices hay provide. Used under licensa, f
© 2019, Onlerlo Reaf Esiale Aszociation [FOREA™, Al right wd, This fi dvﬂot:d_ OREA for h, o reprodyct;
bw mvornbv"elc:r :nd Ilccn’m; ot f::c%;n I use olr e g%uéf:.?';fprombﬁ.i"ﬂc'f"wﬁh pr rwlv}'?:tan cons:rnt o? (Lg;EuAn D:oer:\rot :I‘eirm )
when printing or reproducing the standgrd pre-sst portion, OKEA bears no liability for your use of this form. Form 515 Revisad 2019 Page 1 of 6
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plus HST, and other tax (other thon income tax) imposed on the Sub-l.ugafkr the Sub-Tenant with respect fo rent payable by the SubTenant, payable

on: {Check one box only) A .
NMovember X
P e 8L day of each month cammencing @etober1, 2019

I T L T T e T R TR Ry P P T PP P TR T T TN LT T TS T TP TR T R TR Pbeatinen

E the oo vereerennn ity of the fiest month immedictely following completion of the Sublandlord’s Work,

The fixed minimum rent shell be adjusied if the acival measurements of the Sub-leased Premises differ from the approximaie area, The actuel
measurement shall be agreed upon and killng agreement, calculated by an Onlaria Land Surveyor/Architect using the currant Building Owners And
Managers Assodiation standard form of measurement and shali be binding on bath parties.

DEPOSIT AND PREPAID RENT:

The Sub-Tenant delivers. O EWII e oo e e e e s
[Harawith/ Upen occeptance/us otherwise described in this Agreemaent)

by negotiable cheque payable o, SURLARAIONA e e “Deposit Holder”

in the amount of. LWenty Thousand Three Hundred Forty .

EEEEE L b etk s P R e O P Tt T Prrecus e T T TP PR P T PR PN BETA LS R e R At

Canadian dollars (CanS,?.aQa%ﬂQr.QQ .................. | to be deposited and held in frust os security for the fuithful performance by the' Sub-Tanant of ol
terms, covenants and conditions of the Agreement ond after the earller of occupancy by the Sub-Tenant or execution of the Sublease fo be applied

by the Sub-landlord agains e SIS v and J8SE ST month’s rent and HST. If the Agreement is not accepted, the
depasit Is 1o ba retrned 1o the Sub-Tenant without interest or deduction, For the purposes of this Agreemant, “Upon Acceptance”-shall mean thet the
Sub-Tenant is required to dellver the deposi to the Deposit Holder within 24 hours of the acceptance of this Agreement, The parties o this Agresment
hereby acknowledge that, unless otherwise provided for In this Agreement, the Depasit Holder shall place the deposit in irust in the Depesit Holder's
nonnterest bearing Real Estate Trust Account and no interest shall be ecrned, received or paid on the dsposit,

SERVICES: (Check one box only}

W The SubTenant shall pay the cost of hydre, gas, water, heafing, alrconditioning and for all other services and utiliies as tmay be provided 1 the
premises. The Sub-Tanant shall arrange with the local avtharity for connection of gas, eleciriclty and water In the name of e SubTenant,

[ The SubLandlord shell pay the cost of hiydro, gas, water, hecting, airconditioning and for all other sérvices and utilliies as may be provided to
the premises.

ADDITIONAL RENT AND CHARGES:

) Check this box if Additional Rent as described below to be paid by Sub-Tenant

The Sub-Tenant shall addifionally pay o proportionate shore of all costs and expenses Incurred by the Head tandlord In maintaining, operating,

cleaning, fnsuring and repairing the property and, witheut limiting the generality of the foregoing, such costs and expenses shall include the costs of:

{i} snow, garbage, and frash removal;

{ii} landscaping and planters; .

fili) hecting, ventilating and alrcondifioning, and providing hot and cold water and other ufilifies ond services to, and operating the commen areas
of the property, and molntaining and repairing the machinery and equipment for such utilities and services;

{iv} the redlty laxes, assessments, rates, charges and duties levied or assessed agoinst the property (save any tax on the personal income of the Head

Landiord);
(W) insuring the property and such other insurance as the Head Landlord will effect against public liabllity, praperty damage, loss of rental income
and other casualties and rlsks,

{vi)

INITALS OF SUB-TENANT(S): @ INITIALS OF SUB-LANDLORD(S): @

The trademarks REAITOR®, REAITORSE, MLS®, Musle Usling Sarvices® and assosialed d o conrolied
Tre Canodion Koo Estale bccloton 16 Al ord blile g Services® o aucficied logos are cuned occoniroled by

Satlh

@ 2019, Cniorlo Real Estte A‘I;wldim ?K.OREA']. All rights reserved, This form was developed by OREA for 1#1? use and raproduction
. Any o [)
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8. SCHEDULES: The Schedules atached hereto shall form an Integral part of this Agreement to Sublease and consist o Schedule(s).vo..vvorrinr oo,
A B

9. HEAD LEASE; The Sub-Tenant's interast in the Premises is by virtue of o lease (the “Head Leasa™] between:
186 Old Kennedy Development Ing, ..ond YIMA Inyestment Ltd,

Dated:. September 27, 2019 b ey @ €Y of which [s attached hereto as Scheéule(s}.\[‘?! ..................... e
The Sublease described hereln s o be subject fo and in accordance with the terms of the Head Lease, except for any terms and conditions of the Sub-
iease that are in direct contradiction o any term of the Head Lease, In which case the terms and conditions within the Sub-lease Agresment between
Subdlandlord and SubTenant will apply, Subiject ta this provision, both the Sub-Landlord and the Sub-Tenant agres io fully comply with the.terms end
conditions of the Head Lease and the Sublease.

10. APPROVAL OF HEAD LEASE BY SUB-TENANT: The Sub-Tenant shall have untll no loter than llzf’olp]m on the 30th ............. . day
a.m./p.m,
of September . 2019.... 10 wpprove the Head Lease. I the Head Lease is not satisfoctory 1o the $ubJenant, <l the sole and absolute

discretion of the Sub-Tenani, the Sub-Tenant may terminate this Agreement by nofice in wriling deflvered 1o the Sub-landlord prior to the explry of the
time period stated above and the deposit shall be relurned 1o the Sub-Tenand in full without deduction,

11. APPROVAL OF SUB-TENANT BY HEAD LANDLORD: This Offer 1o Sub-lease 1s conditional upon the approval of the SubJenant by the Head

tandlord. Unless the Sublondlord gives notice In writing delivered to the Sub-Tenant or te the SubTenant's address os hereinafter indicated not later

then 11'3}0/.[”‘; onthe 30t ... day of September, ey 2619 that this condifion is fulilled, this offer shall be null
. .

and void and the deposil shall be returnad fo the Sub-Tenant in full without deduction,

IRREVOCABILITY: This offer shall be revocable by Sub-Tenant i 11:30 pamy, e 30th o o September 9019
[Sub—kundiord/SubT‘enum} a.m./pom.)

after which time If not accepted, this offer shall be null and veid and all monles paid therson shall be refurned to the Sub-Tenant without inferest or
deduction,

12

13. NOTICES: The Sub-londlord hereby appolnts the Listing Brokerage as agent for the Sub-landlord for the purpase of giving and receiving notices
pursuant to this Agreement, Where.o Brokeroge {Sub-Tenant's Brokerage] has entered info o representation agreement with the Sub-Tenant, the Sub-
Tenant hereby appolnts the Sub-Tenant's Brekerage as agent for the purpose of giving and recelving notices pursuant to this Agreement, Whisre
a Brokeroge represents both the Sub-Lundlord and the Sub-Tenont (multiple representation), the Brokerage sholl not be
appainted or authorized to be agent for either the Sub-Tenant or the Sub-Landlord for the purpose of giving and receiving
notices. Any nofice relating hereto or provided for herein shall be in writing. In addifion to any provision confalned herein and In-any Scheduls
hereto, this offer, any counter-cffer; notice of acceptance thereof or any notice o be given or recelved pursuont to this Agreement or any Schedule
hereto (any of them, “Document®} shall be deemed given and received when delivered personally or hand defivered to the Addrass for Service
provided in the Acknowledgement below, or where o faesimile number or email addrass Is provided herein, when transmitied elecironically fo that
facsimile number or emall address, respectively, Iin which case, the signaoture(s] of the party {parties) shall be deemed to be original,

FAX No.t i e R g T R s e FAX Mo.! v e BN (e e e n s
(For delivery of Documents to SubLlandlerd] tFor delivery ‘of Biocamants to SubTenan)

Emeil Address: ... b L e b Emall Addresst .o PR I e e
[Fose dulivery o Documents to Subdandiord} [For delivery of Documents to Sub-Tenan)

14, SUB-LANDLORD’S AND SUB-TENANT‘'S WORK: The Sub-landlord ogrees to complete the work described as the *Sublondlord’s Work” in

Schedule *.........cociiienninne " atidiched hereto. The Sub-Tenant agrees o complete any additional werk necessary to prepare the Premises for the

SubTenant's uss, dascribed os “Sub-Tenant’s Wark” in Schedule *............... " attachad hereto, The SubTenant shell riot proceed with any work
within or affecting the Premises without the Sub-landlord’s and Head Landlord's prior writien approval,

INITIALS OF SUB-TENANT(S}: INITIALS OF SUB-LANDLORD(S);

The irademarks REALTOR®, REAITORS®), MLS®, Mullipls Listing Services® ond gssockried are owned of conhrolied by
The Cangdian Radi Eskale Assosiction [CHGA[J wnd idenitify the reol saiate professionals who ale membery of CREA and the.
soomea: quollly of services they provide. Used under license,
@ 2019, Ontoris ﬁwf Eilote Auociallol;{L‘OREA’J. Al rights reserved. This fgrm was developed by OREA for the yse ond raproduction
by it+ members and [icensees only. Ang er uss or reprocuclion jb prohibile le:a’pi with prior wiltien consent of OREA. Do nol olter
n printing o reproducing the standard pre-sal porfion, OREA bears no libiiity for your use of his form, Form 513 Revised 2019 Page 3 of 6
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35. SIGNAGE: The Sub-Tenant may, alits own expense, erec signage in o good and workmanlike manner, subject to municipal bylows and government
regulations and subject to the Sub-landiord's and Head Landlord’s written approval as fo-the design, colour, and content of any such signs, and 1o be

N/A

locoted as follows: 232k e e e TR Lo eR LR YT e e e 1SR g Y eE AT S eSO e AU

16, INSURANCE: The Sub-Tenant agrees o insure the property and operations of the Sub-Tanant, including insurance for fire and such additlonal perlls
as are normally insured against, liability insurance and any other Insurance as may be reasonably required by the Sub-landlord and Head Londlord.

17, EXECUTION OF SUB-LEASE: The Sublease shall be prepared by the Sublondlord af the Sublendlord's expense, in accordance with the terms
and conditions of this Agreement. The Subslease will be signed ond executed by both pariies hereto prier to the commencement of work on the
premlses by elther party and prior fo eccupancy by the SubTenant,

18. OCCUPANCY OR RENT TO ABATE: In the avent the premises are not completed by the Subrlandlord for accupancy by the SubTenam an the deite
sef out hereln for commencement of the Term of the Sub-Lease, the rant under this Agreement shall abate to the extent of such delay, and the Sub-Tenant
hereby agrees to accept such abatement of rent In full setflement of all clalms which the Sub-Tenani might otherwise make because the Premlses were
nol ready for oteupancy by the sald date.

19, ASSIGNMENT: This Agreement to Sublease shall net be assignable or otherwise fransferable by the Sub-Tenant, The Sub-Tenani may not sublet or
assign or transfer its inferest i the Sub-lease contemplaled herein without securing the wrilen consent from the Sub-ondlord, which consent shall not
be unreasonably withheld, pravided Hiowever, If the consent is granted, the SubTenant shall remain llable for all obligations under the Sublease. Any
assignment or fransfer of the Sublease by the Sub-Tenant is to be subject to and in aecordance with the texms and conditians of the Head Leuse,

If the Sub-Tenant Is a corporation, the transter of the majority of the |ssuad shares in the capifal stock, or any transfer; issuance or division of shares
of the corporation sufficlent 1o transfer contral of the corporotion shall be deemed for all purposes to be on assignmen within the meaning of this
Agreement and any Sublease. This provision shall not apply to o corporation whose shores are listed und traded on any recognized public stock
exchange In Canads or the United States,

20, PARKING: Unless otherwise stipulated, parking, If applicable, shall be in commen and unreserved.

21, AGREEMENT IN WRITING: If there is any conflict or discrepancy befween any provision added Io this Agreement (including any Schedule attoched
hereto) and any provision in the siandard pre-set portion heracl, the added provision shall supersede the standard pre-set provision to the extent of
such conflict or discrepancy. This Agreement, Including any Schedule afiached hereto, shall consfitute the enfire Agreement between Sub-Landlord
and Sub-Tenont, There is no represeniation, warranty, collateral ogreement or condifion, which affects this Agreement othsr than s expressed herein,
This Agreemert shall be read with all changes of gender or number required by the context,

22

-

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE; The pariles acknowledge thut any information provided by the broker Is not legal,
aceauniing, lax or environmental advice, and that i hos been recommended thet the portles obtaln Independent professional advice prior to signing
this documeni.

3

+

BINDING AGREEMENT: This Agreement and the acceplonce thereof shall constitute o binding agreement by the partles to entet into the Sublease
of the Premises and lo abide by the terms and cenditions herein contained.

INITIALS OF SUB-TENANT(S): _ INITIALS OF SUB-LANDLORD(S):

The trademarky REALTORS, REALTORS®, MIS®, Multisls Listing Services® ond ioted troflad b

[E The Eomion toctEvats hryocioior {CAEAT cnd Matiy e aol'micrs rotorsoects b ot mariers of CRER o o7

wiuems. quolity of sorvices they provide, Used tnder (icanse,

2019, Oniaric Real Estate octoliog&OREA"}, All fights resarved. Thix farm was devalopsd by OREA for tha use and reproduction

by #s members and licensees only. Anga r usa of rerrodwtjch Is prohibiled except with prior writien consent ol OREA. Do not alter
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24, SUCCESSORS AND ASSIGNS: The helrs, executors, administrators, successors and assigns of the undersigned are hound by the terms hereln,
SIGNED, SEALED AND DELIVERED In the presence of: IN WITNESS whereaf | have hereunto set my hand and seal:

Y{iHE Trading Toronto Corp

@ September 30, 2019

|||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||| FRYRT] EREEL FRYS uvH}l LR R TP T NS I TRy - e I T N N T s T I AT
[Witness) {SubTanant/Avhorized Signing OiEer {Seal) [Date)
nuix;nnéainsn} nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn PRI Eiqa T (R EXEEFTIL Y LN RN RN ENEY iéuE“‘-r;l;‘q\f;ifgé%é{z-é-dnulsliaall;;élaf\fi&;r}u -------------- trerteITEaR (Seﬂu (“D‘éié‘) ................................ 1 M
B e Rosarasin e MO peeariin s

Wea/I the Sublandlord hereby occept the above offer, and agree that the commission fogether with applicable Harmonlzed Seles Tax [and any other tax
as may heredfier be applicable) may be deducted from the deposit and further agree to pay any remaining balance of commission Farthwith,

SIGNED, SEALED AND DEUVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:
YIMA Investment LEd, oo

i @ Scotember 30, 2019

T tSubrlandiord/Aushorized Signing Officed T [Seal) [Date) TR
{Wimess) T mmmmmm——nn e, [Sublandiard/Authorized Signing Officed T " (Seal) [Date] T m——
CONFIRMATION OF ACCEPTANCE: Notwithsianding anything contained hersin to the contrary, | confirm this Agreement with ali changes both typed
and writlen was finally accepted by all parties ot ........ e P ‘/‘}\ ....... this .2(\ ...... 4 ‘éﬁ'i?ﬁ/’/, 20,..1..3...
a.m./p.n. ‘ Z /
_ " {8ignatvre of Sublandlord or Subanant] e
INFORMATION ON BROKERAGE(S)
LISHNG BIOKBIGES 1vivvviisiiiiiisiiitc e et enra s st e e s s Bl K e Ve
""""""""""""""""""""""""""""" T Bolusparson /frcker/ Braker of Record Name} s
Co-op/Sub-Tenant Brokerage ..o e by e s ey T b
e e e e s alesmarsan b Freher o euand Mgy v e e e
ACKNOWLEDGEMENT
| acknowledge recelpt of my signed copy of this accepted Agraemeni to| | ucknowledge recelpt of my signed copy of this accepted Agreement o
Sub-lense and | authorize the Brokerage o forward g capy lo my lawyer, 4 e to forward o copy to gy lowyer,
@ ...... - éﬂ“’ ...................................... ﬁ@ﬂ'hzﬁm AL Y — ":”{255‘(33/ 219
b Landiord) {Date) : : ‘ {Date) .
T e [T e PP e i SO NTPS
Address For Service....iurircinnes e PRSI Address for Service.....ooi i ORI Vet
............. R RN T T R T T S PR P RS T PR T T PR -ri.uexlnlxNB:):nunnnunuuounnu“nn R R R L R Y S F YR J(Tnenlnlli\ll;:}ulnlwuurw.hnxnuun.u..
Sublandlord's Laweyer........c.virearnn e v | SubTendnl's Lawysr... .o (ST
Adress, .ocoerenirininmnen s e Address............. OO U et
EMaili.. v i s s e Ire e EMAIL oo s e e it bt
Bal e s g Bl Rig e e
FOR QFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Cosperdfing Brokerage shown an the foregoing Agresment 1o Sub-lease:

In censideration for the Co-operating Brokerage procuring the foregeing Agreement fo Sub-lease, | hereby declore that ol morieys received or receivable by me in connection
with the Transacilon as conlemplated In the MLS® Rules and Regulotions of my Real Estate Board shall be receivable and held in trust, This ogreament shell constitvie o
Commlssion Trus) Agreement as defined in the MLS® Ruies and shall be subject to und gaverned by the MLS* Rules pertoining lo Comm!sslon Trust,

DATED as of the date and time of the acceplance of the foregoing Agresment lo Sublecsa, Acknowiedged by:

[Authorized o bind the Usllng Brokerage] Ty ‘ {Authorized o bind the Co-opsreting Brokerage
Pe

The trodemarks REAITCR®, REAITORS®, MLS®, Mulliple Lising Services® and leried | ed or conirolled b
Th:("‘ adit Real Eslale Associotion [CREA] and idﬂ‘\)lli?y ;henrgmlaulzleu pr:a»ul;ﬁsawhoh;rg::nmb%f\?uf CRER arn:! the Y
ol qualiyof.sewilcua tey provide. Lised ynder licanse. N
€ 2019, Onlarlo Rea) Esiale Assoctation {“OREA"), Al rights reserved. This F d °l‘:;‘pezd OREA For the yie and reproduct
by is members and ficansens on ,Anyn use 2; replg%ucﬂon‘h prohlbi!oéx ﬂc"l;r’m?i’ of welten consent of OREA. Do mot aker )
when printing of reproducing the stondord pre-set potion, OREA bears no licbllity for your use of thiz ferm. Form 515 Revised 2019 Poge 5 of 6
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OREA (wiotesene Schedule A |

Agreement to Sub-Lease - Commercial

Commarclal Network
Form 516 g e
» 3
for yse In the Provinee of Ontario wen.Irvbeomp cint o

This Schedule is atiached 1o and forms pan of the Agreement to Sub-lease between:

sus-renant: Y IHE Trading Toronto Comp.

.......................................................................................... P e e e, OO
SUB-LANDLORD:  YIMA InvestmentLyd, -0 e e bt e —
for the subleose of 186, Old Kennedy Road, Unit2 e et Markham s .
............ s dated the 39, day of September’ 2019

Eithier the Landlord or the Tenant shall have the right to terminate the Lease after one year of signing this Lease by
giving to the other party a written notice at least three (3) months prior to the termination daie.

This form must be inlfialied by oll parties to the Agreement 1o Sublease,

INITIALS OF SUB-TENANT(S); INITIALS OF SUB-LANDLORD(S): “

The lrademotks REALTOR®, REALTORS®, MLS®, Multipis Listing Servicas® ond ausocial logos. are awned or controlfnd by
The Canadion Real £sfiate Association (CREA}] ond identify the real estate profassionals who are membani of CREA ond the

miroe quolify of services they provide, Used under ficensa.

© 2019, Omarlo Real Estote Asscciation [*OREA”}, Alf rights resecved. This ﬁrm wa3. developed br CREA for the yse and reproduction

by lis membars ond licenseas only, An i use of reproduction Iy prohibiied except with prior writlan consani of OREA, De hol dlier

wien pritling or reproducing the siorrgur pre-set portion, OREA bears no liobility for your usa of thls fom. Form 5316 Revised 2018 Page 6 of &
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| Ontario Real Estate - ‘ -
Qutaro hoa é\greerp?nt to Sub-lease |
om re
Form 515 mereie gzl
for use-In the Province- of Ontorle Suhy G Tl KEALTORSS
This Agreement to Subledse (Agreement] dated this. 30...............c.oommmmmrmimnne. day of SEPIEMbEr eole

SUB-TENANT; 1789257 Ontario Ltd.

........................................................ TP TII T

Fill legal hames of ofl SubTenant)

SUB-LANDLORD: .Y IMA InvestmentItd. =~~~

o e
The SubTenant hereby offers fo sublease from the Sub-andiord the premises as described hereln on the terms and subject fo the condltions as set ouf in
this Agreement. :

For the purposes of this Agreement to Subdease “Sub-Tenant” Includes sub-lessee and *Subtandlord® includes sub-lessor,

1. PREMISES: The “Premizes” consisting of approximately...........occo e BQUOMEL .o cniore e more or less on the.................. . floor of the
lfont/meiras)

*Building" known municipally a5, 186 Old Kennedy Road, Unit 3 .. inshe CHY.... oo e

of, Markh&m ............................................. e e , Provines of Ontarlo, o5 shown outlined on the plon attached as Scheduie*...ooovivvvi i, ®, ;
2. USE: The Premises shall be used only for. S1ON8 TACEOLY, WATEROUSE ... e v
3. TERM OF SUB-LEASE:

[a) The Sub-lsase shall be for o term of fwenty four ........... o tereas e (24 .......... | months commencing on Ihen.lﬁ.t ......... et e e erar e, day of

QOctober 2012 ... , and ferminating an the. 30t day of September e 2020

{b] Provided the Sub-Tenant is not at any time in default of any covenants within the Sublease, the Sub-Tenont shall be entifled to renew this

Sublease for OB€ . additional term(s) of. 12......................months {each) on written notice fo the Sublandhard given not less than

12 S S months pricr {o the sxpiry of the current ferm at o rentl rate io be negotialed, in the event tha Sublondlord and Sub-Tenant can

not agree on the fixed minimum rent et least two months prior o expiry of the current Subleass, the fixed minimem rent for the renewal period sholl
be determined by arbiiration in ascordance with the Arbitration Adt or any successor or repkcement oct,

4. RENTAL: Fixed minimum rent; The fixed minimum rent payable by the SubTenant for each complete twelve-month period during the Sublecse tarm
shall be:

From..I.?./.l.(,).{.(.).l.....fo.gg’{‘{.]..g./ég‘lnc-luslve, 384,000 per annum being $72000 ......... per month, based upon §................ [ CLA= T
) {fool;‘-(mrre]
From.%wl..wg.].;..Jo.?:.l,!'.qgf.%g.incluslva, $84?000 ..... .per annum belng 374000 ......... per month, based upon $............... (L2 T
{foct/melre)
FrOMecmierisens =S inclusive, $........... v per annum being $..ennn per month, based upon §................ BT 5T, viciicrns
{iooi/melre}
FroM.uivernr oo |- T oo I0TUSEVO, $1cris e per nnUR being $.civiiiinnan per month, based upan $..... per sq.......virnsss
{fact/metre)

Fromm .o 1L SO inclusive, $...ocovvvrnsonns per annum balng $........c..cr..n. por month, based upon $.... per sq

P o
INITIALS OF SUB-TENANT(S): ea’ INITIALS OF SUB-LANDLORDY{S};

The trodemorks REALTOR®, REA(TORS®, MLS®, Muliipls Listing Sarvices® ond jeted trolled
m The Camadion Real Estote Assacial ICREA] and idagiliﬁr ‘enrgeql esiate pr:;‘ouﬁnﬁlawho'ﬁg:‘m::m:?eégxzkd *‘by
o quality of services they provide. Used under u:olrm. ‘ o )
©2019, I Real Exiota Assoclation [*OREA"), Al rights reserved, This d CREA for th nd fion
EX\ its e nrondeI?co w:s onlr.:n o r use 2; rapm;':ivdl':r:elt pmhlbihgf E:.MF: wfﬁ'p:ﬁ}dﬁfm con:nt o'[ g;E?\ Dr;pnr:!d e r
fon printing or reproduciag the standard pra-set portion. OREA baors ng lobllity for your use of this Forem, Form 515  Revised 2019 Page 1 of 6
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plus HST, and other tax {othes than Income tux) imposed on the Sub-landlord or the Sub-Tenant with respect fo rent puyable by the Sub-Tanant, payable
on: {Check ene box only) :

L3 theunrriniccrnn .day of sach motith commencing...........cv.iv.i. ST e e e
(] therrrnnirivinnninnn, day of the first month immediately following completion of the Sub-andiord's Work,

The fixed minimum rent shall be adjusted If the actual measurements of the Sub-leased Premises differ fram the approximate area. The aciual
measurement shall be ogreed upon and falling agreement, calculated by an Ontario Land Surveyor/Archifect using the current Bullding Owners And
Manogers Association standord form of measurement and shafl be binding on beth parfies,

5. DEPOSIT AND PREPAID RENT:

T G e e T T P RS T U R Ty PR P TN RO Fevreniyay Fresstiniinsny

{Herewiﬂ\/LJ‘}%;'uccepicnce/us ofherwise described in his Agraénﬁéﬁ!]
by negotiable. cheque: payable tosubLandlord v, Deposit Holder”
in the amount of Eiftcen Thousand Eight Hundred Twenty

e L R R R RS P PP TPEN R T S T P P TR PTE SOR heegass Gk

Conadian dollars (Con$15.\82@00) to be depasited and held in trust as sacurity for the falthful performance by the Sub-Tenant of ol
ferms, covyenants and condiflons of the Agresment and dfter the. eariler of accupancy by the Sub-Tenant or executlan of the SubLease to bs applied

by the Sublandlord against e dIst rniond JES e month’s rent and HST. If the Agreement I riot accepted, the
depositis to be returned fo the Sub-Tenant without interest or deduction, For the purposes of this Agreement, “Upon Acceptance® shall mean that the
Subenant is required 1o deliver the depasit to the Depasit Holder within 24 hours of the acceptance of this Agesement. The parties to this Agreement
hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place the deposit In trust in the Deposit Holder's
non-nferest bearing Reot Estate Trust Acoount and no Interest shall be earmed, received or puld on the deposit,

6. SERVICES: {Check one box only)

¥ The SubTenant shall y the cost of hydro, gas, water, heating, wirconditioning and for all other services and utilities as may be provided fo the
pa g &y be p
premises. The Sub-Tenant shall arrange with the local cuthority for connection of gas, eleciricity and wafer In the name of the Sub-Tenant.

[.] The Sublandlord shall pay the cost of hydro, gas, water, heating, airconditioning and for all other services and uflfifies a5 may be provided o
the premises.

7. ADDITIONAL RENT AND CHARGES:

(] Check this box if Additional Rent as described below to bie paid by Sub-Tenant

The SubTenant shall addifionally pay o propertionate share of ull costs and expenses Incurred by the Head Landlord In maintoining, operating,

cleaning, insuring ond repairing the property and, without limiting the generality of the foregeing, such costs and expenses shall Include the costs of:

{i} snow, garbage, and trash removal;

{li} landscaping and planters;

fiii} heating, ventilating and aircondifioning, and previding hot and cold woter and other utllifies and services fo, and eperating the common areas
of the property, and mainiaining and repairing the machinery and equipment for such yiilities and services;

(iv} the realty taxes, assessments, rates, charges and duties levied or assessed against the property {sove any fax on te personal Income of the Head
Lahdlord};

t¥] Ihsuring the property and such other insurance as the Head Landlord will effect against public liability, property damoge, loss of rental income
and other casualtles and risks,

i}

INITIALS OF SUB-TENANT(S): CMB INITIALS OF SUB-LANDLORD{S}):

The tradamarks REAITOR®, REALTORS®, MLS®, Moltipls tisting Serviess® and Jetheel or controlled
The Canadion keo! Eshole Asocicsion (C] £4) and i it Serions® and gatogioled lgss ore cumed gt ool by
o qualily of services ey provide, Used un i'lM M!.h :
© 2019, Onkarie Real Esiote Association [“OREA”], i d. This form was d lomd OREA for th and reproduct
by s mambarsr Tcansaes on“);ckn; o e o]rrerr':\% lmmrohmmgl exufpl M.i;.pr wikten consent o?gEEA Da et ahurm
When printing or reproducing the sandord pre-set portlon, OREA baors no iobltity for yoor use of thls form, Form 515  Reviied 2019 Poge2 of &
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8. SCHEDULES: The Schedules attached hereto shall form an integral port of this Agreement to Sub-ease and consist of: Schadulefs)............vvvv e ,
A B

9. HEAD LEASE: The Sub-Tenant's Interest In the Premises is by virtue of o lease [the “Hecid Lease”) between:

186 Old Kennedy DevelopmentIng, woand YIMA Investment Ltd, e
Datec:. September 27,2019 . , 6 copy of which is atioched hereto as S'cheduie(s)..l}....,... ............. e e ones

The Sub-ease described herein Is fo be subject o and In accardance with the ferms of the Head Lesse, except for any terms and condifions of the Sub-
Lecsse that are in direct contradiction o any term of the Head Lease, In which case the terms and conditions within the Sublease Agreement befween
Sublandlord and SubTenant will apply. Subject o this previsien, hoth the Sub-Landiord and the Sub-Tenant agres 1o fully comply with the jerms ond
conditions of the Head Lease and the Subtense,

10. APPROVAL OF HEAD LEASE BY SUB-TENANT: The SubTenant shall have untll no loter then .1.1.3.?’;9.../..,1?.-{}.1,;.“ onthe 30th day
a.m./p.m.
of September L2039 . 1o approve the Head lease, If the Head Lease is not satisfactory to the Sub-Tanani, of the sale and absoluts

discretion of the SubTenant, the Sub-Tenant may tarminee this Agreement by notice in wriling delivered fo the Subandlord prier fo the expiry of the
time period stoted above and the deposit sholl be returned to the SubTanant in bill without deduetion,

13. APPROVAL OF S5UB-TENANT BY HEAD LANDLORD: This Offer to Sub-Lease is condifional upon the approvel of the SubTanant by the Heod

Landlord. tUnless the Sub-landlord gives notice in writing delivered to the Sub-Tenant or 1o the Sub-Tenant's address as hereinafter indicated not later

+*

than 11'3(0/.5’11)] onthe SO doy of September , 2019 ... , that thls condltion is fulfifled, this offer shall be nul)
G, /p.m.
and vold and the deposit shall be returned 1o the SubsTenant In full without deduction.

12

H

IR BI I bo irrevocable by . SUP-Tenant il 11:30.0:01n the 30th gq, of September 19

REVOCABILITY: This oﬁar shall bu krevocable by B indord b o urs (u.m./p.m.]mm he doy of SERIEMDET 2057,
after which time [f not accepted, this offer shall be null and votd and all monles pald thereon sholl bs retumed to the Sub-Tenant without inferest ar
deduction.

13. NOYICES: The Sub-landlord hereby appoints the Lising Brokerage us agent for the Sublandlord for the purpese of giving and recelving nofices
pursuant o this Agresment. Where o Brokeroge [Sub-Tenani's Brokerage) has sntered inito o representation agreement with the Sub-Tenand, the Sub-
Tenant hereby appoints the Sub-Tenant's Brokerage as agent for the purpose of giving and receiving notices pursvant fo. this Agreement. Where
o Srokeruge represents both the Sub-Landlord and the Sub-Tenant (multiple representation}, the Brokerage shall not be
appointed or authorized to be agent for sither the Sub-Tenant or the Sub-Landlord for the purposs of giving and receiving
notices, Any natice relafing hereto or provided for herein shall be In writing. In addition to any provislon conicined herein and in any Schedule
herefo, this offer, any counterffer, natioe of acceptance thereof or any notice to ba given o recsived pursuant fo this Agreement or any Schedule
hereto fany of them, “Document”] shall be deemed glven and received when delivered parsonclly or hand delivered to the Address for Service
provided i the Acknowledgement below, or where @ facsimile number or email address is provided herein, when fransmisted elecironicaily to that
facsimile number or emall address, respectively, i which case, the signalure(s) of the parly (parties) shall ba deemed fo be originol.

FAX MO oo sosiniaern g vt e FAX NG, v
[For delivery of Decuments to Sublondlord)

TrvEresitianniee

" [For delivery of Documents o $ubTanani]

Emall Address; ...... Lottty s L v e e Email Address: .......
me ress {For delivery of Documents 1o SubLondiord) ma resé

" Tror defivery ol Décuments o SobTanani

14

SUB-LANDLORD’S AND SUB-TENANT'S WORK; The Sublandlord agress io complete the work described os the “Sub-Landlord’s Work” in
Schedule “..o.ociivi i * attached hereto. The Sub-Tenant agrees to eomplete any additlonal work necessary to prepars the Premises for the

Sub-Tenont's use, described as *SubTenant’s Work” in Schedule “..................* oflached hereto. The Sub-Tenant shall not proceed with any work
within or affecting the Premises without the Sublandlord’s and Head Landlard's prior writien-approvel,

INITIALS OF SUB-TENANT(S): @ INITIALS OF SUB-LANDLORD(S):

‘ iraclemarks REALTOR®: REATTORS®, MLS®, Multiple Listing Services® ond lated od trolled b
m Co mulon #eal Estate Associotion [CREA] and idant ;h;nrgeﬂlearﬂma pr:fnﬂs?ma who‘:?n“m::ismnof é&l‘cxnoﬂ iha !
vou Qualily of services fay provide, Usad viider ficense.
© 201%, Onlaric Real Extife Asgociation ["OREA*), All r‘igbh resorved, This‘fgtm was dtwlornd br OREA for the use and reproduetion
by Hs mambars dnd licamsees only. A;z oiher vse or rog“ weion it prohibif 1xcn&wirh prior wiitien, consent of OREA. Do nol clier
wher priniing of reprodusing i skandard pra-sst pottion. OREA bears no liokility for yeur use of his form, Form 515  Revised 2019 Pagw 3 of 6
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15, SIGNAGE: The Sub-Tenant may; a lts own expense, erect signage in @ good and warkmanlike manner; subject fo munlcipal bylaws and government
regulations and subleet fo the Sub-landlord's and Head Landiord’s writen approvat o5s fo the design, colour, and content of any such signs, and to be

located as follows: N/A ...... T e R e s N L

16, INSURANCE: The SubTenant ggrees to insure the property and operations of the Sub-Tenant, Inaluding Insurance for fire and such additional perils

as are normally insured against, llability insurance and any other Insurance as may be reasonakly required by the Sublandlord and Heod Landlord,

17. EXECUTION OF SUB-LEASE: The Sub-lease shall be prepared by the Sublandiord of the Subdandlord's expense, in aecordanice with the ferms
ond condliiens of this Agreement. The Sublease will be signad ond axecuted by both parties hersto prior to the commencement of work ofi the
premises by either parly and prior to occupancy by the Sub-Tenant,

18. OCCUPANCY OR RENT TO ABATE: In the eveni the premises are not completed by the Sub-Landlord for secupancy by the SubTenont on the date
sot eut heraln for commencement of the Term of the Sublease, the rent under this Agresment shall abate 1o the extent of such delay, and the SubTenan
hereby agrees to aorept such abotement of rent In full setlement of all cloims which the Sub-Tenant might otherwise make because the Premises were

net ready for occupancy by the said date,

19, ASSIGNMENT: This Agreemen to Sub-leass shall not be assignuble or cfherwise transferable by the Sub-Tenant: The Sub-Tenant thay not sublet or
assign or transfer lts Interest in the Sublease contemplated herein wifhout securing the written consent from the Sublandlord, which consent shall not
be unraasonably withheld, provided however, If the consent Is granted, the Sub-Tenant shall remain llable for all ebligations under the Sub-Lease. Any -
assignment or trarsfer of the Sublease by fhe Sub-Tenant is to be subject to ond in accordance with the terms and conditions of the Head Lease,

If the Sub-Tenant Is a corporotion, the transfer of the majority of the issued shares in the copital stock, or any transfer, issuance or division of shores

~ of the corporation sufficlent 1o transfer conirol of the corporation shall be dearned for oll purposes to be an assignment within the meaning of this
Agreement ond any Sublsase. This provision shall not apply te @ corporation whose shares are listed and fraded an any recognized public stock
exchange in Conade or the United States,

20, PARKING: Unless otherwise stipulaied, parking, if applicalile, shall be In commeon and unreserved.

21, AGREEMENT IN WRITING: If there is any conflict or discrepancy between any provision added fo this Agreement (including any Schedule atfached
hereto] and any provision In the standard pre-set portien hereof, the added provision shall supersede the standard pre-sef provision o the extent of
such conflict or discrepancy. This Agresment, including any Schadule atiached hereta, shall consiitute the entire Agreement between Subdandlord
andl Sub-Tenant, There is no representation, warranty, collateral ogreement or condition, which affects fhis Agreement iher than os expressed herein,

This Agreement shall be read with all changes of gender ar number required by the confext,

22. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any informafion provided by the broker is not legal,
accounting, tax or environmental advice, and thet It has been recommended that the parties obiain independent professional advice prior to signing

this document,

-

23, BINDING AGREEMENT: This Agreement and the occeplance thereof shall constifute @ binding agreement by the pariles to enter info the Sub-Lease

of the Premises and to ohide by the lerms and conditions hereln coniained.

INITIALS OF SUB-TENANT(S): @ INITIALS OF SUB-LANDLORD(S):

The srademarks REALTOR®, REAITORS®, MLS®, Mulliple Liskng Services® and faled . of contralled
The Cznﬁahn Real Exkale Association [CREA] and idcrﬁlfy iﬁe"?nl.w:t‘e prgfnm‘:osm whoson?:‘ m‘::nm:?CREcx and ihe.bY
peren quallty of sarvices they provide, Used under ficenss,
© 201%, Crtaric Real Estate Assoctetion ["OREA*]. All rights tesetved. This form was devekopad by OREA for the use and reprodution
by Hs mambers and licenseas only, Any vis or rorrodud&on Laagrohibhod wxcepl with pmrgvnﬁen consent of OREA, Dg s ofter
vxmn prinling of reproducing the standord poe-sel portion, OREA bears no labllity for your vsa of thix ferm,
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24, SUCCESSORS AND ASSIGNS: The heirs, execufors, administrators, successors and assigns of the undersigned are bound by the terms herein.
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

1789227 Ontario Ltd,

RN e 7O T—— . S .. '@ September 30, 2019
(Witness| [SubTenant/Autharized Signing Officer) (Seal) (Do} " '
Bh i ol hborioed Sigming Gl (o] e
e S T 1 L v Rarars s A (ool By .

We/! the Sublandlord hereby accept the above offer, and agree thas the commission together with applicable Harmenized Salss Tax jand any other fux
as mayy heseafrer be applicable) may be deducted from the deposit and further ogree 1o pay ony remaining balance of commission Forthwith,

SIGNED, SEALED AND DELVERED in the prasence of: IN WITNESS whereof | have hereunto set my hand arid seal:
YIMA Investment Itd, |

PP A LR A e e

. - SO, v T rmati s o September 30, 2019
Witness) ord/Authorized Signing Offfcer) ' (Se.cﬂj [ISufe'l)) """"""" R
[Wimess T mm—— m— iSvbdandiord /Authorized Signing Officer) " e (gﬁ {Daie) ——
CONFIRMATION OF ACCEPTANCE: Notwithstanding Zn)ﬂhing contained herein Jo the contrary, | confirm this Agreement with all changes both typ
und writen was finelly accepted by oll parties af ..... " /?] ....... this 3}& day of..... LQ,C rb“e“f\' ....................... ,20.4.%.

am./p.m,
""""""""" " Blgnatore of Sublandiord o Sub-Yamanij
INFORMATION ON BROKERAGE(S}
Tsfi k e e T b e TR P e s

Listing Brokerage fal

Grmmmmmmnmn—m—m————n s, "(%13&}555'/'é}BiEZ#/"B}'Q]{é'r'EFiié}:'é;-'d"Fii:}}{é'}m'""""“""”“”""""""i """""""""" e

Co-op/SubTenant Brokerage ......c...ccconimnanrinmnnns e e e s bbb ok e crereri

........ 00

ACKNOWILEDGEMENT

| acknowledge recelpt of my signed copy of this accepled Agreement to | | acknowledga recsipt of my signed copy of this accepted Agreement fo
Sublegse and | authorize the Brokeruge to forward & copy to my lawyer, | Sublegsa-and | authorlze the Brokerage fo forwerd o copy io my leweyer,
'Sl;i;g

S Q.‘ff:..;?.:.jh‘,ﬁ

an] i)
T B e
Address for Service..........., e e s s
e Crn peerbienns By MR Rl e ] e,
SubLandlord’s LOWYar....u....coimiimmmcrimin s e e s
Address.... e, IYPTOTION
Ermall e e er i e creein TR
T R
FOR QFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Cooperating Brokerage shown on the foregoing Agreement fo Sub-lease:

In consideration for the Cooperating Brokerage procuring the loragoing Agreament to Sub-Lease, | hereby declare thot ofl moneys received or receivable by me In connection
with the Trensaciion ds contemplated in the MLS* Rules and Regulations of my Reol Estate Boord shaE be receivable and held In trust, This agreement shall constitute o
Commilssion Trust Agreement as defined in the MLS® Rules and shail be subjeci fo and governed by the ML5® Rules periaining te Commission Trosl,

DATED os of the dafe and time of the ccceptance of the loregoing Agresment to Sub-Laase. Acknowledged by:
{Avihorized to bind the Lisfing Brokeraga] B {Auhorized to bind the Co.operating Brokerage)
Th REALTOR®, REAITOR S8, W S®, Iy sting 5 d. lohd e oHled '
m U oy Yoo (CheTand binl Lring Saroes® ond auoslond logos ore cuneg ot soarofed by
- quality of services ey previde, Used undet llcenss,

o 2018, fo keal Eslote Associotion ["OREA*). All righis reservad, This form was developed b? COREA for e via ond reproducton
by il3 membsrs cnd [leensses only, Any other vas or mﬁ)roductton I3 prohibited except with pror wiltian consant of OREA. Do ol alier
v.;on priniing.of raproducing the siandard prasst partion, OREA bears no ability for yeur yse of thiy form. Form 515 Revised 2019  Page § of 6

WEBForms® Dec/2018
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OREA iz Schedule _A 1

Agreement to Sub-Lease - Commercial

Form 516 - St syt

] Aremnt Rt +
for use in the Pravince of Onterio e CEATON

This Scheduie Is attoched to and forms part of the Agreement to Sublease between:
SUB-TENANT: 173925'7 Ontario Ltd.

..................................................... T T PO UOUOUURURP .. < |
sus-LANDLORD: Y IMA InvestmentTed, S S s s -

for the sublease of 186 Old Kennedy Road, Unit3 et ettt et Markham e
......................................................................... dated the .30.......... day of Seﬂtquﬁrumm..«.., 2012

Either the Landlord or the Tenant shall have the right to terminate the Lease after one year of signing this Lease by
giving to the other party a written notice at least three (3) months prior to the termination date, .

This form must be initialied by all parties 1o the Agreement fo Subleuse,

INITIALS OF SUB-TENANT(S): INITIALS OF SUB-LANDLORD{S}:

The trodemarks REALTOR®, REAITCRS®, MLS®, Mullipls Listing Services® ond Tated kego trolled by
m The éa:f‘w iaon Recl Esicle Assoclation (dREAA ond I&eglify ;f:;nrgw[ e‘sigl'c pre m?o‘:s%icsm ors .rr:::i.:rs ol Coirié:nanad :ﬁ‘by
Girew guality of servicas ey provide, Used wnder licande,
© 2019, Onlario Real Estate Assoclation ["OREA"), All tights reserved. This form was doveloped by OREA for the vis and reproduction
s membars ond licensaes only. Any oihar use or reproduction Js prohibited amfpl with prios wiilien congenl of OREA. Do nof aller
presal pardion, OREA bears no liabiliy for your wse of this form, Form 516  Revised 2018 Page & of ¢

WEBForms® Dec/2018

en printing or reproducing the sandar
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Colliers Appraisal
(Filed Separately)
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RETAIN THIS BILL FOR YOUR RECORDS
Y
(VIARKHAM

CITY OF MARKHAM . .
ANTHONY ROMAN CENTRE ?&X ﬁ g g;m[ E.J
101 TOWN CENTRE BOULEVARD ‘ B T
MARKHAM, ONTARIC L3R 9W3

TAX INOUIRIES: 905-477-5530
FAX, 905-415-75a4

Interim 202_0

Billing Date: Jan 3, 2020
Customer No: 3LEUWTMR

36 02 0 126 19500 D000 05

: Roll No:
056999 a2/2 -
186 OLD KENNEDY DEVELOPMENT INC Location: 81 VICTORY AVE
‘ Legal Dser: CONSPTLT2
206-7100 WOODBINE AVE :
MARKHAM ON L3R 5.2 Agent; BELINDA CHING X8870
’ Mortgage #  PA DEC 312018

Prior Year Prior Year Prior Year Annualized
Tax Class  Assessment Tax Rate (%) Tax Levy
CT 4,418,000 1.570027 69,363.80
Total $ 4,418,000 Prior Year Annualized Tax Levy $ 69,363.80

Prior

Account Surhmary (As of Jan 3, 2020)

Year Annualized Taxes

$ 69,363.80

Overdue 148,703.38
Future Due 34,881.00

Account Balance $ 183,384.38

If you have an outstanding balance on your account, it will be
Included on the first instalment amount, Penaity of 1,00% on the
unpaid amount of an instalment will be added if payment is not
received by the instaiment date. A further 1.25% on the
outstanding amount will be added as interest on the 1st day of
each month until pald. Please ncte that the amount owing
includes penalty and interest up to December 31, 2019,

Summary

Interim Levy (50%) 3 34,681.00
Plus Overdue 148,703.38
Total Amount Due $183,384.38
Instalment Due Date Amount
Feb 5, 2020 166,044.38
Mar 5, 2020 17,340.00
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VIARKH

CiTY OF MARKHAM - M
ANTHONY ROMAN CENTRE T &% ﬁgg MJEJ
101 TOWN CENTRE BOULEVARD S
MARKHAM, ONTARIO L3R W3

TAX INOUIRIFS: 905-477-5530
FAX: 905-915-7544

Interim 2020

Biling Date:  Jan 3, 2020
Customer No; VMGGJ54M
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RETAIN THIE BiLL FOR YOUR RECORDS

056999 12 Roil Ne: 36 02 Q 126 10000 00000 Q0
i : 86
186 OLD KENNEDY DEVELOPMENT INC Location: 185 OLD KENNEDY RD
Legal Dscr, CONBPTLT2
206-7100 WOQDBINE AVE . .
MARKHAM ON L3R 5J2 Agent: BELINDA CHING X6&870
Mortgage #1  PA DEC 2018
Prior Year Prior Year Privr Year Annualized
Tax Class . Assessment Tax Rate (%) Tax Levy
CT 10,739,250 1.570027 _ 168,609.12
Total $ 10,739,250 Priar Year Annualized Tax Levy $ 168,609.12

Prior Year Annuatized Taxes $ 1868,808.12
Account Summary (As of Jan 3, 2020) Summary -
Ovardue 365,473.82 Interim Levy (50%) $ 84,304.00
Future Due 84,304.00
Account Balance $ 449,777.82 Plug Overdue 365.473.82
Total Amount Pue $ 449,777.82
If you have an outstanding balance on yéur account, it will be
Included on the first instalment amount. Penaity of 1.00% on the
unpald amount of an instalment will be added if payment is not
received by the Instalment date. A further 1.26% on the Instalment Due Date Amount
outstanding amount will be. added as interest on the 1st day of Feh 8, 2020 407,625.82
each month until paid. Please note that the amount owing Mar _5;: 2020 42'152‘03

includes penalty and interest up to December 31, 2019,
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POLLARD & ASSOCIATES INC,
31 Wright Street
Richmond Hill, Ontario, T4C 4A2

Notice of Receiver (Section 245(1))

In the matter of the receivership of the property of 186 Old Kennedy Development Inc., (the
“Corporation’) :

Take notice that:

1, On the 3rd day of March 2020, the undersigned Pollard & Associates Inc., became the Court
Appointed Receiver in respect of all of the assets, undertakings and properties of the Corporation
acquired for, or used in relation to a business cartied on by the Corporation, including all proceeds

thereof (the “Property™),
2. The undersigned became a Receiver in respect of the Property by virtue of the Court Order of the
Honourable Justice C.A. Gilmore dated January 31, 2020,
3. The following information relates to the receivership:
Address of insolvent person: 7100 Woodbine Avenue
Markham, Ontario, L3R 5]2
Principal line of business: Land Developtment
Locations of business: 7100 Woodbine Avenue
Markham, Ontario, L3R 512

Approximate amount owed by insolvent person to each creditor who holds a security on the property
described above:

Krashnik Investments Limited & Gabel Investments Limited $ 24,632,311

2592898 Ontario Inc., 2620094 Ontario Inc., 2627235 Ontario Inc.,

2638796 Ontario Inc., & 2646429 Ontario Inc., 17,500,000
s Zhou, Yi 8,609,180
« Santiso, Matthew Franklin 150,000
¢  GR Mortgage Holdings Inc, " 500,000
Contact person for receiver: Angela K. Pollard
Telephone: 905-884-8191

Fax: 905-884-4310

DATED at Richmond Hill this 4th

POLLARD & ASSOCIAT

, FCIRP, CFE, ICD.D
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POLLARD & ASSOCIATES INC.
31 Wright Street,
Richmond Hill, Ontario, L4C 4A2

Statement of the Receiver (Section 246(1))

In the matter of the receivership of the property of 186 Old Kennedy Development Ine,
Take notice that:

1. On the 3rd day of March 2020, the undersigned become the Court Appointed Receiver of all of the
assets, undertakings and properties of 186 Old Kennedy Development Inc., (the “Debtor” or “186
Old Kennedy”} acquired for, or in relation to the business carried on by the Debtor, including all
proceeds thereof (the “Property™).

2. Attached, as Appendix “A” is a list identifying the name of each creditor of the 186 Old Kennedy
in reference to the Property and the amount owed to each creditor of the insolvent person.

3. The undersigned has commenced acting in accordance with the Court Order of the Honourable
Justice C.A. Gilmore dated January 31, 2020. A copy of the Court Order is attached as Appendix
‘CB’!.

4, The intended plan of the Receiver is to:

(a) Comply with the Order of the Court dated Janaury 31, 2020 and all future Orders as
required in dealing with the assets of 186.01d Kennedy; and
(b) The Receiver intends to complete y/sfatutory requirements,

-

Per:
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Creditor List Pollard & Associates Inc.

Date of Report: 04/03/2020 186 Old Kennedy Development Inc. RICHMOND HILL

Generated By Angela K Pollard

: 4707 | Matérial | Ame
Credrtor’s Name and Ad(tress‘ : Report: | Change | P
;" {2697896; 2620094; 2627235, 2638796, 2646429 Ordario Inc., D i:]
g +An:. Dominique Michaud : L
¢ 7 “gfo Robins-Appleby LLP !
P -120Ade|aide$tr_9o_t_\_Nesl, Sultozsoo , Toront, Onterio, MSH 171, Canada - N R
. GR Mortgags Holdings Inc,
! _Attn Chris Besant N Ll
i~ iBay Adelaide Gentre, East Tower
P 3?:5‘1%‘?&5%%?9}!‘@95‘ Suile 3200, Toronto, Ontarlo, M6 4E3, Caneda v L ——
© " Krashnik iavestments Limited & Gabel Investments Limilegt e N A s e
byl {Atin: Cren Chiimovltch | [::E ] [ | U m $24832,311.8 ;
¥ gl Devry Smith Frank LLP : : ‘; 9 $0.00 50.()0i N .
196 Barber Greene Road, Sulte 100, Toronlo, Onlario, M3C 9EQ, Canada. I , | [
Bk e i o I
S 141 Bendamere Grescant, Markham, Ontario, L3P 611, Canade O L ; n L L 51500000” $0.00° .00, N
I"‘“" - e g 5 .»..‘.v-ju., ] EE N STt . e e PR i -
; Zhou v . : : : . ! !
g At Cain o 1‘ I ]  siianl
1 glo LalshleyReed LLP ! : i : 1600,180.00 ‘0-"05 S0.00i N
" i3Church Sliee, Sulte 505, Toronto omano M5E1M2 Canada - . o Do R ; :
Secured - o  Sub count of credltorsirl 5 Sub Total] $512014018 %0.00] 5.0, §
Llu, Rick ; : i ! : h i T
y Al Dorririque Michaud ! U I H 0 : ' S i ;
iclo Rokins Appleby LLP ' : oo HHRE00 0, %000 N
{20 Adeiade Steol West, Sullo 2600 Torono, Ontae,MSH 171, Canada B | ? |

Unsecur_e_d_ |

¢ CanadaRevenueAgency Inso{vencylntake Cene
;4695 Shawinigan Sud Bivd, Shawinigan, Quebeo, GOP 5HO, Canada |

Contingent

Sub count of credltors

Total count for all creditors?

. Sub count of creditors

Sub Total nnis

$100,

Grand Total’ ss2dr ‘923

C8 {Claim Status): Admitied = A, Disallowed = D, Not Proven = N, Secured Asset Released = S, Paritally Disallowed = P, To be Reviewed = R

Page 1 of 1
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Court File No. CV-19-627410-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCITAL LIST
THE HONOURABLE ) FRIDAY, THE 31st
)
JUSTICE C.A. GILMORE ) DAY OF JANUARY, 2020

L INVESTMENTS LIMITED
Applicants
-and - '
KENNEDY DEVELOPMENT INC.
Respondent
ORDER
(appointing Receiver)

THIS APPLICATION made by the Applicants for an Qrder pursuant to section 243(H of
the Bankrupicy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.8.0. 1990, ¢. C.43, as amended (the "CJA") appointing Pollard &
all of the assets, undertakings and propertics of 186 Old Kennedy Development In¢. (the
"Debtor") acquired for, or used in relation to a business carried on by the Debtor, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Doris Rosenberg sworn September 19, 2019, and the
Exhibits thereto and on hearing the submissions of counsel for the Applicants, counsel for the
Debtor, thosc other parties listed on the counsel slip, no one else appearing for any other party

although duly served as appears from the affidavit of service of Catherine Blauer sworn
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September 26, 2019 and on reading the consent of Pollard & Associates Ine. to act as the

Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is propetly
returnable today and hereby dispenses with further service thereof, ' |

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Pollard & Associates Inc. is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a business
carried on by the Debtor and all-proceeds thereof (collectively, the "Property"); including, but
not limited to, the lands and premises listed in Schedule “B” hereto (the “Real 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 arid authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a)  to take possession of and exetcise 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;




(©)

(d)

()

()

)

(h)

()
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to manage, operate, and carry on the business of the Debtor, 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 the Debtor;

to engage consultants, appraisers, agents, real estate brokéts, éxperts,
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

liritation those conferred by this Order,

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

or parts thereof;

to receive and coliect all monies and accounts now owed or hereafier
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any
security held by the Debtor; | '

to settle, extend or compromise any indebtedness owing to the Debtor: -

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

nhame and on behalf of the Debtor, 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 réspect to the Debtor, 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;




0y

(k)

0]
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to market any or all of the Property, including advertising and soliciting
offers in respect of the Propetty or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to the extent that the Receiver believes it to be in the best interests of the
stakeholders of the Debtor (solely, in their capacity as-stakeholders of the
Debtor), to market any or all of the Real Property with the lands and
premises municipally known as 31 Victory Avenue, Markham, Ontario
(the “Companion Lands”), provided that any such marketing is done with
the consent of the owner of the Companion Lands or any receiver and / ot
manager appointed over the Companion Lands, including advertising and
soliciting offers in respect of a joint sale of the Real Property and the
Companion Lands together and negotiating such terms and conditions of
sale as the Receiver in its discretion may deem to be in the best interests of
the stakeholders of the Debtor (solely, in their capacity as stakeholders of
the Debtot) provided that the Receiver may proceed with a sale of the Real
Property alone if it deems that this is prefcrabie;

to sell, convey, transfer, lease or assign the Property or any pért or parts
thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for

all such transactions does not exceed $50,000; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontatio Mortgages

Act, as the case may be, shall not be required,
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4. THIS COURT ORDERS that (i) the Debtor, (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 the Debtor, 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 unfeitered 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 Recotds,
ot 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
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
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which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor 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 secutity interest, or (iv) prevent

the registration of a claim for lien,

NO INTERFERENCE. WITH THE RECEIVER
11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, aiter, intetfere

with, repudiate, terminate or cease to perform any right, renewal fight, contracf,‘agréemeht,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or
leave of this Court, | ”

CONTINUATION OF SERVICES

12, THIS COURT ORDERS that all Persons having oral or written agree-mefits'Wi:fh“'the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limnitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this 'C;ourt from disbontinuing, 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 the Delétoris c;urrgnt
telephone numbers, facsimile numbers, internet addresses and domain namés, 'provided in each
case that the normal prices or charges for all such goods or services received after the _datc‘ of this
Order are paid by the Receiver in accordance with normal payment ;Sractices of the Debtor 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.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order fr&n‘h 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 tlie
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
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credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court,

EMPLOYEES s

14, THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf may terminate the
employment of such employees. The Receiver shall not be liable for any employee- related
Nabilities, including any successor employer liabilities as prov1ded for in sectlon 14, 06(1 2) of
the BIA, other than such amounts as the Receiver may spemﬁcally agree in wﬂtmg to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protecnon Program Act,

PIPEDA
15, THIS COURT ORDERS that, pursuant to clause 7(3)c) of the Canada Pérsonal

Information Protection and Electronic Documents Act, the Receiver shall disclose péi"sonal
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 an;i limit the use of such information to its ~ex\faluati«:'ri of the Sale, énd if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative deétroy 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
matetial respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16, THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/ot

collectively, “Possession") of any of the Property that might be environmentally contaminated,
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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 envirotment or
relating to the disposal of waste or other contamination ineluding, without limitation the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontama
Water Resources Act, or the Ontario Occupational Health and Safety Act and reguiatmm
thereunder (the ”Envnrenmental Legislation"), provided however that nothmg herem shall
exempt the Receiver from any duty to report or make d1scloSure imposed by apphcabl

Environmental Legislation, The Receiver shall not, as a result of this Order or anythmg 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
7. 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 Ordet, save and except for ény gross
negligence or wilful misconduct on its part, or in respect of its obligations under sectigﬁns 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

18, 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 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, tiusts, 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,
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19, THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Receivet 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 standatd rates
and charges of the Receiver or its counsel, and such amounts shalt constitute advances against its

remuneration and disbursements when and as approved by this Court,
FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at libefty and it is hereby émpo’wered to
borrow by way of a revolving ¢redit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$600,000 (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 powers and duties conferred upon the
Receiver 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 "Receiver's 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 the Receiver’'s Charge and the
charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Qrder shall be

enforced without leave of this Court.

23, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates”) for any

amount borrowed by it pursuant to this Order,
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28, THIS COURT ORDERS that the Receiver is hereby authorized and empowered, but not
obligated, to cause the Debtor to make an assignment in barikruptey and nothing in this Order
shall prevent the Recetver from acting as trustee in the Debtor’s bankriptcy.

29, THIS COURT HEREBY REQUESTS the aid and recognition’ of any, court, tribur;al,
regulatory or administrative body having jurisdiction in Canada or in the United States fo give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of fhis
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
Coutt, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

30.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribynal, 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 representativé in respett of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada,

31, THIS COURT ORDERS that the Applicants shall have their costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Applicants’
security or, if not so provided by the Applicants’ security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor's estate with such priority and at such time as this

Court may determine.,

32.  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, as this Court may

order,

e ; ~—
SUPERIOR COURT OF JUSTICE | C /%7/1( ~J

ENTERED

MAR 8 3 2020

COUR SUPERIEURE DE U
EAIEURE Dk JUsTicE
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to any person other than the holder of this certificate Wwithout the prior written consent of the
holder of this certificate. ' |

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authotized by the Order and as authorized by any further or other order of the
Court,

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in regpect of which it may issue certificates under the terms of the Order.

DATED the day of , 20,

Pollard & Associates Inc., solely in its capacity
as Receiver and Manager of the Property, and
not in its personal capacity

Per:

Nan'le:'
Title:
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SCHEDULE "B"
DESCRIPTION OF REAL PROPERTY

The lands and premises municipally known as 186 Old Kennedy Road, Markham, Ontario and
legally described as:

¢ PIN 02953-0027 (LT): PT E1/2 LT 2 CON 5 MARKHAM AS IN MA$1925 EXCEPT
PT 10 EXPROP PL. MA66625; T/W MA91925; CITY OF MARKHAM

The lands and premises municipally known as 51 Victory Avenue, Markham, Ontario and
legally described as:

+ PIN 02953-0028 (LT): PT E1/2 LT 2 CON 5 MARKHAM AS IN MA97577; T/W
MA97577; 8/T MA97577; MARKHAM

#3878225 v2 | 4115677
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KRASHNIK INVESTMENTS LIMITED
and GABEL INVESTMENTS LIMITED
Applicants

186 OLD KENNEDY DEVELOPMENT INC.
and

Respondent

Court File No. CV-19-627410-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at

TORONTO

APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R S.C. 1995, ¢. B3,
AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.5.0. 1999, ¢. C.43, AS AMENDED

ORDER

DEVRY SMITH FRANK LLP
Lawyers & Mediators

95 Barber Greene Road, Suite 100
Toronto, Ontario M3C 3E9

LSO #: 44025R

Tel : (416) 449-1400

Fax: (416) 449-7071
james.satin@devrylaw.ca

Lawyers for the Applicant
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RECEIVER CERTIFICATE
CERTIFICATE NO. 1
AMOUNT §$ 20,000
I. THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of the assets,

undertakings and properties 186 Old Kennedy Development Inc. acquired for, or used in relation to a
business carried on by the Debtor, including all proceeds thereof (collectively, the “Property”) appointed
by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 31st day of
January, 2020 (the "Order") made in an action having Court file number CV-19-627410-00CL, has
received as such Receiver from the holder of this certificate (the "Lender") the principal sum of $20,000,
being part of the total principal sum of $600,000 which the Receiver is authorized to borrow under and

pursuaat to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest
thereon calculated and compounded monthly not in advance on the 22nd day of each month after the date

hereof at a notional rate per annum equal to the rate of 10 per cent.

3 Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates issued by the Receiver pursuant to the Order or to any
further order of the Court, a charge upon the whole of the Property, in priotity to the security interests of
any other person, but subject to the priority of the charges set out in the Order and in the Bankruptcy and
Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at the main
office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating charges
ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any person

other than the holder of this certificate without the prior written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with the

Property as authorized by the Order and as authorized by any further or other order of the Court,

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum in

respect of which it may issue certificates under the terms of the Order.

TOR_LAW\ 1024475611




DATED the 22nd day of April, 2020,

TOR_LAW\ 1024475611
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Pollard & Associates Inc., splely in its capacity
as Receiver of the Propeyt{, add not-if its personal

capacity / -

Per:

Pollard
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1 Pojlard & Associates Inc.

Licensed Insolvency Trustes,

Financial Restructuring Services,

31 Wright Street,

Richmond Hill Ontario, 1.4C 4A2

Tel: (905) 884-8191, Fax (905) 884-4310
Email; akpollardi@pollardandassoc.ca
www.pollardandassociates.ca

March 25, 2020

To: Prospective Purchasers. *

Dear Sir or Madam:

Re: 186 Old Kennedy Deveiopme‘nt Inc. (the “Company™)

In connection with your possible interest in exploring an acquisition of the assets (the “Assets™) of the Company
(a “Transaction™), you have requested certain oral and written information from Pollard & Associates Inc,, in
it’s capacity as Court Appointed Receiver of the Company {“Receiver’). References to the “Information
Parties” herein shall mean the Receiver and employees and/or agents of the business being carried on by the
Company (the “Business™). All such information furnished to you or your Representatives (as defined below)
by or on behalf of the Information Parties (irtespective of the form of communication and whether such
information is so furnished before, on or after the date hereof), and all analyses, compilations, data, studies,
notes interpretations, memoranda or other documents prepared by you or your Representative containing or
based in whole or in part on any such furnished information are collectively referred to herein as the
“Information”, Information about identifiable individuals is referred to as “Personal Information”,

In consideration of'fumishing you with the Information, the Receiver requests your agreement to, and you agree

to and will cause your Representatives to comply with, the following;

1. The Informatioh will be used solely for the purpose of evaluating a Transaction, and the Information
will be kept stricily confidential and will not be disclosed by you or your Representatives, except that
you may disclose the Information or portions thereof to your directors, officers, and the shareholders
and employees and representatives of your legal, accounting and financial advisors (the persons to
whom such disclosure is permissible being collectively referred to here as the “Representatives™) who
need to know such Information for the purpose of evaluating such a Transaction; provided that such
Representatives are informed of the confidential and proprietary nature of the Information and agree to
comply with the terms of this Agreement. You agree to be responsible for any breach of this
Agreement by your Representatives (it being understood that such responsibility shall be, in addition to
and not by way of limitation of, any right or remedy of the Receiver and/or other beneficiaries of this
Agreement may have against such Representatives with respect to any such breach).

2. Except with the prior written consent of the Receiver, neither you nor your Representatives will
disclose to any person either the fact that any investigations, discussions or negotiations are taking place
concerning a Transaction, or that you have received Information from any of the Information Parties, or
any of the terms, conditions or other facts with respect to any such possible Transaction or involvement,
including the status thereof. The term “person” as used in the Agreement will be interpreted broadly to
include the media and any corporation, company, group, partnership, limited liability company, trust or
other entity or individual.

3. If you or any of your Representatives become legally compelled (including by deposition, discovery,
interrogatory, request for documents, subpoena, civil investigative demand or similar progess) to
disclose any of the Information, you shall provide the Receiver with prompt prior written notice of such
requirement so that the Receiver may seek a protective order or other appropriate remedy and/or waive
compliance with the terms of this Agreement. If such protective order or other remedy is not obtained,
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or if the Receiver waives compliance with the provisions hereof, both you and your Representatives
shall disclose only that portion of the Information which is legally required to be disclosed and shall
take all reasonable steps to attempt to preserve the confidentially of the Information.
Other than with regard to “Personal Information” the term “Information” does not include any
information which (i} at the time of disclosure is generally available to the public (other than as a result
of disclosure directly or indirectly by you or your Representatives or a person that disclosed such
information in breach of a confidentiality obligation owed to the Receiver) or (ii) was available to you
on a non-confidential basis from a source other than any of the Information Parties or their respective
advisors, provided that such source was not known by you to be bound by a confidentially obligation
owed to the Receiver.
Notwithstanding anything to the contrary contained in this Agreement, the following additional
restrictions shall apply to Personal Information: (a) Personal Information will be kept confidential at all
times in accordance with the terms of this Agreement and will not be used or disclosed except in
accordance with applicable law; (b) you shall store the Personal Information properly and securely and
ensure that appropriate physical, technological and organization measures are in place to protect the
Personal Information against unauthorized or unintended access, use or disclosure; (c) you shall not
retain, for any longer than necessary, any records pertaining to Personal Information; and (d) the
confidentially and non-use obligations in this Agreement pertaining to Personal Information shall
survive any termination or expiration of this Agreement,
Hf you determine not to pursue a Transaction, you will promptly notify the Receiver and its counsel of
your determination. At the time of such notice, or if, at any earlier time, the Receiver so directs (wither
or not you determine to pursue a Transaction), you and your Representatives will promptly return to the
Receiver (whether or not prepared by the Information Parties or otherwise not on their behalf), or
destroy, all Information and all copies, extracts or other reproductions in whole or in part thereof. !
Notwithstanding the return of the Information, you and your Representatives will continue to be bound
by this Agreement.
You understand and acknowledge that none of the Information Parties, or any of their officers, :
directors, employees, shareholders, representatives or agents are making any representations or ]
|

warranties, express or implied as to the accuracy or completeness of the Information, and none of the
Information Parties, or any of their officers, directors, sharecholders, employees representatives or !
agents, will have any liability to you or any other person resulting from your use of the Information. |
Only those representations or warranties that are made to you in a definitive written agreement %
regarding a Transaction (a “Definitive Agreement”) when, and if it is executed and subject to such '
limitations and restrictions as may be specified in such Definitive Agreement, will have any legal
effect. For greater certainty, the term “Definitive Agreement” does not include an executed letter of
intent or any other preliminary written agreement nor does it include any written or oral acceptance of
the Information Parties of any offer or bid, if any, made by you or your Representatives.

Unless and until a Definitive Agreement with respect to a Transaction has been executed and delivered,
the Receiver has no legal obligation of any kind whatsoever with respect to a Transaction by virtue of i
this Agreement or any other written or oral expression with respect a Transaction except, in the case of ;
this Agreement, for the matters specifically agreed to herein. You acknowledge that the Receiver has
been authorized to carry out a sale process (“Sale Process”) and that such process may be amended
from time to time. Modifications and amendments to the Sales Process may be sought without notice
to you. The Receiver reserves the rights to cease or amend this offering at any time and/or reject any or
all offers received. Subject to the terms of the Sales Process, the Receiver shall be free to provide
Information to any person as it, in its sole discretion, shall determine,

Except with the prior written consent of the Receiver, you, your Representatives and your affiliates and
their Representatives shall not have discussions with, or negotiate with, any persons other than the
Receiver to (a) in any manner acquire, agree to acquire or make any proposal to acquire, directly or
indirectly any property related to the Business (other than purchases in the ordinary course of business),
(b) enter into, directly or indirectly any merger, joint venture or business combination involving the
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14,

15.

16.

17.

Yours very truly,
POLLARD & ASSQOEA
In its capacity as G6
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Business (c) control or influence the management of the Business (d) acquire any debt of the Company,
or seek to control or influence any crediters of the Company in their actions or relationship with respect
to the Company, or () advise, assist or encourage any other persons in connection with any of the
foregoing. '
No provision in this Agreement can be waived or amended except by written consent of the Receiver,
which consent shall specifically refer to this paragraph and explicitly make such waiver or amendment,
You agree that no failure or delay by the Receiver in exercising any right, power or privilege hereunder
will operate as waiver thereof or an estoppel thereto, nor will any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.
You agree that all benefits conferred under this Agreement to the Receiver shall extend to any
purchaser of all or any part of the Assets, and that such purchaser may be entitled to enforce as against
you all rights and remedies of the Receiver and the Company arising under this Agreement,
If any provision of this Agreement is found to violate any statute, regulation, rule, order or decree of
any governmental authority, court, agency or exchange, such invalidity shall not be deemed to affect
any other provision hereof or the validity of the remainder of this Agreement, and such invalid
provision shall be deemed deleted herefrom to the minimuem extent necessary to cure such violation.
Any requirement for you to provide notice or other communication shall be in writing and may be
delivered personally or transmitted by fax or email, addressed as follows:

Pollard & Associates Inc.

31 Wright Street

Richmond Hill, Ontario, L4C 4A2

Attention: Angela Pollard

Fax: 905-884-4310

Email: akpollard@pollardandassoc.ca
You acknowledge and agree that the Receiver is not obligated to accept any offer, including the highest
offer.
This Agreement will be governed by and construed in accordance with the laws of the Province of
Ontario and the federal laws of Canada applicable therein without regard to the conflicts of law
principles thereof. '
If you agree with the foregoing, please sign and return a copy of this letter, which will constitute our
agreement with respect to the subject matter hereof.

186 OLD KENXEDY DEVELOPMENT INC,,

and not i pacity

Per:

Angela A, CMA, FCIRP, CFE, ICD.D

PROPECTIVE PURCHASER AGENT (if any)
Per: Per:

Company Name: ' Company Name:
Signing Officer: Individual Name;
Title; Email Address:
Email address: Phone Number,

Phone number:
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DESIGNATED
RESIDENTIAL
APPLICATION

MADE FOR

222 THREE-STOREY

TOWNHOUSES ON
+ 9.6 ACRES

Alastair Strachan-
Vice President, Director

416 346 9500

alastair.strachan@cushwake.com

Cushman & Wakefield ULC, Brokerage

No warranty or representation, expressed or implied, is made as to the accuracy of the information contained herein, and same is
submitted subject to errors, omissions, change of price, rental or other conditions, withdrawal without notice, and to any specific listing
condition, imposed by our principals. *Sales Representative **Broker



FORSALE

186 OLD KENNEDY ROAD,
31 & 51 VICTORY AVENUE

MARKHAM, ONTARIO

B Property Details

PACIFIC MALL

STEELES AY ENVE

EXISTING RESIDENTIAL s,
o 1111186 OLD KENNEDY ROAD
DEVELOPMENT : 51.VICTORY. AVENUE

31 VICTORY AVENUE

This offering is comprised of two separate, legal, adjoining parcels that can be purchased separately or together.

Addresses

1. 186 Old Kennedy Road, Markham & 51 Victory Avenue, Markham
2. 31 Victory Avenue, Markham

Dimensions

PARCEL ONE PARCEL TWO
186 OLD KENNEDY RD & 51 VICTORY AVE 31 VICTORY AVE
Old Kennedy Road: 200 Feet Victory Ave: 186 Feet
Aldergrove Drive: 1,080 Feet East Side: 165 Feet
Victory Avenue: 903 Feet West Side: 165 Feet
South Side: 185 Feet

Size

8.96 Acres - 186 Old Kennedy Road & 51 Victory Avenue
0.67 Acres - 31 Victory Avenue
9.60 Acres - Total (Rounded)

Existing Buildings

186 Old Kennedy Road & 51 Victory Avenue 31 Victory Avenue

There is a £ 60,000 sf industrial building onsite There is an historically important residential dwelling on the site
and two metal sheds

186 Old Kennedy Road & 51 p2u595 (1) %074 (H2), R3*273 (H) *274 (H2), CA2*284 (H) *274 (H2)

Zoning Victory Avenue:
31 Victory Avenue: R3*273 (H)
* Apartment Dwellings ¢ Restaurants
e Business Offices * Retail Stores

Permitted Uses

¢ Medical Offices

. . *« Townhouse Dwellings
e Multiple Dwellings

Markham Official Plan (2014)

‘Mixed Use Mid Rise’

Secondary Plan

‘Urban Residential - Medium Density’ & * Community Amenity Area - Main Street’

Proposed Secondary Plan

Milliken Centre Secondary Plan by the City of Markham (2017) ‘Residential Mid Rise I’ & Greenway Block

Milliken GO Station

0.64 kilometres south to Milliken GO Station
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"l. CUSHMAN &
((iiMN WAKEFIELD

B Aecrials

e

186 OLD KENNEDY ROAD: 31 VICTORY AVENUE
51 VICTORY AVENUE : ks %

s A

31VICTORY AVENUE" -~




FORSALE

186 OLD KENNEDY ROAD,
31 & 51 VICTORY AVENUE

MARKHAM, ONTARIO

W Current Application — Development Potential

ARCHITECTURAL RENDERINGS”

TOWNHOMES $ =
/ﬁ)’._’-’
et

U

%ﬁs\l\x‘ﬁﬂ&“?\i\&‘ .

E

LG EREF EPOY 00 P

Bk [ TaES

—
|
| ==

The current site plan, which was
submitted for a Zoning By-Law
Amendment and Site Plan Approval
in April 2018, proposes 222 three-

storey rear lane townhouses totaling

an approximate GFA of 427,736
square feet. The application was
deemed complete in May 2018 and
is in process at the City of Markham.
The application was handled by
Ryan Guetter of Weston Consulting

SITE PLAN SUMMARY
TOWNHOUSE UNITS
STOREYS

Fsl

GFA

BUILDING AREA COVERAGE
PROPOSED PARKING

VISITORS

RESIDENTS

PARALLEL PARKING

TOTAL

*Conceptual Drawings

222 (25 per acre)
3

110

427,736 sf

41%

(0.14/D.U.) 32 spaces

(Tandem 2.0 spaces/D.U.) 222 spaces (444 spaces)

44 spaces

298 spaces
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"l. CUSHMAN &
((liMN WAKEFIELD

W Site plan — Current Application
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FORSALE
186 OLD KENNEDY ROAD,
31 & 51 VICTORY AVENUE

MARKHAM, ONTARIO

W |ocation Overview

>< Restaurants & Services

o CIBC Branch & ATM
9 BMO Bank of Montreal

9 Tim Hortons

0 Shopper’s Drug Mart

e Domino’s Pizza

Aldergrove Park
Denison Park
High Gate Park
Wilclay Park

Milken Mills Park

S
o
&’
2
- W
: Z4
X
a
P~ -
O =

9 Market Village
9 Denison Centre

@ solendid China Mal

‘=g Milliken GO Transit Station

W Offering Process

The property is being offered by way of proposal call. Interested buyers should first sign a
confidentiality agreement which will allow access to a data room. Interested buyers will be advised

of the date that offers are expected to be received by.

FOR MORE INFORMATION PLEASE CONTACT:

ALASTAIR STRACHAN*
Vice President, Director
Direct Tel: 416 346 9500
alastair.strachan@cushwake.com
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| THE GLOBE AND MAIL

RE@@'BON BUSINESS | B3

Small businesses say new rent
relief guidelines still not enough

RACHELLE YOUNGLAI
JOSH O'KANE

ew details from Ottawa on
Nits commercial rent relief

program for small busi-
nesses have given little comfort
to tenants who say they will still
not get help.

With just a few days left until
May rent is due, federal officials
unveiled new guidelines Wednes-
day for property owners so they
can access taxpayer funds to re-
duce their distressed tenants’
rent by at least 75 per cent.

The Canada Mortgage and
Housing Corp. (CMHC), which
will administer the program, de-
fined what qualifies as rent and
outlined several requirements for
small businesses and landlords.
Many tenants and property own-
ers have said they were confused
after the Canada Emergency
Commercial Rent Assistance plan
was announced last Friday.

Under the program, forgivable
loans to property owners funded
by Ottawa and the provinces and
territories would cover half of a
distressed tenant’s rent for April,
May and June. The CMHC now
says the tenant would be required
to pay up to one-quarter of the to-
tal rent, and the landlord would
need to cover no less than one-
quarter.

The guidelines also say the
monthly rent maximum of
$50,000 applies to gross rent,
which includes shared costs such
as maintenance, and that proper-
ty owners without a mortgage al-
so qualify.

But even with the clarifica-
tions, some tenants say they’ve
been told they won’t get help.

Paul Drysdale, who co-owns a
waterbed and futon store in
Brampton, Ont., said his property
owner does not want to participa-
te in the rent relief program. Mr.
Drysdale said sales at his GTA Fur-
niture Central store plunged to
about $3,000 in April from about
$25,000 in March.

“As soon as I found out it
wasn’t mandatory, I knew we
were in trouble,” said Mr. Drys-
dale. He sent his property manag-
er a cheque for one-quarter of his
gross rent for April, but was told
that the landlord expected the
full payment. Now, Mr. Drysdale is
worried the property manager
will change the locks on his store
this Friday.

Ottawa’s previous guidelines
stated that both the tenant and

Paul Drysdale, who co-owns a waterbed and futon store in Brampton,
Ont., is seen Wednesday. He says his property owner does not want to

participate in the rent relief program.

the landlord were required to
contribute one-quarter of the
rent. Some large property owners
had pushed for more flexibility
because many of their retail ten-
ants’ revenues have gone to zero
and those stores may not have
funds for even one-quarter of the
rent.

The increased flexibility would
allow landlords to access tax-
payer funds even if their tenants
paid no rent. (To qualify, a tenant
must have lost a minimum of 70
per cent of its revenue due to cor-
onavirus shutdowns.)

As well, Ottawa now says the
monthly rent cap applies per lo-
cation and not across all outlets
of a chain - so long as the parent
company does not generate more
than $20-million in gross annual
revenues. That means chains of
gyms, stores or restaurants could
qualify.

“T am thrilled. This will allow
for more support,” said Scott Wil-
deman, senior vice-president at
GYMVMT, which operates more
than a dozen gyms in Alberta,
and president of the Fitness In-
dustry Council of Canada.

But Andrew Oliver, president
of the Oliver & Bonacini hospital-
ity group, which has restaurants
across the country, and who had
hoped to particulate in the pro-
gram, said the clarified rules
mean he is no longer eligible be-
cause of the size of his business.

For Renata Snidr, director of
corporate and legal affairs at Na-
rat, a Toronto-based tour oper-
ator and travel agency, there is no
relief, either. Her landlords told
her they wouldn’t apply for the
federal benefit because the proc-
ess was too onerous - putting her

FRED LUM/THE GLOBE AND MAIL

in what she called a “hostage” sit-
uation in which she has no choic-
es.
Ms. Snidr said her landlord has
offered a rent deferral. “That is
better than nothing, but it’s not
the same as paying 25 per cent of
the rent,” she said.

Chrissy Ronalds runs a com-
mercial kitchen and catering ser-
vice from an industrial building
in Hamilton. Her landlords also
told her that they wouldn’t par-
ticipate, instead offering a rent
deferral plan with an April 30
deadline to agree. Ms. Ronalds de-
clined to sign it.

“Topted not to lock myselfin to
the deferral, hoping there would
be adjustments to the program,”
she said. She forwarded the new-
est federal rent relief details to
her landlords on Wednesday,
hoping they change their minds.
But she said the new rules don’t
address the biggest structural is-
sue: “If there’s no requirement to
participate, are they going to?”

A spokesperson for Small Busi-
ness Minister Mary Ng said she
“strongly encourages all eligible
commercial property owners to
participate in this program to
take advantage of our forgivable
loans,” which guarantees more
immediate income than if the
landlord simply deferred rent
payments.

Many of the largest corporate
owners of malls and shopping
centres, such as Cadillac Fairview
and RioCan REIT, have offered
rent deferrals to their hardest-hit
small tenants. But many big ten-
ants, such as GoodLife Fitness
and Staples, as well as smaller
ones, simply withheld April rent
or were not able to pay.

Aimia overhauls executive
team, reinvents itself
as an investment firm

ANDREW WILLIS

Aimia Inc. reinvented itself on Wednesday as an investment
manager with a new executive team, ending two years of
shareholder battles over the company’s strategy following
the sale of its Aeroplan loyalty program.

Montreal-based Aimia, a travel loyalty business, an-
nounced a series of transactions that will see the company ac-
quire its largest shareholder, New York-based money manag-
er Mittleman Brothers LLC, and merge its loyalty businesses
with Waterloo, Ont.-based rival Kognitiv Corp.

Aimia named Philip Mittleman, chief executive officer of
Mittleman Brothers, as its interim CEO, a position that is ex-
pected to become permanent once the acquisition of his pri-
vately owned firm closes. In a release on Wednesday, Aimia
said its current CEO, Jeremy Rabe, “stepped down, effective
immediately.” Mittleman Brothers owns 25 per cent of Aimia
and supported the decision to hire Mr. Rabe two years ago, but
the CEO and board of directors subsequently sparred publicly
with the fund manager over its plans for the company.

Aimia’s major assets are stakes in several loyalty business-
es, plus $350-million of cash that came from the sale of Aero-
plan to Air Canada and $700-million of tax losses, which
could offset future profit. The company was forced to sell
Aeroplan back to Air Canada after the airline announced
plans to break the relationship
and start its own loyalty program,
then made a hostile takeover of-
fer.

Prior to Wednesday’s announ-
cement and Mr. Rabe’s departure,
analyst Drew McReynolds at RBC
Dominion Securities Inc. said Ai-
mia had “embarked on a consoli-
dation strategy within the global
loyalty and travel segment with
the intention of deploying excess
capital into acquisition opportu-
nities.”

That focused strategy is now
history. With Mr. Mittlemen as
CEO and his brother Christopher
Mittleman joining as chief invest-
ment officer and aboard member, the company said in a press
release: “Aimia is now positioned to invest wherever a suit-
able opportunity can be identified, in any sector.”

Aimia plans to buy Mittlemen Brothers for US$5-million in
cash and four million Aimia shares. Mittleman Brothers was
founded in 2005 and there is a third sibling, David, serving as
head of sales. The firm is relatively small, with US$317-million
of assets under management. The fund manager significantly
underperformed benchmarks in recent years, turning in a 3.3-
per-cent loss last year, when the S&P 500 rose 31.5 per cent,
and averaging a 4.1-annual-loss over the past five years, while
the S&Psooindex returned 11.7 per cent annually. Aimiais the
fund manager’s largest holding and only Canadian invest-
ment.

The deal with Kognitiv will see Aimia contribute its loyalty
business, plus $21-million of cash, to the 12-year-old Canadian
company, which is led by founder Peter Schwartz, a former
CEO at Descartes Systems Group. Kognitiv shareholders will
invest $14-million in the combined company, and Aimia will
hold a 49-per-cent stake if the transaction closes as expected
by May 20.

When the dust settles at Aimia, Philip Mittleman is expect-
ed to be running a company with $265-million of cash, a 100-
per-cent stake in Mittleman Brothers, 49 per cent of Kognitiv,
49 per cent of a joint venture loyalty program with Aeroméx-
icoand 20 per cent of an AirAsia loyalty program. The number
of employees at Amia is expected to fall from 450 to 20.

Aimia named Philip
Mittleman, chief
executive officer of
Mittleman Brothers,
as its interim CEO, a
position that is
expected to become
permanent once the
acquisition of his
privately owned firm
closes.
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JUDICIAL LISTING

For Sale

The Point in Patterson Heights,
Calgary, Alberta

«18 Residential Lots & 17.99
Acres of Future Residential
Development Land

«The Property can be purchased
eitherindividually or as a bundle

Ken Westhaver*
+1 403 456 2209
Ken.Westhaver@am.jll.com

Ryan Murphy
+1 403 456 5582
RyanJ.Murphy@am.jll.com

JLL Real Estate Services, Inc.

*Sales Representative www.jll.ca

Have The Globe
and Mail delivered
to your door

CALL 1-800-387-5400
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For Sale - by Receiver

COMMERCIAL DEVELOPMENT SITE
SUN PAC BOULEVARD, BRAMPTON, ONTARIO

416.673.4030

avisonyoung.ca

+ 3.077 acres of undeveloped land zoned for a wide
range of uses

Y - Nexttoa major thoroughfare with easy access to transit,
highways and various amenities

+ Proximity to major rail corridor and Intermodal Terminal
« Offers will be entertained starting May 4th
Kelly Avison*, AACI, Principal

kelly.avison@avisonyoung.com  ben.sykes@avisonyoung.com

*Broker 'Sales Representative

Avison Young Commercial Real Estate (Ontario) Inc., Brokerage

Ben Sykes', SIOR, Principal
905.283.2324
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ivari
ANNUAL GENERAL
MEETING

NOTICE IS HEREBY GIVEN that
an Annuval General Meeting
of the holders of participating
policies issued by ivari will be
held at the head office of ivari
at 5000 Yonge Street, Toronto,
Ontario on Thursday, May 14,
2020 at 10:30 a.m. local time
for the purposes of presenting
the financial statements for the
year ended December 31, 2019
and the reports of the auditor
and appointed actuary; electing
directors; appointing the audi-
tor; and to transact such other
business as may be properly
brought before the meeting or
any adjournment or postpone-
ment thereof.

TO SUBSCRIBE 1-866-999-9237 | TGAM.CA/SUBSCRIBE

™
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Notice of Annual
Meeting of Shareholders
and Policyholders
of The Canada Life
Assurance Company

To support public health efforts
in managing COVID-19, Canada
Life's annual meeting will
be held on-line by live audio
webcast on Thursday, May 7,
2020 at 11:00 am (Central
time). Canada Life encourages
shareholders and policyholders
to provide voting instructions
in advance through one of
the methods described in our
Management Proxy Circular.
Please refer to canadalife.com
for additional information on
participation and voting.

Shareholders and Policyholders
may receive the Notice of
Meeting and related proxy
materials upon written request
to 100 Osborne Street N.,
Winnipeg, Manitoba, R3C 1V3
Attention: Corporate Secretary
or by calling 1-888-873-8813.

MARKHAM, ONTARIO

» Court ordered receivership

» Current application for 222 townhomes
» 9.6 acres

» Existing income

CUSHMAN &
WAKEFIELD

Alastair Strachan*

alastair.strachan@cushwake.com

9055016429 il

Cushman & Wakefield ULC, Brokerage

*Sales Representative

In the matter of the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended
(the “CCAA"), and in the matter of
Delphi Energy Corp. and Delphi Energy (Alberta)
Limited (the “Companies”)

NOTICE TO CREDITORS

NOTICE IS HEREBY GIVEN that on April 14, 2020, the Companies
sought and obtained from the Court of Queen’s Bench of Alberta,
Calgary Division, an initial order (the “Initial Order”) pursuant to
the CCAA, under Court File No. 2001-05124. Pursuant to the Initial
Order, PricewaterhouseCoopers Inc., LIT was appointed as monitor
of the Companies (the “Monitor”). The CCAA proceeding is intended
to facilitate a restructuring of the Companies for the benefit of
stakeholders. This notice is provided in accordance with section 23(1)
(a) of the CCAA and paragraph 23 of the Initial Order.

A copy of the CCAA Order and a preliminary list of creditors are
publicly available and can be found on the Monitor's website at
www.pwc.com/ca/delphi. Future reports of the Monitor, Court
Orders, proposed compromises or arrangements and notices to
creditors will be made publicly available on this site. Alternatively,
you may contact the Monitor directly for copies at:

PricewaterhouseCoopers Inc., LIT Monitor of

Delphi Energy Corp. and Delphi Energy (Alberta) Limited
3100, 111 - 5th Avenue SW

Calgary, AB T2P 5L3

Attention: Lynda Huber

Telephone +1 403 509-7309

DATED at Calgary, Alberta this 17th day of April, 2020.
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POLLARD & ASSOCIATES INC,
solely in its capacity as Court-appointed receiver and manager
of 186 Old Kennedy Development Inc, (the “Debtor”) and on behalf of the Debtor
and not in its personal capacity and without any personal or corporate liability

« and -

CHENGYI WEL in trust for a company to be incorporated

AGREEMENT OF PURCHASE AND SALE

May 8, 2020
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE is made as of May 8, 2020
BETWEEN:

POLLARD & ASSOCIATES INC., solely in its capacity as Court-appointed
receiver and manager of 186 Old Kennedy Development Inc. the “Debtor”) and on
behalf of the Debtor and not in its personal capacity and without any personal or
corporate liability

(the “Vendor” or “Receiver”)
-and -

CHENGYI1 WEL, in trust for a company to be incorporated,

(the “Purchaser”)

RECITALS:

A Pursuant to the Appointment Order (as defined herein), the Vendor has been
appointed the receiver and manager of the current and future assets, undertaking and properties of
the Debtor;

B. Pursuant to the Appointment Order and subject to approval of the Court (as
defined herein), the Vendor has the power and authority to, inter alia, sell, convey and transfer the
Debtor’s assets, undertaking and properties;

C. The Vendor has agreed to sell and the Purchaser has agreed to purchase the
Purchased Assets (as defined herein), subject to and in accordance with the terms and conditions
contained herein and the approval of the Court.

NOW THEREFORE in consideration of the premises, the mutual covenants and
agreements hereinafter set forth, and other good and valuable consideration, the receipt and
sufficiency whereof are hereby acknowledged, the Parties (as defined herein) hereto covenant,
agree and declare as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, the following terms will have the following meanings:



-2

“Acceptance Date” means the date upon which this Agreement is executed and delivered by the
Receiver and the Purchaser;

“Agreement’’ means this agreement, and all schedules attached to this agreement, in each case as
they may be amended or supplemented from time to time, and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement.
Unless otherwise indicated, references to “Articles”, “Sections” and “Schedules” are to articles
and sections and schedules of this agreement;

“Applicable Law” means collectively, (i) any applicable domestic or foreign law including any
statute, subordinate legislation or treaty, and (ii) any applicable guideline, directive, rule,
standard, requirement, policy, order, judgment, injunction, award or decree of a Governmental
Authority having the force of law,

“Appointment Order” means the Order made by the Honourable Justice Gilmore of the Court

on January 31, 2020 appointing the Vendor as the receiver and manager of the Debtor effective
March 3, 2020,

“Approval and Vesting Order” means an order or orders to be made by the Court upon terms
acceptable to the Parties, acting reasonably, that alone or in combination, among other things, (i)
authorizes the Vendor to enter into this Agreement and sell the Purchased Assets pursuant to and
in accordance with this Agreement and approves same, and (ii) provides that, upon Closing, all
the Debtor’s right, title and interest in the Purchased Assets sold pursuant to this Agreement shall
irrevocably vest in the Purchaser or as the Purchaser may further direct, free and clear of al}
registered or unregistered liens, claims and encumbrances;

“Business Day” means any day, other than Saturday, Sunday or any statutory holiday in the
Province of Ontario;

“Closing” means the completion of the Transaction;

“Closing Date” means August 31, 2020, or such other date after issuance of the Approval and
Vesting Order as the Parties may agree, in writing, acting reasonably;

“Court” means the Ontario Superior Court of Justice (Commercial List);

“Excluded Assets” means those assets identified in Schedule B” hereto;

“Governmental Authority” means any agency, board, bureau, court, commission, department,
legislature, parliament or tribunal, or any federal, provincial, territorial, municipal, local or other
governmental entity or authority;

“Liability” or “Liabilities” means any and all liabilities, obligations, charges, costs, debt and
indebtedness, of any and every kind and nature whatsoever, absolute or contingent, liquidated or

unliquidated;

“Parties” means the Vendor and the Purchaser;
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3.

“Person” means any individual, partnership, limited partnership, syndicate, sole proprietorship,
company or corporation with or without share capital, unincorporated association, trust, trustee,
executor, administrator or other legal personal representative, Governmental Authority, however

designated or constituted;
“Property” means the lands and premises described in Schedule A hereto;
“Purchased Assets” has the meaning attributed to such term in Section 2.1;

“Purchase Price” means the aggregate of the amounts to be paid pursuant to Section 3.1;

“Tax” or “Taxes” means any federal, provincial, state, local, foreign or other income, gross
receipts, profits, franchise, transfer, sales, use, customs, payroll, occupation, health, property,
excise, valued added (including goods and services tax) or other taxes, fees, duties, assessments,
withholdings or governmental charges of any nature (including interest, penalties and additions
to such taxes or charges);

“Terms and Conditions of Sale” means the terms and conditions of sale of the Vendor
pertaining to the tender of offers to be received in accordance with the Sale Process;

“Time of Closing” means 11 a.m, on the Closing Date or such other time on the Closing Date as
agreed to by the Parties;

“Transaction” means the fransaction of purchase and sale contemplated by this Agreement;
“Yendor’s Solicitors” means Minden Gross LLP;
1.2 Schedules
The following schedules form part of this Agreement:
(a) Schedule “A” - Description of Purchased Assets
(b)  Schedule “B” - Excluded Assets
1.3 Headings
The division of this Agreement into separate Articles, Sections and Schedules, the
provision of a table of contents and the insertion of headings is for convenience of reference only

and will not affect the construction or interpretation of this Agreement.

1.4 Gender and Number

In this Agreement, unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all genders.
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1.5 Currency

Except where otherwise expressly provided, all amounts in this Agreement are
stated and will be paid in Canadian currency.

1.6 Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction will not affect the validity or enforceability of any other provision hereof,
To the extent permitted by Applicable Law, the Parties waive any provision of law that renders
any provision of this Agreement invalid or unenforceable in any respect. The Parties will engage
in good faith negotiations to replace any provision that is declared invalid or unenforceable with
a valid and enforceable provision, the economic effect of which comes as close as possible to
that of the invalid or unenforceable provision that it replaces,

17 Governing Law

This Agreement will be governed by and construed in accordance with the laws of
the Province of Ontario and the federal laws of Canada applicable therein.

1.8 “Including”

All usage of the word “including” in this Agreement will mean “including without
limitation™ or “including but not limited to” throughout this Agreement.

1.9 Statutory References

Any reference to a staute will mean the statute in force as at the date hereof,
together with all regulations promulgated thereunder, as the same may be amended, re-enacted,
consolidated and/or replaced, from time to time, and any successor statute thereto, unless
otherwise expressly provided.

1.10 Date for Any Action

When calculating the period of time within which or following which any act is to
be done or step taken, the date that is the reference day in calculating such period will be
excluded. If the last day of such period is not a Business Day, the period will end on the next
Business Day.

111 Recognized Meanings

Words or abbreviations that have well known or trade meanings are used herein in
accordance with their recognized meanings,
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1.12 Arm’s Length Negotiations

The Parties acknowledge that they are dealing with one another at arm’s length.
This Agreement will not be construed in favour of or against either Party by reason of the extent
to which either Party or its professional advisors participated in the preparation of this
Agreement,

ARTICLE 2
PURCHASE AND SALE OF ASSETS

2.1 Purchased Assets

Subject to the provisions of this Agreement and pursuant to the Approval and
Vesting Order, the Vendor will sell, assign and transfer to the Purchaser and the Purchaser will
purchase from the Vendor, effective as of the Time of Closing on the Closing Date, all of the
right, title and interest of the Debtor, if any, in and to all of the Debtor’s real property and assets
further described in Schedule “A” hereto provided, however, that the above shall not include the
Excluded Assets, which the Purchaser shall not acquire nor take title to or possession of. All of
the foregoing excluding the Excluded Assets are hereinafter collectively called the “Purchased
Assets™),

2.2 Acknowledgments by Purchaser
The Purchaser acknowledges that;

(a)  the interest of the Debtor in the Purchased Assets may be limited and the Vendor
will be obliged to convey to the Purchaser only such interest as the Debtor has
therein and no interest of any third party, provided that nothing in this Section
2.2(a) shall be applied or construed so as to derogate from the title or interest
acquired by the Purchaser pursuant to and in accordance with the Approval and
Vesting Order. To the extent that any obligation of the Vendor requires the co-
operation or assistance of any third party, the Vendor will not be required to
compel any such co-operation or assistance for the purposes of making any
conveyance to the Purchaser.

(b)  the Purchaser shall be solely responsible for obtaining all consents required by
the Purchaser in accordance with the terms hereof to the assignment and transfer
to the Purchaser of the Purchased Assets. The Vendor agrees that it will do or
cauge to be done such things as are reasonably requested by the Purchaser in
order to assist the Purchaser to obtain required consents provided that the
Vendor shall have no obligation to obtain any consents or to provide or pay any
consideration or incur any costs to obtain such consents;

(¢}  the Purchaser has inspected the Purchased Assets, has relied entirely upon its
own inspection and investigation, and is purchasing the Debtor’s right, title and
interest, if any, in and to the Purchased Assets on an “as is, where is” basis as
they exist at Closing with no recourse to the Vendor and that there is no
representation, warranty or condition, express or implied, statutory or otherwise,
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as to the title, encumbrances, description, fitness for any purpose,
merchantability, quality, quantity, state, condition (environmental or otherwise),
defect (patent or latent), existence, location, value, the validity or enforceability
of any rights (including intellectual property rights), any requirement to licences,
permits, approvals, consents for transfer, ownership, occupation or use,
compliance with any governmental laws, regulations, by-laws and orders or in
respect of any other matter or thing whatsoever, except for the express
warranties and representations contained in Article 4. Without limiting the
generality of the foregoing, no condition, warranty or representation provided for
or implied by any statute or regulation of the Province of Ontario has been or
will be given by the Vendor, and the Purchaser expressly waives all express or
implied conditions, warranties and representations by the Vendot;.

Without limiting the generality of paragraph (c), the Purchaser acknowledges
and agrees that the parties have expressly agreed to exclude from this Agreement
all representations and warranties with respect to the following matters;

)] the description, title, condition, state of repair and fitness for any purpose
of the Purchased Assets;

(i)  the compliance of the Property with: zoning by-laws and regulations; or
applicable fire and building codes, including without limitation, the
‘existence of any outstanding work orders, deficiency notices, orders to
comply or the like;

(iif)  any easemnents, rights of way or other registered or unregistered interest in
the Property which impacts the plot use enjoyment or development
opportunities connected with the Property;

(iv)  that the present use or any future use of the Property intended by the
. Purchaser is or will be lawful or permitted;

(v)  the execution, good standing, validity, binding effect or enforceability of
the Permitted Encumbrances;

(vi)  that the Receiver has any right, title or interest in any goodwill associated

with the Property, or the use of any name associated with the operation of
the Property;

(vii)  the compliance of the Property with environmental laws or the existence
or non-existence of hazardous materials, environmental, soil or water
contamination or pollution on or about the Property, or otherwise with
respect to the environmental condition of the Property; and

(viii) the existence of, or intention to commence, expropriation proceedings by a
Governmental Authority in regard to any part or parts of the Purchased
Assets (the Purchaser acknowledges having been advised that the Receiver
has an indication that such proceedings have been commenced),
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any asset lists, information packages and other material concerning the
Purchased Assets or the sale thereof provided by or on behalf of the Vendor have
been prepared solely for the convenience of the Purchaser and are not warranted
or represented to be complete or accurate and are not part of this Agreement
(unless specifically provided in such material) and the descriptions of the
Purchased Assets provided to the Purchaser are for the purposes of identification
only, and no condition, warranty or representation has been or will be given by
the Vendor conceming the accuracy, completeness or any other matter
concerning such descriptions;

the Vendor is entering into this Agreement solely in its capacity as Court-
appointed receiver and manager of the assets, undertakings and propertics of the
Debtor pursuant to the Appointment Order and not in its personal or other
capacity and the Vendor and its agents (including the Vendor’s Solicitors),
officers, directors and employees will have no personal or corporate liability
under or as a result of this Agreement, or otherwise in connection herewith;

save as to any valid objection to title made in respect of matters arising after the
Acceptance Date, and save and except any objection going to the root of title
which the law allows to be made and which is made after the Acceptance Date,
the Purchaser shall be conclusively deemed to have accepted the title to the
Property and to have accepted the Property subject to all applicable laws, by-
laws and regulations affecting its use. If any such valid objection going to the
root of title shall be made by the Purchaser prior to the Closing Date, which the
Receiver is unable or unwilling to remove, remedy or satisfy and which the
Purchaser will not waive or is not satisfied by title insurance, then the Receiver
may terminate this Agreement by Notice to the Purchaser, whereupon, except as
herein expressly set forth, the Deposit shall be forthwith returned to the
Purchaser without deduction and each of the Purchaser and the Receiver shall be
released from all obligations under this Agreement;

the Purchaser shall accept title to the Purchased Assets subject to the original
Grant from the Crown, the exceptions and qualifications contained in paragraphs
7, 8,9, 10, 12 and 14 of Subsection 44 (1) of the Land Titles Act; any liens,
security interests, encumbrances, encroachments, easements, rights-of-way,
restrictions, leases, agreements with Governmental Authorities, agreements with
adjoining property owners, and any outstanding work orders, building permits,
deficiency notices or orders to comply or the like issued by any Government
Authority, and

the Purchaser shall not call for the production of any title deed, abstract, survey

or other evidence of title except such of the foregoing as are in the possession or
control of the Receiver.
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The Purchaser further acknowledges and agrees that:

()

(b)

{©)

@

(©

®

(g)

there shall not be, surviving Closing, any express or implied representation or
watranty by the Receiver or any condition as to title, merchantable quality,
fitness for any purpose or otherwise, except to the extent expressly provided for
in this Agreement;

the Approval and Vesting Order shall provide that the Receiver, upon the
conditions to Closing, as set forth in Section 6,1 and Section 6.3 of this
Agreement, having been satisfied or (subject to Section 6.3) waived by the
Receiver and the Purchaser, respectively, in accordance with the terms of this
Agreement, shall file a certificate with the Court substantially in the form
attached to the Approval and Vesting Order (the “Receiver’s Certificate”) and
that title to the Purchased Assets shall vest in the Purchaser (or a Permitted
Assign and/or 2 nominee titleholder for the Purchaser or such Permitted Assign)
effective immediately upon the execution of the Receiver’s Certificate;

despite issuance of the Approval and Vesting Order, the Purchaser (or such
Permitted Assign and/or nominee title holder for the Purchaser or such Permitted
Assign) shall have no rights thereunder, nor any right, title or interest in the
Purchased Assets until the Receiver’s Certificate is executed by the Receiver, as
aforesaid; and

at least ten (10) Business Days prior to the scheduled Closing Date, the
Purchaser shall provide an assignment and assumption agreement along with a
written direction to the Receiver setting forth the name in which title to the
Property will be taken. The Purchaser shall cause any nominee title holder to
execute and deliver any instruments to be registered on title under the terms of
this Agreement;

the Receiver shall make available to the Purchaser at the office of the Receiver,
immediately following Closing, copies of all correspondence, records, files,
books of account, operating manuals, plans, surveys and other documents
pertaining to the operation of the Property in the Receiver’s possession, other
than documents, books and records which the Receiver is required by law to
retain or which the Receiver reasonably believes it has a duty to retain (and the
Receiver shall make copies for the Purchaser of all such documents);

the Receiver shall make available to the Purchaser at the office of the Receiver,
immediately following Closing, all duplicate keys and master keys for the
Property that ate within the Receiver’s possession;

all other documents which are required and which the Purchaser has reasonably
requested prior to Closing to give effect to this Transaction in accordance with
the terms of this Agreement.
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All documentation referred to in this section, except as otherwise provided herein, shall

be in form and substance acceptable to the Purchaser and the Receiver each acting
reasonably.

(a)

(b)

(©)

(d)

(©
®

(g)

ARTICLE 3
PURCHASE PRICE AND RELATED MATTERS

Purchase Price

Deposit Price

$250,000.00 (the “First Deposit'") has been paid by the Purchaser to the Vendor
by bank draft drawn on a Canadian chartered bank payable to the Vendor, in
trust;

A further sum of $1,000,000.00 (the “Second Deposit”) shall be paid by wire
transfer ot cheque certified by a Canadian chartered bank or bank draft payable
to the Vendor, in trust, five Business Days prior to the day on which the
Application for the Approval and Vesting Order is scheduled to take place
before the Court and in any event by no later than May 28, 2020;

The First Deposit and the Second Deposit are sometimes herein referred to as the
“Deposit”)

the Deposit will be held by the Vendor in a trust account as a deposit pending
completion or other termination of this Agreement, with the Deposit to be
credited on account of the Purchase Price on Closing;

the Parties agree that the Vendor will pay no interest on the Deposit;

if the Transaction is not closed by reason of the failure by the Purchaser to
perform any of the covenants or agresments on the Purchaser’s part to be
performed hereunder, then the Deposit shall be forfeited to the Vendor on
account of liquidated damages and the Vendor shall be entitled to pursue all of
its rights and remedies against the Purchaser, including the resale of the
Purchased Assets. Upon any such resale, the Purchaser shall pay to the Vendor:
(i) an amount equal to the amount, if any, by which the Purchase Price under the
Agreement exceeds the net purchase price received by the Vendor pursuant fo
such resale, and (ii) an amount equal to all costs and expenses incurred by the
Vendor in respect of the Transaction or occasioned by the Purchaser’s failure to
comply with this Agreement; and

if the Transaction is not closed for any other reason, the Deposit shall be
returned to the Purchaser without interest and no Party to this Agreement shall
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have a claim against any other Party hereto with respect to this Agreement other
than the Purchaser’s claim to the return of the Deposit as aforesaid.

This Transaction is part of and bundled to the successful closing of the purchase and sale
transaction under an Agreement of Purchase and Sale of even date between the Purchaser and the
Vendor (the “31 Victory Purchase Agreement”) in respect of real property known mumicipally
as 31 Victory Avenue, Markham and as more particularly described in Schedule “A” of the 31
Victory Purchase Agreement (the “31 Victory Transaction™), If the 31 Victory Transaction
does not cloge, then this Transaction shall be terminated as well,

The Purchaser hereby confirms, acknowledges and agrees with the Vendor that should either the
First Deposit or the Deposit be forfeited for any reason, the First Deposit or the Deposit (as may
be applicable) shall be allocated on a pro rata basis between this Transaction and the 31 Victory
Transaction,

i3 Allocations re Purchase Price

On or before the Closing Date, the parties shall reasonably agree as to the manner
in which the Purchase Price shall be allocated as between the Purchased Assets. The allocation
between the Purchased Assets shall not be based upon or related to the amount used as a
threshold for calculating any adjustments, as provided herein. In the event that the parties are
unable to agree as to such allocation then each shall be free to make its own allocation of the
Purchase Price acting reasonably.

34 Payment

The Parties agree that, at the Time of Closing, the Purchaser shall pay the balance
of the Purchase Price by wire transfer from a Canadian chartered bank to the Vendor’s Solicitor
in the amount of the Purchase Price less the Deposit,
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35 Taxes, Purchase Exemption Certificates and Elections

The Purchaser will be liable for and will pay at the Time of Closing all applicable
retail sales taxes (including any harmonized sales taxes and goods and services taxes under the
Excise Tax Act (Canada) (the “HST™) and all other transfer taxes, duties or other like charges
payable upon or in connection with the purchase of the Purchased Assets by the Purchaser,
unless the Purchaser provides the Vendor with valid exemption certificates acceptable to the
Vendor, acting reasonably. Regardless of whether or not the Purchaser provides the Vendor with
any such exemption certificates, the Purchaser shall indemnify the Vendor from and against all
claims, liabilities, costs and fees (including legal fees on a full indemnity basis) arising out of the
Purchaser’s failure to pay any such taxes. If available at law, the Vendor and the Purchaser will
jointly execute on or prior to the Time of Closing an election under Section 167 of the Excise
Tax Act (Canada) to permit the Purchased Assets to be transferred free of HST and the Vendor
and the Purchaser will file such elections with the Canada Revenue Agency with their respective
HST returns for the period in which the Closing Date occurs.

3.6 Realty Taxes

(a)  Notwithstanding any other provision of this Agreement, the Purchaser
acknowledges and agrees that there shall be no adjustment in favour of the
Purchaser for any increase in realty taxes for the Property resulting from changes
in the assessed value of the Property in respect of any period prior to the Closing
Date. Without limiting the foregoing, the Purchaser acknowledges and agrees
that, notwithstanding any other provision of this Agreement, the Receiver shall
have no obligation or liability of any kind whatsoever for payment of any
additional or supplementary taxes that may become payable in respect of the
year of Closing and/or prior taxation years ag a result of Reassessments.

()  In the event that there are any realty tax appeals, reassessments or vacancy
rebate applications for any year prior to and including 2020, the Receiver may,
at its option, continue such appeals, reassessments and/or applications and shall
be entitled to receive any refund, rebate, credit, reimbursement or payment
(“Refund”) resulting therefrom except to the extent that such Refund is properly
payable to any tenants of the Property and shall make any payments in respect of
realty taxes for the period prior to the Closing Date arising therefrom to the
applicable Governmental Authority. Any Refund for the 2020 calendar year
(after deduction of out-of-pocket expenses expended by the Purchaser and/or the
Receiver in conducting any such appeal, reassessment or application, including
any commissions payable to agents or consultants) shall, except to the extent that
any portion of such Refund is properly paid to the tenants of the Property, be
readjusted as of the Closing Date after the conclusion of any assessment appeal
or application review. The Purchaser agrees to co-operate with the Receiver
with respect to all such appeals, reassessments and applications and to provide
the Receiver with reasonable access to any necessary documents or materials
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required to continue any such appeals, reassessments or applications. To the
extent the Purchaser receives any Refund relating to realty taxes (whether in
cash, by credit on its current tax bill or otherwise) for the period prior to the
Closing Date, the Purchaser shall forthwith pay an amount equal to the Refund
to the Receiver and/or endorse and deliver to the Receiver all such Refund
payment cheques forthwith upon receipt; provided that in all cases,
readjustments with the Tenants as the result of any Refunds may be effected by
the Purchaser prior to the payment of any Refund to the Receiver or to the
Purchaser (subject to the prior approval of the Vendor acting reasonably) and the
amount otherwise owing to the Vendor in accordance with the foregoing shall be
reduced by any amount paid to any tenants as a result of any such adjustments,
To the extent the Receiver receives payment of any Refund relating to realty
taxes for the period prior to the Closing Date which is properly payable to
tenants of the Property, the Receiver shall hold such Refund in trust for the
tenants entitled thereto and shall promptly pay the amounts owing to the
Purchaser in trust, in order that the Purchaser may make such payments to such
tenants on account of such Refund (which the Purchaser covenants to do).

{c)  The Purchaser further acknowledges and agrees that the Approval and Vesting

- Order to be requested by the Receiver shall provide that title to the Purchased

Assets shall vest in the Purchaser subject to any potential liability for increased

realty .taxes (including, without limitation, any increases in taxes and/or

supplementary taxes in respect of the current taxation year and taxation years

prior to Closing) as a result of the Reassessments and that all such potential

liability for increased and/or supplementary taxes will be a “permitted
encumbrance” under the Approval and Vesting Order.

37 Registration and Other Costs

Except as otherwise provided herein, each of the Receiver and the Purchaser shall
be responsible for its own costs (inclading without limitation costs of its solicitors) in respect of
this Transaction. The Purchaser shall be responsible for the cost of registering notice of the
Approval and Vesting Order, including all applicable land transfer taxes, and for any other sales
and transfer taxes (including but not limited to Provincial Sales Tax and HST) payable in
connection with the transfer of the Purchased Assets to the Purchaser pursuant hereto.

38 Electronic Registration

If the Transaction will be completed by electronic registration (through use of the
“Teraview Electronic Registration System” or “TERS”) the following provisions shall govern:

(a)  The Purchaser shall retain a solicitor who is authorized to use the Teraview
Electronic Registration System and who is in good standing with the Law
Society of Upper Canada. The Receiver and the Purchaser shall cause their
respective solicitors to enter into a document registration agreement (“DRA") in
the most recent form adopted by the Joint LSUC-CBAO Committee on
Electronic Registration of Title Documents to govern the electronic registration
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of any documents intended to be registered in connection with the completion of
this Transaction,

The delivery and exchange of the closing documents and money provided for in
this Agreement and the release of them to the Purchaser and the Receiver, as the
case may be: (i) shall not occur at the same time as registration of the Approval
and Vesting Order (and any other documents intended to be registered in
connection with the completion of this Transaction); and (ii) shall be governed
by the DRA, pursuant to which the solicitor receiving the closing documents
and/or funds will be required to hold them in escrow and will not be entitled to
release them except in accordance with the terms of the DRA,

Any documetits not intended for registration on title to the Property may be
delivered to the other party’s solicitor by facsimile transmission (or by a similar
system reproducing the original), provided that all documents so transmitted
have been duly and properly executed by the appropriate parties/signatories
thereto. The party transmitting any such documents shall also deliver the
original documents to the recipient party's solicitor within two (2) Business
Days after the Closing Date, if the delivery of the original documents has been
requested by the recipient party or its solicitor,

If the Purchaser is unable to register the Approval and Vesting Order
electronically on the Closing Date as the result of any malfunction, delay or
temporary unavailability of the Teraview Electronic Registration System, then
the Closing Date shall be automatically extended until the next day on which

such system is operating so as to permit electronic registrations in the Land
Titles Office.

Notwithstanding anything contained in this Agreement or in the DRA to the
contrary, it is expressly understood and agreed by the parties hereto that an
effective tender shall be deemed to have been validly made by either party (in
this paragraph called the “Tendering Party”) upon the other patty (in this
paragraph called the “Receiving Party™) when the solicitor for the Tendering
Party has:

() delivered all applicable closing documents and funds to the Receiving
Party’s solicitor in accordance with the provisions of the DRA,;

(ii)  advised the solicitor for the Receiving Party in writing that the
Tendering Party is ready, willing and able to complete the Transaction
in accordance with the provisions of this Agreement;

(iii)  completed all steps required by TERS to complete the Transaction that
can be performed or undertaken by the Tendering Party’s solicitor
without the cooperation or participation of the Receiving Party’s
solicitor, and specifically when the Tendering Party’s solicitor has
electronjcally “signed” the Application to Register the Approval and
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Vesting Order (and any other registrable documents) for completeness
and granted “‘access” 1o the Receiving Party’s solicitor (but without the
Tendering Party’s solicitor releasing such documents for registration by
the Receiving Party’s solicitor);

without the necessity of personally attending upon the Receiving Party or the Receiving Party’s
solicitor with the documents and/or funds and without the requirement to have an independent
witness evidencing the foregoing.

ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

4.1 By Vendor

The Vendor represents, warrants and covenants to the Purchaser as follows and
acknowledges that the Purchaser is relying on such representations, warranties and covenants in
connection with the terms and conditions of this Agreement:

(8)  subject to obtaining the Approval and Vesting Order prior to Closing, on Closing
the Vendor shall have the power and authority to sell the Purchased Assets to the
Purchaser, in accordance with the terms and conditions of this Agreement and
the Approval and Vesting Order;

(b)  the Vendor has done no act to encumber the Purchased Assets except in
accordance with the Appointment Order and has not disposed of the Purchased
Assets; and

S (©) the Vendor is not a non-resident of Canada within the meaning of that term as
used in the Income Tax Act (Canada).

4.2 No Other Representations

Except as set forth in this Agreement, the Vendor makes no covenants,
representations or warranties whatsoever, including with respect to the condition of the
Purchased Assets and the sufficiency or condition of the Debtor’s title thereto,

4.3 By Purchaser
The Purchaser represents, warrants and covenants to the Vendor that:

(a)  the Purchaser is duly incorporated, organized and a subsisting corporation under
the laws of the Province of Ontario and the Purchaser has all necessary corporate
power and authority to enter into this Agreement and carry out its obligations
hereunder. The execution and delivery of this Agreement and the consummation
of the transactions contemplated hereunder have been duly authorized by all
necessary corporate action on the part of the Purchaser and this Agreement and
the documents to be delivered pursuant hereto are valid and binding obligations
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of the Purchaser enforceable against the Purchaser in accordance with their
respective terms;

(b)  the Purchaser is not a non-Canadian for the purposes of the Investment Canada
Act (Canada) and at the Time of Closing will be a registrant for the purposes of
the Excise Tax Act (Canada) with a valid HST number; and

(c)  until the completion of the Transaction at Time of Closing, all documents and
information received by the Purchaser, its representatives, auditors or counsel,
from the Vendor or the Debtor or their respective representatives, auditors or
counsel, will be treated as strictly confidential and will not be disclosed to others
by the Purchaser except to the Purchaser’s agents, employees, professional
advisors and bankers on a “need to know” basis for the purposes of the
Transaction. The Purchaser further agrees that unless and until the terms of this
Agreement become public knowledge in connection with the Approval and
Vesting Order, the Purchaser shall keep such terms confidential and shall not
disclose the same to anyone except the Purchaser’s agents, employees,
professional advisors or bankers on a “need to know"” basis in connection
herewith and then only on the basis that such persons also keep such terms
confidential as aforesaid,

4.4 Representations and Warranties on Closing Date

All representations and warranties set forth in this Article 4 will be true and
correct on and as of the Time of Closing with the same force and effect as if made on and as of
such date.

4.5 No Finder’s Fee

Each of the Parties represents and warrants to each other that such Party has not
taken, and agrees that it will not take any action that would cause any other Party to become

liable to any claim or demand for a brokerage, finder's fee or other similar payment in regard to
the Transaction.

4.6 Survival of Covenants, Representations and Warranties

To the extent that they have not been fully performed at or prior to the Time of
Closing, the covenants contained in this Agreement and in all certificates and documents
delivered pursuant hereto will survive the Closing contemplated hereby.

ARTICLE 5
ASSUMPTION OF LIABILITIES

5.1 Assumed Obligations

The Purchaser shall not assume any Liabilities of the Debtor or the Vendor other
than as expressly set out herein. The Purchaser agrees to assume each of the following on
Closing:
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(a) Subdivision, site-plan, development or other municipal agreements;
®) Minor encumbrances, including without limitation, servitudes, encroachments,

easements, rights-of-way, restrictive covenants or other similar rights in land
granted to or reserved by other persons, rights-of-way for sewers, electric lines,
telegraphs and telephone lines and other similar purposes;

(c) Instrument No. R650335 — AGREEMENT - The Corporation of the Town of
Markham;

(d) Reference Plan No, 65R30487,
Tenancies

(a) The Purchaser agrees to assume any existing tenancies in accordance with the
terms of the tenancies. The Receiver makes no representations whatsoever with respect
thereto and the Receiver shall provide to the Purchaser on closing only documentation
relating to those tenancies which it has in its possession. The Receiver shail not be
required to provide any documentation signed by the tenants confirming the status of the
tenancies or provide a notification to the tenants regarding future rent payments. The
Receiver shall further not be obliged to credit on closing any current or pre-paid rent, or
other adjustments in favour of the Purchaser other than for rent actually received by the
Receiver

(b) On Closing, the Receiver shall deliver to the Purchaser: (i} copies of all leases in
its possession or control; and (ii) directions to tenants (which need not be individually

addressed or individually signed) authorizing and directing the tenants to pay future rents
to the Purchaser or its management agent if it so directs,

ARTICLE 6- CONDITIONS
Conditions in Favour of the Purchaser

The Purchaser’s obligations under this Agreement are conditional upon the

performance of or compliance with the following terms and conditions (which are included in
this Agreement for the benefit of the Purchaser and where applicable, may be waived in writing
in whole or in part by the Purchaser at any time):

(a)  the representations and warranties of the Vendor set forth in Article 4 hereof
shall be true and correct as of the Time of Closing and have the same force and
effect as if made at and as of such time;

(b)  at the Time of Closing, no order will have been issued by a court of competent
jurisdiction which remains in effect, and no action or proceeding will have been
mstigated which remains pending before a court of competent jurisdiction, to
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prevent or otherwise adversely affect the purchase and sale of the Purchased
Assets or any portion thereof pursuant to this Agreement, and,

(¢) the Vendor shall have executed and delivered all necessary agreements,
instruments and documentation, and complied with all the terms, covenants and
conditions of this Agreement to be performed or complied with by the Vendor to
conclude the Transaction at or prior to the Time of Closing,.

6.2 Purchaser’s Right to Terminate

If any of the conditions contained in Section 6.1 are not performed or fulfilled at
or prior to the Time of Closing to the reasonable satisfaction of the Purchaser or where
applicable, waived by the Purchaser, the Purchaser may terminate this Agresment by notice to
the Vendor, and in such event the Deposit shall be returned to the Purchaser without interest, and
the Vendor and the Purchaser will be released from all obligations hereunder.

6.3 Conditions in Favour of the Vendor

The Vendor's obligations under this Agreement are conditional upon the
performance of or compliance with the following terms and conditions (which are included in
this Agreement for the benefit of the Vendor and where applicable, may be waived in writing in
whole or in part by the Vendor at any time):

(a)  the representations and warranties of the Purchaser set forth in Article 4 hereof
shall be true and correct as of the Time of Closing and have the same force and
effect as if made at and as of such time;,

(b)  the Purchaser shall have executed and delivered all necessary agreements,
instruments and documentation and complied with all the terms, covenants and
conditions of this Agreement to be performed or complied with by the Purchaser
to conclude the Transaction at or prior to the Time of Closing;

(¢)  at the Time of Closing, no order will have been issued by a court of competent
jurisdiction which remains in effect, and no action or proceeding will have been
instigated which remains pending before 8 court of competent jurisdiction, to
prevent or otherwise adversely affect the purchase and sale of the Purchased
Assets or any portion thereof pursuant to this Agreement;

{d)  the Purchaser shall have received any required consents to the assignment and its
intended use of the Purchased Assets to the Purchaser from the applicable
(Governmental Authorities;

(e)  no legal or regulatory action or proceeding will be pending or threatened by any
Person to enjoin, restrict or prohibit the purchase and sale of the Purchased
Assets contemplated hereby.
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6.4 Vendor’s Right to Terminate

If any of the conditions contained in Subsections 6,3(a) or 6.3(b) are not
performed or fulfilled at or prior to the Time of Closing to the satisfaction of the Vendor or
where applicable, waived by the Vendor, the Vendor may terminate this Agreement by notice to
the Purchaser, and in such event the Vendor and the Purchaser will be released from all
obligations hereunder other than in respect of the Deposit. If any of the conditions contained in
Subsections 6.3(c), 6.3(d) or 6.3(¢) are not performed or fulfilled at or prior to the Time of
Closing to the satisfaction of the Vendor or where applicable, waived by the Vendor, the Vendor
may terminate this Agreement by notice to the Purchaser, and in such event the Deposit shal} be
returned to the Purchaser without interest, and the Vendor and the Purchager will be released
from all obligations hereunder.

ARTICLE 7 -CLOSING
71 Closing Date

The Closing of the Transaction will take place at the Time of Closing on the
Closing Date at the offices of the Vendor’s Solicitors, 145 King Street West, Suite 2200,
Toronto, Ontario.

7.2 Deliveries at the Closing by the Vendor

At or prior to the Time of Closing, the Vendor shall execute and/or deliver to the
Purchaser:

(a)  anissued or entered copy of the Approval and Vesting Order;

(b) & statutory declaration or certificate of a senior officer of the Receiver (in either
case without personal liability on the part of the individual making such
certificate or declaration) regarding Section 116 of the Income Tax Act (Canada)
to the effect that the Receiver is not a “non-resident” of Canada within the
meaning of the Act;

(¢)  acertificate of a senior officer of the Receiver (without personal liability on the
part of the individual making such certificate) certifying that each of the
representations and warranties of the Receiver set forth in Section 4.1 are true
and accurate in all material respects on the Closing Date, except as disclosed
therein;

(d}  such further and other documentation as is referred to in this Agreement or as the
Purchaser may reasonably require to give effect to this Agreement.

7.3 Deliveries at the Closing by the Purchaser

At or prior to the Time of Closing, the Purchaser shall execute and/or deliver to
the Vendor:
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(@  payment of the balance of the Purchase Price required to be paid on Closing

pursuant to Section 3.1, net of the Deposit in the manner described in Section
34,

(b)  evidence satisfactory to the Vendor of payment of all taxes required to be paid

by the Purchaser pursuant to Section 3.5 or valid purchase exemption certificates
pursuant to Section 3.5;

(c) the indemnity of the Vendor by the Purchaser pursuant to Section 8.4,

{d)  such further and other documentation as is referred to in this Agreement or as the
Vendor may reasonably require to give effect to this Agreement,

ARTICLE 8
ADDITIONAL AGREEMENTS OF THE PARTIES

8.1 Proceedings for the Approval and Vesting Order

(a)  The Vendor shall provide the Purchaser and its counsel with a reasonable
opportunity to cothment upon the form of the Approval and Vesting Order and
supporting material to be filed in Court by the Vendor relating to the
Transaction. The Vendor agrees that all such documents shall be consistent with
the terms and conditions of this Agreement. The Vendor shall immediately
provide the Purchaser with copies of all motion materials served upon it relating
to this Agreement and the Purchased Assets.

(b)  The Purchaser shall, at its own expense, promptly provide to the Vendor all
information, documents and assistance within the Purchaset’s possession or

control as the Vendor may reasonably require to apply for the Approval and
Vesting Order.

8.2 Co-operation and Transition

The Parties shall co-operate fully in good faith with each other and their
respective legal advisors, accountants and other representatives in connection with any steps
required to be taken as part of their respective obligations under this Agreement.

8.3 Possession of Assets

On the Closing Date, the Purchaser shall take possession of the Purchased Assets
at the Time of Closing. Notwithstanding anything to the contrary contained in this Agreement,
possession of the Property shall be given to the Purchaser (or Permitted Assign) in accordance

with the terms of the Approval and Vesting Order
8.4 Tax Indemnity

The Purchaser shall indemnify and save the Vendor harmless for and from all
losses, costs and damages suffered by the Vendor as a result of any tax, interest and/or penalty
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levied against the Vendor by Canada Revenue Agency or any other Governmenta! Authority in
connection with the Transaction, including any requirement of the Vendor to remit to the
Receiver General of Canada any HST, interest and/or penalties on the Purchase Price, including
any adjustments thereto,

8.5 Change in Circumstances

Notwithstanding any other provision of this Agreement, no default by any person other
than the Vendor under any lease, Permitted Encumbrances or contract (including, without
limitation, any bankruptcy or event of insolvency) or repudiation or termination thereof other
than as a result of the default of the Receiver or proceeding for relief therefrom, at any time after
the Acceptance Date, and no other change, other than as a result of the default by the Receiver of
any of its obligations under this Agreement, adverse to the Purchased Assets or the Property or
their value at any time after the Acceptance Date (subject to the provisions of Section 9.10) shall
entitle the Purchaser to terminate this Agreement or to an abatement of the Purchase Price or any
other right or remedy whatsoever, the Purchaser agreeing to accept the risk of the foregoing,

ARTICLE 9 -GENERAL

9.1 Notices

Any notice or other communication required or permitted to be given hereunder
shall be in writing and shall be given by prepaid mail, by facsimile or other means of electronic
communication or by hand-delivery as hereinafter provided. Any such notice or other
communication, if mailed by prepaid mail at any time other than during a general discontinuance
of postal service dug to strike, lockout or otherwise, shall be deemed to have been received on
the fourth Business Day after the post-marked date thereof, or if sent by facsimile or other means
of electronic communication, shall be deemed to have been received on the Business Day
following the sending, or if delivered by hand shall be deemed to have been received at the time
it is delivered to the applicable address noted below either to the individual designated below or
to an individual at such address having apparent authority to accept deliveries on behalf of the
addressee. Notice of change of address shall also be governed by this section, In the event of a
general discontinuance of paostal service due to strike, lock-out or otherwise, notices or other
communications shall be delivered by hand or sent by facsimile or other means of electronic
communication and shall be deemed to have been received in accordance with this section,
Notices and other communications shall be addressed as follows:

(a)  ifto the Vendor:

Pollard & Associates Inc.
31 Wright Street
Richmond Hill, Ontario
LAC 4A2

Attention: Angela Pollard

E-mail: akpollard@pollardandassoc.ca
Fax: 905-884-4310
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with a copy to:

Minden Gross LLP

145 King Street West, Suite 2200
Toronto, Ontario

MS5H 4G2

Attention: Timothy R. Dunn

E-mail : tdunn@mindengross.com
Fax;, 416-864-9223

;
t
L
H
H
T
t
:
i

(b)  ifto the Purchaser at:

Henry K. Hui & Associates
Barristers, Solicitors & Notaries
350 Highway 7 East, Suite 301
Richmond Hill, Ontario

LAB 3N2

Attention; Henry K. Hui
E-mail : henryhui@hkhlawyers.com
Fax : 905-881-1222

with a copy ¢/o:

Laishiey Reed LLP ‘
3 Church Street, Suite 505
Toronto, Ontario

Attention: Calvin ], Ho
E-mail: cho@laishleyreed.com
Fax: 416-981-0060

9.2 Entire Agreement

Except as specifically set forth in this Agreement, there are no representations,
warranties, agreements or covenants made by any of the Parties hereto and not contained herein
and this Agreement supersedes any prior agreement, whether written or oral, between the Parties
and constitutes the entire agreement of the Parties with respect to the purchase and sale of the
Purchased Assets,

9.3 Further Assurances

Each of the Parties hereto will, from time to time and at all times hereafter upon
every reasonable written request to do so, make, do, execute and deliver, or cause to be made,
done, executed and delivered all such further acts, deeds, assurances and things as may be
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necessary in the opinion of any Party or counsel for any Party for more effectually implementing
and carrying out the true intent and meaning of this Agreement.

9.4 Successors and Assigns

This Agreement will be binding upon the Parties hereto, their respective heirs,
executors, administrators, successors or permitted assigns. The Purchaser shall not assign the
Agreement without the Vendor’s prior written approval, acting reasonably,

9.5 Counterparts

This Agreement may be executed in several counterparts, including by facsimile
or other means of electronic communication and all such counterparts will constitute one
agreement, binding on the Parties hereto, notwithstanding that all the Parties are not signatories
to the original or the same counterpart.

9.6 No Waiver of Breach

No failure of any Party to this Agreement to pursue any remedy resulting from a
breach of this Agreement by another Party will be construed as a waiver of that breach by that
Party or any other Party or as a waiver of any subsequent or other breach,

9.7 Solicitors as Agents and Tender

Any notice, approval, waiver, agreement, instrument, document or
communication permitted, required or contemplated in this Agreement may be given or delivered
and accepted or received by the Purchaser’s Solicitors on behalf of the Purchaser and by the
Receiver’s Solicitors on behalf of the Receiver and any tender of Closing Documents (other than
documents required to be registered electronically) may be made upon the Receiver’s Solicitors
and the Purchaser’s Solicitors, as the case may be, at their respective offices or in the relevant
Land Registry Office.

9.8 Expenses and Legal Fees

Each of the Parties hereto will assume the payment of and be responsible for all
expenses, costs and legal fees incurred by reason hereof by such Party whether incurred prior to
or subsequent to the date hereof and neither Party will be obligated in any way whatsoever to pay
or confribute to any such expenses or costs incurred by the other Party hereto.

9.9 Time of Essence
Time will be of the essence of this Agreement.

9.10 Risk

Up to the Time of Closing, all risk of loss or damage by fire or any other cause or
hazard to the Purchased Assets will remain with the Vendor, which will hold all insurance
policies and proceeds thereof in trust for the Debtor and the Purchaser. In the event of any
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material destruction or damage by fire or any other cause or hazard to any of the Purchased
Assets prior to the Time of Closing, which destruction or damage is of such a nature that the
Purchaser determines that it no longer wishes to complete the Transaction, acting in its sole and
unfettered discretion, then the Purchaser, at its sole option, may within five (5) days of receiving
written notice of such destruction or damage, which written notice refers to this provision of this
Agreement, terminate this Agreement without liability or obligation to the Vendor. Forthwith
thereafter, the Deposit, without interest, shall be returned to the Purchaser.

9.11 Acceptance

The offer represented by this Agreement shall be open for acceptance by the
Vendor until 5:00 p.m. on May 12, 2020 subject to Court approval, Any such acceptance shall
be effected by the Vendor delivering a fully executed copy or counterpart of this Agreement to
the Purchaser. The Purchaser shall not be at liberty to retract, withdraw, vary or countermand an
offer once this Agreement is delivered by the Purchaser to the Vendor.

IN WITNESS WHEREOQF the Parties hereto have duly executed and delivered
this Agreement as of the date first above written.

POLLARD & ASSOCIATES INC,, solely
in its capacity as Court-appointed receiver
and manager of 186 Old Kennedy
Development Inc, and oty behalf of the
Debtor and not g}ﬁps ¢rgOnal capacity and
without any perserial or orporate liability

[ have authority to bind the Purchaser

4167415 v3 [4115677
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SCHEDULE “A”
DESCRIPTION OF PURCHASED ASSETS

PIN 02953-0027 (LT)

PT E1/2 LT 2 CON S MARKHAM AS IN MA%1925 EXCEPT PT 10 EXPROP PL MA66625;
T/W MA91923; 8/T MAS1925; CITY OF MARKHAM

PIN 02953-0028 (LT)

PT E1/2LT 2 CON 5 MARKHAM AS IN MAS7577; T/W MA97577; S/T MA97577,
MARKHAM




233

SCHEDULE “B”
EXCLUDED ASSETS

NONE




TAB "O"



236

Confidential Appendix 1
to the First Report of Pollard & Associates Inc.
in its capacity as Receiver dated May 25, 2020

Agreement of Purchase and Sale
(Filed Separately)



TAB "P"
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Confidential Appendix 2
to the First Report of Pollard & Associates Inc.
in its capacity as Receiver dated May 25, 2020

Summary of Offers received by the Receiver
(Filed Separately)



TAB "Q"



238

Confidential Appendix 3
to the First Report of Pollard & Associates Inc.
in its capacity as Receiver dated May 25, 2020

Colliers Appraisal
(Filed Separately)
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KRASHNIK INVESTMENTS LIMITED et al.
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-and-

186 OLD KENNEDY DEVELOPMENT INC.
Respondent

Court File No. CV-19-627410-00CL
Estate File No. 31-458917

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at TORONTO

MOTION RECORD OF
POLLARD & ASSOCIATES INC.
(returnable June 10, 2020)

MINDEN GROSS LLP
Barristers and Solicitors
2200 - 145 King Street West
Toronto, ON M5H 4G2

Sepideh Nassabi (LSO# 60139B)
snassabi@mindengross.com

Tel: 416-369-4323

Fax: 416-864-9223

Lawyers for the Receiver, Pollard & Associates Inc.
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	notice of motion.pdf
	1. An Order for (substantially in the forms attached hereto as Schedules “A” and “B”):
	(a) If necessary, abridging the time for service of this Motion Record, declaring that the motion is properly returnable on this day, and validating service of this Motion Record;
	(b) Approving the Report of the Receiver to the Court dated May 25, 2020 (the "Report"), and the conduct and activities of the Receiver as set out therein;
	(c) Approving the sales and marketing process undertaken by the Receiver as described in the Report;
	(d) Authorizing and approving the agreement and purchase and sale by and between the Receiver, as vendor, and Chengyi Wei, in trust for a company to be incorporated, as purchaser (the “Purchaser”), dated May 8, 2020 (the “APS”);
	(e) Authorizing the Receiver to take such steps as are necessary and appropriate to facilitate the completion of the APS;
	(f) Vesting all of the purchased assets as contemplated by the APS to the Purchaser, or as it may direct in writing;
	(g) Sealing the Confidential Appendices to the Report until such time the sales transaction contemplated by the APS is complete or by Order of this Honourable Court; and,
	(h) Such further and other relief as counsel may advise and this Honourable Court may deem just.
	The Debtor

	1. The Debtor was part of a group of companies known as Forme Development Group which had various properties for redevelopment purposes.
	2. Forme Development Group sought CCAA protection which was opposed by certain mortgage holders.  The opposition resulted in a bifurcated process with certain of the companies, including the Debtor, remaining outside of the CCAA protection process.
	The Appointment Order

	3. The Receiver was appointed pursuant to the Appointment Order.
	4. The Appointment Order granted the Receiver the power and authority to:
	5. Engage consultants, appraisers, agents, and such other persons to assist with the exercise of the Receiver’s powers and duties;
	6. Market the Real Property and negotiate such terms and conditions of sale as the Receiver in its discretion may deem appropriate;
	7. Apply for any vesting order and other orders necessary to convey the Real Property; and, among other things,
	8. Borrow monies by way of a revolving credit provided that the outstanding principal amount does not exceed $600,000.
	The Real Property
	9. The Debtor’s principal asset is real property located at 186 Old Kennedy Road, Markham, and 51 Victory Avenue, Markham (collectively, the “Real Property”).
	10. The Real Property consists of:
	(a) a one-story commercial/industrial building;
	(b) two storage structures; and,
	(c) about 9 acres of land fronting on Old Kennedy Road.

	11. A portion of the Real Property was leased to YIMA Investment Ltd. who in turn entered into a sublease.   There is a monetary default for rental arrears under the lease.
	Marketing and Sales Process

	12. The Receiver engaged an appraiser to appraise the Real Property.
	13. The Receiver engaged the services of Cushman & Wakefield to assist with the marketing and sales process for the Real Property.
	14. As part of that sales and marketing process:
	(a) The Real Property was listed on MLS;
	(b) An advertisement of the sale of the Real Property was placed in the Globe and Mail; and Novae Res Urbis; and, among other things,
	(c) A listing of the sale of the Real Property was placed in the Insolvency Insider.

	15. The mortgage holders were consulted and are in agreement with the marketing and sales process undertaken by the Receiver.
	The Offers

	16. The Receiver received five offers or letters of intent which are summarized in Schedule “M” of the Report.
	17. The Receiver ultimately negotiated with the Purchaser and the APS was executed.  The Purchaser has delivered the first deposit to the Receiver in accordance with the APS.
	The Confidential Appendices

	18. The Confidential Appendices consist of:
	(a) The Appraisal of the Real Property at Schedule “D” of the Report;
	(b) The summary of the offers received by the Receiver at Schedule “M” of the Report;
	(c) The unredacted APS at Schedule Schedule “N” of the Report.

	19. The Confidential Appendices contain sensitive commercial information, the disclosure of which at this time would hinder the Receiver’s ability to re-market and sell the Real Property in the event that the sales transaction under the APS does not c...
	20. The Receiver requests that the Confidential Appendices be sealed until the transaction has closed and/or pending further Order of this Honourable Court.
	21. The Receiver is not aware of any opposition to the proposed relief sought herein.
	22. Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure; and,
	23. Such further and other grounds as counsel may advise and this Honourable Court may permit.
	THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the Motion:
	(a)  The Report of the Receiver dated May 25, 2020;
	(b) The Affidavit of Service of Hayley Morgan sworn on INSERT;
	(c) Such further documentary evidence as this Honourable Court permits.
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	1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion Record is hereby abridged and validated so that this motion is properly returnable today and hereby dispenses with further service thereof.
	2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with such minor amendments as the Receiver may deem necessary.  The Receiver is hereb...
	3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's Certificate"), all of the Debtor's right, title and interest in and to the P...
	4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the Land Titles Division LRO #65, Markham, of an Application for Vesting Order in the form prescribed by the Land Titles Act, the Land Registrar is hereby directed to ente...
	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...
	6. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the Receiver's Certificate, forthwith after delivery thereof.
	7. 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 Debtor and any bankruptcy order issued pursuant to any such applications; and
	(c) any assignment in bankruptcy made in respect of the Debtor;

	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 Debtor and shall not be void or voidable by creditors of the Debtor, nor shall it constit...
	8. 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 agents in carrying ou...
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