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Court File No. CV-19-627153-00CL
Estate File No. 31-4588747

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
VECTOR FINANCIAL SERVICES LIMITED
Applicant
-and -

31 VICTORY 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 31 Victory Development Inc. (the “Debtor”), appointed as Receiver
on January 29, 2020 pursuant to the Order of the Honourable Mr. Justice Penny dated
November 5, 2019 (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.
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PROPOSED METHOD OF HEARING: The Motion is to be heard orally.

THE MOTION IS FOR:

1.

“B’,):

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”);

Authorizing the Receiver to take such steps as are necessary and

appropriate to facilitate the completion of the APS;
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()  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.



5.

The Appointment Order

The Receiver was appointed pursuant to the Appointment Order.

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 $400,000.

The Real Property

The Debtor’s principal asset is real property located at 31 Victory Avenue,

Markham (the “Real Property™).

6.

The Real Property consists of:
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(a) a single-family dwelling which has been designated as a historical

property; and,

(b)  0.671 acres of land fronting on Victory Avenue, Markham.

7. The Debtor entered into a lease with 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 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.
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11.  The first ranking mortgage holder was consulted and is 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 “L” 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 “L” of

the Report;

(c)  The unredacted APS at Schedule “M” 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
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sell the Real Property in the event that the sales transaction under the APS does not

close.

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 Appointment Order approved and adopted the E-Service Protocol of the

Commercial List.

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

herein.

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

20.  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.
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Schedule “A”
Court File No. CV-19-19-627153-00CL
Estate File No. 31-4588747
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 10™
) DAY OF JUNE, 2020
JUSTICE CONWAY )
BETWEEN:
VECTOR FINANCIAL SERVICES LIMITED
Applicant
- and -
31 VICTORY 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 31 Victory 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.

DOCSTOR: 1201927\14
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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 Mr. Justice Penny dated November 5, 2019; (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.

DOCSTOR: 1201927\14
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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

DOCSTOR: 1201927\14
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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.

DOCSTOR: 1201927\14
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-19-19-627153-00CL

Estate File No. 31-4588747

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

VECTOR FINANCIAL SERVICES LIMITED

Applicant
- and -

31 VICTORY DEVELOPMENT INC.

Respondent
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Penny of the Ontario Superior Court
of Justice, Commercial List, (the "Court") dated November 5, 2019, Pollard & Associates Inc.
was appointed as the receiver and manager (in such capacities, the "Receiver") of the

undertaking, property and assets of 31 Victory 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

DOCSTOR: 1201927\14
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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 31
Victory Development Inc., and not in its
personal capacity

Per:

Name:
Title:

DOCSTOR: 1201927\14



16

Schedule B — Purchased Assets

PIN 02953 — 0029 LT

DESCRIPTION PT E1/2 LT 2 CON 5 MARKHAM AS IN R410839 EXCEPT R438796 (THIRDLY) ;
MARKHAM

ADDRESS 31 VICTORY AVENUE, MARKHAM

DOCSTOR: 1201927\14



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

1. Instrument No. YR2526272 registered 2016/08/17;
2. Instrument No. YR2526286 registered 2016/08/17;
3. Instrument No. YR256S687 registered 2016/10/14;
4. Instrument No. YR2696718 registered 2017/06/16;
5. Instrument No. YR2696719 registered 2017/06/16;
6. Instrument No. YR2852665 registered 2018/07/23;

7. Instrument No. YR3054277 registered 2020/01/09;

DOCSTOR: 1201927\14
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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. YR2742984 registered 2017/10/10;

DOCSTOR: 1201927\14
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:S;h: ;! 1: 66A9’
Court File No. CV-19-19-627153-00CL
Estate File No., 31-4588747
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEEKBDAYWEDNESDAY, THE #
) ] QTH
JUSTICE ———CONWAY ) DAY OF MONTHJUNE, 26¥R2020
BETWEEN:
PEAINTIEE-
Dlaintier
VECTOR FINANCIAL SERVICES LIMITED
Applicant
-and —
DEFENDANT-
Defendant
31 VICTORY DEVELOPMENT INC,
Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by RECEFNVERSNAME]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 fPEBTOR}31 Victory 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,
INAMES-OE-OTHER PARTHES-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 Mr. Justice (NAME]Penny dated fDAFE}November 5, 2019; (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.

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.

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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Schedule A — Form of Receiver’s Certificate
Court File No. ———CV-19-19-627153-00CL
Estate File No., 31-4588747
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
PEAINTHFEE
Dlaintife
VECTOR FINANCIAL SERVICES LIMITED
Applicant
-and —
DEEENDANT-
Defendant
31 VICTORY DEVELOPMENT INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable PINAME-OE-JIDGE]Mr. Justice Penny of the
Ontario Superior Court of Justice, Commercial List, (the "Court") dated {PATE-OE-ORDER}-
INAME-OE RECENVER{November 5, 2019, Pollard & Associates Inc. was appointed as the
receiver {and manager (in such capacities, the "Receiver") of the undertaking, property and assets
of IBEBTOR]31 Victory 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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PNAMEOFRECEIVERIPOLLARD &
ASSOCIATES INC.,, in its capacity as
Receiver.and Manager of the undertaking,
property and assets of {DPEBTOR]31 Victory
Development Inc., and not in its personal

capacity

Per:

Name:
Title:
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Schedule B — Purchased Assets
PIN 02953 — 0029 LT
DESCRIPTION PTEIR2I1IT?2 MARKHAM A R41 EXCEPT R4 THIRDLY)
MARKHAM




DOCSTOR: 1201927\14

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

=

Instrument No. YR2526272 registered 2016/08/17;
Instrument No. YR2526286 registered 2016/08/17:
Instrument No. YR256S687 registered 2016/10/14;
Instrument No. YR2 18 registered 201 16;
Instrument No. YR2696719 registered 2017/06/16;
Instrument No. YR2852665 registered 2018/07/23:

[N T i

28
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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. YR2742984 registered 2017/10/10;
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Schedule “B”
Court File No. CV-19-19-627153-00CL
Estate File No. 31-4588747
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 10™
) DAY OF JUNE, 2020
JUSTICE CONWAY )
BETWEEN:
VECTOR FINANCIAL SERVICES LIMITED
Applicant
- and -
31 VICTORY 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
31 Victory 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.




TABS



33

Court File No. CV-19-627153-00CL
Estate File No. 31-4588747

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

VECTOR FINANCIAL SERVICES LIMITED

Applicant
and
31 VICTORY DEVELOPMENT INC.
Respondent
FIRST REPORT OF THE COURT APPOINTED RECEIVER OF
31 VICTORY DEVELOPMENT INC. (“First Report”)
May 25, 2020

INTRODUCTION

1. On January 29, 2020, pursuant to a motion brought by Vector Financial Services Limited,

(“Vector”), Pollard & Associates Inc., (the “Receiver”) was appointed as receiver and manager
of 31 Victory Development Inc., (the “Company”) by Order of the Honourable Justice Penny
dated November 5, 2019 (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 31 Victory Avenue, Markham (the “Real Property”)
and the adjoining lands known municipally as 186 Old Kennedy Road, and 51 Victory Avenue,
Markham (collectively, the “Old Kennedy 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 to 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 March 3, 2020, pursuant to a motion brought by Krashnik Investments Limited and
Gabel Investments Limited, Pollard & Associates Inc., was also appointed as receiver and
manager over the assets, undertaking and properties of 186 Old Kennedy Development Inc.
(“Kennedy”) by Order dated January 31, 2020, made by the Honourable Justice C.A. Gilmore.
The Kennedy assets consist primarily of the Old Kennedy 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 in
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 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 the 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 a single-family dwelling known as the Alexander
McPherson House, which has been designated as an historical property pursuant to the Ontario

Heritage Act, R.S.0. 1990, Chapter O.18, Part IV (the “Heritage Home”).
11. The Real Property consists of .671 acres of land fronting on Victory Avenue, Markham.

12.  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 Kennedy. The application
remains under review, having received preliminary feedback in September of 2018. The Real

Property falls within the Milliken Main Street Secondary Plan.
LEASES

13. The Company entered into a lease with YIMA Investment Ltd., (“YIMA”) for the Real
Property on or around October 1, 2019, with the tenant having the right to enter into subleases of
the leased property. The lease has a termination clause and the annual rent as per the lease is
$27,210 which includes HST and TMI. YIMA entered into a sublease with G. View
Landscaping commencing October 1, 2019. A copy of the lease and sublease is attached to this

report as Schedule “C”.

14.  YIMA issued cheques payable to the Company for the rent for the months of February
and March of 2020 and the Company forwarded these cheques to the Receiver. The cheques

provided to the Receiver were each in the amount of $2,000. This amount did not match to the
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required amount as contemplated in the lease. 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 a rent deferment on the understanding that certain specified financial
documents were to be provided to the Receiver to evidence the purported economic hardship.
The requested documents have yet to be provided to the Receiver. In addition YIMA issued a
stop payment against both cheques issued to the Company and forwarded to the Receiver.

YIMA has not paid any rent to the Receiver since its appointment.
APPRAISAL

15. The Receiver obtained appraisals which had been prepared for the Company
commencing in June of 2016. These appraisals were prepared by Cushman & Wakefield
(“CW?”) in order to provide a current market value of the Real Property based upon its highest

and best use.

16. In addition, Colliers International (“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 proceeding

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 more 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 adjoining Old Kennedy
Lands.

19. The appraisal provided by Colliers sets out the 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.
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INSURANCE

21.  Upon its appointment, the Receiver attempted to obtain insurance through its regular
insurance broker FCA. FCA advised the Receiver that it would be difficult to obtain insurance

given the historical value and significance of the Heritage Home located on the Real Property.

22.  Prior to the Receiver’s appointment, Vector had obtained insurance for the Real Property.

The Receiver was added as a named insured to this existing policy.

23. The Receiver arranged with FCA to obtain commercial general liability coverage in the

amount of $10 million, as per the insolvency program in place.
BANK ACCOUNT

24. The Company provided to the Receiver details 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.

25. The account manager at BMO has advised the Receiver that the account held by the
Company does not have any funds. The Receiver has obtained a summary of the banking
transactions in reference to the Company account from February 1, 2020 to March 10, 2020.

The Company bank account had very limited transactions from February 1 to March 10, 2020.
PROPERTY TAXES

26. The Receiver contacted the City of Markham and ascertained that the annual property
taxes in 2019 for the Real Property were assessed at $6,815.96. The interim statement issued by
the City of Markham as at January 3, 2020, indicates that the property taxes owing by the
Company were $11,033.58. A copy of the interim 2020 tax bill issued by the City of Markham
is attached to this report as Schedule “E”.
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NOTICES

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

Schedule “F”.

28. The Notice of Receiver pursuant to 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
on February 5, 2020.

RECEIVER’S BORROWING

30. The Appointment Order authorized the Receiver to borrow a total principal sum of
$400,000. The Receiver has borrowed by way of Receiver’s Certificate #1 the sum of $20,000
from Vector on March 10, 2020, at an annual interest rate of 13%. A copy of Receiver’s

Certificate #1 in the amount of $20,000 is attached to this report as Schedule “G”.
MARKETING AND SALES PROCESS

31.  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 in excess of the existing mortgage indebtedness. All surplus

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

32. The Company obtained from Vector 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.

33.  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 Kennedy,

the adjoining Old Kennedy Lands.



40
-8-

34.  The Receiver has 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 was accepted by the Company with a closing date of April 30, 2020, subject to various

conditions.

35.  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.

36. 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 appropriate to canvass the market for a commercially
reasonable offer for the Real Property either separately or in conjunction with the adjoining Old

Kennedy Lands.

37.  The Receiver discussed in detail its approach to market the Real Property with Vector
and the mortgage holders of the Old Kennedy Lands. The mortgage holders were all in

agreement with the approach proposed by the Receiver.

38. The Receiver engaged the services of CW to assist the Receiver with a sale of both the
Real Property and the Old Kennedy 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.

39. 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 Old

Kennedy Lands collectively and not individually.
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40. A non-disclosure agreement (“NDA”) was prepared for any party wishing to obtain
information that the Receiver had in reference to the Property. Information was kept in a data-
room established by CW. A copy of the form of NDA is attached to this report as Schedule
GCH,"

41. 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.

42. CW prepared a brochure respecting the particulars of the Real Property and its
development potential, together with similar information about the Old Kennedy Lands. A copy

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

43. The Receiver expressly required any prospective purchaser to submit a separate offer for

each of the Real Property and the Old Kennedy Lands.

44.  The Receiver provided to CW various reports which were prepared for the Company
before the receivership in reference to the potential redevelopment of the 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.

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

access to the data-room.

46.  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.

47. 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.

48. The brochure was forwarded to the general list of approximately nine hundred (900)
prospect contacts of CW.
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49. The Real Property was listed on the MLS.

50. 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 Mail is attached to this report as Schedule “J”.

51. 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 “K”.

52. 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.

53.  The Receiver and CW discussed the timing of receipt of offers and determined that given
the extensive 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.

54.  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

Real Property before the receivership.
Purchase and Sale Agreements

55.  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 “L” 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.

56. The Receiver provided general details of the offers received to Vector, as the first ranking
mortgage holder of the Real Property. The Receiver indicated that it was the Receiver’s
intention to further negotiate one of the offers presented to the Receiver by the Purchaser and

that part of the negotiation was to deal with waiving conditions which were unacceptable to the
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Receiver, the timing of the receipt of the deposit, the closing date and the amount being offered

for the Property.

57.  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 required under the APS provided to the
Receiver in the amount of $250,000. A copy of the executed APS is attached to this report as
Schedule “M” 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.

58. 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 Old Kennedy Lands, which transaction is the subject of a separate

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

59.  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
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(e) Seal 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.

All of which is respectively submitted.
Dated May 25, 2020

POLLARD & ASSOCIATES INC., .~
in its capacity as the Court Appoitited Receiver of

Per:

Angela K ﬂ President

#4198265 v3 (4115376
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Court File No, CV-19-627153-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE  The HOnoqrab\e ) TUEBSDAY, THE 5TH
Mr. Justice )

JUSTICE Penny : DAY OF NOVEMBER, 2019

VECTOR FINANCIAL SERVICES LIMITED

Applicant

- and -

31 VICTORY DEVELOPMENT INC.

Respondent
ORDER
(appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C., 1985, ¢. B-3, as amended (the "BIA") and section 101 of the
Conrts of Justice Act, R.S.0. 1990, ¢. C43, as amended (the "CJA™) appointing Pollard & Associates Inc.
(“Pollard™) as receiver and manager (in such capacities, the "Receiver") without security, of all of the
assels, undertakings and properties of 31 Victory 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 Mitchell Oelbaum sworn September 4, 2019 and the Exhibits
thereto, the First Supplementary Affidavit of Mitehell Oelbaum sworn October 4, 2019 (the *Oclbaum
October 4 Affidavit™) and the Exhibits thereto, the Affidavit of Yuan Hua {Mike) Wang swarn October
7, 2019 and the Exhibits thereto, the Supplementary Affidavit of Yuan Hua (Mike) Wang sworn October
15, 2019 and the Exhibits thereto, and the further Supplementary Affidavit of Yuan Hua (Mike) Wang
sworn October 15, 2019 and the Exhibits thereto, and on hearing the submissions of counsel for the

Applicant, counsel for the Debtor, those other parties listed on the counsel slip, no one else appearing for

TOR_LAWA 100318898
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any other party although duly served as appears from the affidavits of service of Katherine Yurkovich

sworn October 7, 2019 and on reading (he consent of Pollard 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,
EFFECTIVE DATE OF RELIEF:

2, THIS COURT ORDERS subject to Paragraph 3 of this Order, Paragraphs 4 through 33 of this
Order, shall not take effect and shall be suspended until, and only be effective after, 5:00 pm on Janvary
29, 2020, or upon further Order of this Court,

3 THIS COURT ORDERS that Paragraphs 4 through 33 of this QOrder, shall be of no force and
effect, if al any time before 5:00 pm on January 29, 2020, the Applicant files with the Court a certificate
ol payment substantially in the form included as Schedule A" to this Order, certifying payment in full by
the Debtor to the Applicant of all indebtedness owed by the Debtor to the Applicant,

APPOINTMENT

4, THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the CJA,
Pollard 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 "Preperty"), including but not fimited to the lands and premises listed in Scheduls “B”
hereto (the “Real Property™),

RECEIVER’S POWERS

5. 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 fimiting 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, receipls and disbursements arising out of or froni the Property;

TOR_LAWL 10031869\8
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(b)

(c)

(e)

(f)

(8)

(h)

(i)

TOR_LAWA 100318698

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

coverage as Imay be necessary or desirable;

to manage, opetate, and carry on the business of the Debtor, including the powers
to enler 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, experts, anditors,
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 (o 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 1o 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;

Lo 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 initiale, 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 1o such appeals or
applications for judicial review in respect of any order or judgment pronownced

in any such proceeding;
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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 thereol 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 interésts 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
nmmicipally known as 186 Old Kennedy Road, Markham, Ontario and 3]
Victory Avenue, Markham, Ontario (collectively, 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 negotlating 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 preferable;

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

out of the ordinary course of business,

(i)  without the approval of this Court in respect of any iransaction nof
exceeding $50,000, provided that the aggregate consideration for all such
transactions does not exceed $50,000; and

() 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.

to apply for any vesting order or other orders necessary io convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of
any liens or encumbrances affecting such Property;
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(n) fo report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject o such terms as to confidentiality

as the Receiver deems advisable;

(0} (o register a copy of this Order and any other Orders in respect of the Property

against title to any ol the Property including as against the Real Property;

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

if thought desirable by the Reeeiver, in the name of the Debtor,

() to enter inlo agreements with any trustee in bankruptey appointed in respect of

the Debtor, including, without limiting the generality of the foregoing, the ability
to enter into occupation agreements for any property owned or leased by the
Debtor;

(r) to exercise any sharcholder, parinership, joint venture or other rights which the

Debtor may have; and

(8) to take any steps reasonably incidental to the excicise of these powers or the

performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively authorized and
empowered to do so, to the exclusion of all other Persons (as defined below), including the Debtor, and

without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

6. THIS COURT QRDERS that (i} the Debtor, (ii) all of its current and former directars, officers,
employees, agents, accountants, legal counsel and sharehalders, 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,
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7. THIS COURT ORDERS that all Persons shall forthwith advise the Recelver 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 contalning any such
information (the foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide (o 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 S 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,

8. 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, rll Persons shall provide the Receiver with all such assistance in
gaining immediate access to the information in the Records as the Receiver may in its discretion require
including providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers (hat may be

required to gain access lo the information,

9. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords with
notice of the Receiver’s intention (o remove any fixtures from any leased premises at least seven (7) days
prior to the date of the intended removal. The relevant landlord shall be entitled to have a representative
present in the leased premises to observe such removal and, if the landlord disputes the Receiver’s
entitlement to remove any such fixture under the pravisions of the lease, such fixture shall remain on the
premises ancl shall be dealt with as agreed between any applicable secured creditors, such landlord and
the Receiver, or by further Order of this Court upon apptication by the Receiver on at least tivo (2) days

notiee Lo such landlord and any such secured creditors,
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NO PROCEEDINGS AGAINST THE RECEIVER

10. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a "Proceeding”), shall be commenced or continued against the Receiver except with the written

congent of the Receiver or with leave of this Court,

NO PROCETDINGS AGAINST THE DEBTOR OR THE PROPERTY

11, THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the Property
shall be commenced or continued except with the written consent of the Receiver or with leave of this
Court and any and all Proceedings currently under way against or in respect of the Debtor or the Property

are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

12, THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the Receiver or
leave of this Court, provided however that this stay and suspension does not apply in respect of any
"eligible financial contract” as defined in the BIA, and further provided that nothing in this paragraph
shall (i) empower the Receiver or the Debior to carry on any business which the Debtor is not lawfully
entitled o carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or regidatory
provisions relating to health, safety or the environment, (iif) prevent the filing of any registration to

preserve ar perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

13. THIS COURT ORDERS that no Person shall disgontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease Lo perform any right, renewal right, contract, agresment, licenee or permit in

favour of or held by the Debtor, without written consent of the Receiver or leave of this Court,

CONTINUATION OF SERVICES

14, THIS COURT ORDERS that afl 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 Deblor 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 names,
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provided in each case that the normal prices or charges for all such goods or services received after (he
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 he ordered by this Count,

RECEIYER TO IHOLD FUNDS

15, 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
Reeeivership Accounts") and the monies standing to the 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

16. 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 Hable 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
Recelver may specifically agree in writing 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 Protection Program Aet.

PIPEDA

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

which is in all material respeets identical to the prior use of such information by the Debtor, and shall
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return all other personal information to the Receiver, or ensure that all other personal information is
destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

18 THIS COURT ORDERS that nothing herein contained shall require the Receiver to ogcupy or to
take control, care, charge, possession or management (separately and/or collectively, "Possession”) of any
of the Property that might be environmentally contaminated, might be a pollutant or a contaminant, or
might cause or contribute to a spill, discharge, release or deposit of a substance contrary to any federal,
provincial or other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination including,
without limitation, the Canadian Environmental Proiection Act, the Ontario Environmemtal Protection
Aet, the Ontario Waier Resources Aei, or the Ontario Oceupational Health and Safery Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall exempt the
Recgiver 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

19. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of is
appointment or the carrying out the provisions of this Order, save and except for any gross negligence or
wiltul misconduct on its part, or in respect of its obligations under sections 81,4(5) or 81 B(3) of the B1A
or under the Wage Earner Profection Program Aet. 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

20, THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fecs and disbursements, in each case at thel standard rates and charges unless otherwise
ardered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver shall
be entitled o and are hereby granted a charge (the "Receiver's Charge") on the Property, as security for
such fees and disbursements, both before and afier 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 [4.06(7), 81.4(4), and 81.6(2) of the BIA.
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21 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,

22, THIS COURT QRDERS 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 constitule advances against its remuneration and

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

23, THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to bortow 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 $400,000 (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 purpese of Funding the
exercise of the powers and dutics 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.

24, THIS COURT ORDERS that neither the Receiver's Barrowings 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.

28, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "C" hereto (the "Receiver’s Certifieates™) for any amount
borrowed by it pursuant to this Qrder,

26, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver pursuant to
this Order or any further order of this Court and any and all Receiver's Cettiftcates evidencing the same
or any part thereol shall rank on a pari passu basis, unless otherwise agreed to by the holders of any prior
issued Receiver's Certificates,
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SERVICE AND NOTICE

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

hetp://www.ontariocourts.cn/sei/practice/practice-directions/toronto/e-service-protocol/) shall be valid and

effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted service
pursuant to Rule 16,04 of the Rules of Civil Procedure, Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be
effective on transmission, This Court further orders that a Case Website shall be established in
accordance with the Protocol with the foliowing URL

httpi/www pollardandassociates.ca/engagements/3 Lvictory

28. THIS COURT ORDERS that if the service or distribution of documents in accordance with the
Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other materials
and orders in these proceedings, any notices or other correspondence, by forwarding true copies thereof
by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the Debtor's creditors or
other interested parties at their respective addresses as last shown on the records of the Debtor and that
any such service or distribution by couricr, personal delivery or faesimile transimission shall be deemed to
be received on the next business day following the date of forwarding thereof, or if sent by ordinary mail,

on the third business day after mailing,

GENERAL

29, THIS COURT ORDERS that the Receiver is hereby authorized and empowered, but not
obligated, to cause the Debtor to make an assignment in bankruptcy and nothing in this Order shall

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

30. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for advice

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

3. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory or
administeative 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

fo this Order or to assist the Receiver and its agents in carrying out the terms of this Order.
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32, 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,

33, THIS COURT ORDERS that the Applicant shall have its costs of this application, up to and

including entry and service of this Order, provided for by the terms of the Applicant’s security.

34, 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 -
: : Z ¢
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SCHEDULE “A”
Court File No, CV- 17-583627-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
VECTOR FINANCIAL SERVICES LIMITED
APPLICANT
- and -
31 VICTORY DEVELOPMENT INC,
RESPONDENT
CERTIFICATE OF PAYMENT
RECITALS
A, Pursuant to an Order (the “Appointment Order”) of the Ontario Superior Court of Justice

[Commercial List] (the "Court") Pollard & Associates Inc, (the “Receiver”) was appoimted as Receiver,
without security, of all of the assets, undertakings and properties of the Debtor, acquired for, or used in
relation to a business carrled on by 31 Victory Development Inc. (the “Debtor™), and all proceeds of the
foregoing {the “Appointment™), but such Appaintment is not to take effect and is suspended until, and is
only to be effective after, 5:00 pm on January 29, 2020,

B. Pursuant to the Appointment Order, the Appointment, and certain other relief provided for in the
Appointment Order, shall be of no force and effect if Vector Financial Services Limited (the
“Applicant”) before 5:00 pm on January 29, 2020, files with the Court, a Certificate of Payment
certifying payment in full by the Debtor io the Applicant of all indebtedness owed by the Debior to the
Applicant.

THE APPLICANT CERTIFIES the following:
I The Indebtedness has been paid in full by the Debtor to the Applicant; and

2. This Certificate was delivered by the Applicantat ___ {TIME] on [DATE].
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YECTOR FINANCIAL SERVICES LIMITED

Per;

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

The lands and premises municipally known as 31 Vietory Avenue, Markham, Ontario and legally
described as:

¢ PIN 02953-0029 (L'T): PT EI/2 1.T 2 CON 5 MARKHAM AS IN R410839 EXCEPT R43876
(THIRDLY); MARKHAM
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SCHEDULE "C"

RECEIVER CERTIFICATE

CERTIFICATE NO.
AMOUNT §
I THIS 1S TO CERTIFY that Pollard & Associates Tne., the receiver (the "Receiver") of the assets,

undertakings and properties 31 Victory Development Inc. acquired for, or used in relation to a business
carried on by the Debtor, including all proceeds thereof (coflectively, the “Preperty™) appointed by Order
of the Omtario Superior Court of Justice (Commercial List) (the "Court") dated the 9th day of Oectober,
2019 (the "Order") made in an action having Court file number __-Cl.- , has received as such
Receiver from the holder of this certificate (the "Lender”) the principal sum of $ , being part
of the total principal sum of § which the Receiver is authorized to borrow under and

pursuant to the Order,

2, The principal sum evidenced by this certificate is payable on demand by the Lender with interest
thereon caleulated and compounded [daily][monthly not in advance on-the day of each manth)
after the date hereoi at a notional rate per annum equal to the rate of per cent above the prime

commercial lending raie of Bank of from time to time,

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 pursnant to the Order or to any
further order of the Court, a charge upon the whole of the Property, in priority to the sccurity interests of
any other person, but subject 1o the priority of the charges set out in the Order and in the Bankrupicy 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. Uniil 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.
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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,

1. 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 L20

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

capacity

Per:
Name;
Title:
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VECTOR FINANCIAL SERVICES LIMITED

. Applicants
APPLICATION UNDER section 243(1) of the Bankruptcy and
Insolvency Act, R8.C. 1985, ¢. B-3, as amended and section 101 of
the Courts of Justice Act, R.S.0. 1990, ¢. c-43, as amended

-and -

Court File No. CV-19-627153-00CL
31 VICTORY DEVELOPMENT INC.

Respondent

TOR_LAWA 100318698

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

RECEIVERSHIP ORDER

GOWLING WLG (CANADA) LLP
Barristers & Solicitors

1 First Canadian Place

100 King Street West, Suite 1600
Toronto ON M5SX 1G5

Tel: 416-862-7525

Fax: 416-862-7661

Clifton Prophet {LSO# 34845K)
Tel: 416-862-3509
clifion prophel@eowlingwle.com

Thomas Gertner (LSO# 677565)
Tel: 416-369-4618
thomas.gertneri@eowlinowle.com

Solicitors 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,
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This Agreemant fo Leara [Agraement] doted Hnliz7. doyu[seplembﬁr.. 2009 .

TeNANT: YIMA Investment Ltd,

Sriaion O T i 1 P TR P PPN PP PITYY an R

ol gl hers o all o] T
onoy 31 Yictory DevelopmentIng, 1 Sttt st
LANDLORD: 1.1, Yictory Revelopment Ing, | il gl s s o™

The Tanant hereby offers 1o sase from the Landiord the pramisas oy described hersin on the terms and whiect to the conditions os.sef out in this Agresmant,
For the purposes of this Agresment to Ledse *Tenant” ncludes lesses and *Londlord” Includes fessor,

e

« PREMISES: The “Prasnisas” consisting afuppmxlmlytquarewfmwmom or less on ... cecresienn.n,. floor of the

“Bulkding” known municlpolly os. 31 Victory Avenue ke S

Py T A L A e sy

.,;Markhgm"’, Pravince of Cintorlo, as shown wutfined on the plon attoched as Schedule ...+

b

2. USE: The Premises shull be osed only for, SOMIMETcial

........................................... T T T N TR T ¥ 2 TR R kA ] Fed FPREA RSN b f Sy rr bt ne

.A...-..,......'...n....-u...|-.n..-u.n.n‘......n....u‘..r......nn..-mn..n-n..nan.mm-m.nunann...nnnauuu.uu..,n"...uanx.".u.....-...unnr;u.-unnu..xm”-nu

3. YKRM OF LEASE: Tho Lacsn sholl be for im of. 2. 0018 0o months commencing on the JSL

doy of Qctober . 2012 . ond fermineding on hu3mhday ofsePwmbeT, 2020 ..

A, RENYAL At o rentol of $.27,120.00 s PAE ORI, peyabis $.,000,00

R I T P D,

monthly in advence, on thw, 8L ............ccuc i, doy of soch month during the sald term, phus HST,

. Al RENT: The Tenant defivers. JPORBGCEDANCE o
8. DEFOSIT AND PREPAIR ® lenan vers {Herewith/lpan accaptence/as ofherviur dascelbud in Hits 4 )

by negotiable cheque payoble tothb;];‘andtot:‘i, “Depait Hoider”

In the amount of, Four Thousand Five Hundred Twen

e L T D P P Y T T O P o O

Canadian dollars {Con$ 4 520; to ba deposiied and held in rust as securly for the faithiut patformance by e Tenanl of all
farms, covenants end eandifions of the Agreement and ofer the ecrllar of occupancy by the tenont or execution of the Leows ko be applied by the

Landlord against the ﬁrs!t ond..!ﬁ.s,‘..,..,......,..,....“,,.u......mm\ﬁﬁ rent and HST. I the Agresmant s net occepied, the depasii iy
to b refurned o the Tenont without Interest o deduction, For the purpases of thiy Agresment, “Upon Azcapiance™ shall meon that the Tencnt is
requirsd fo duliver e deposit 1o the Deposit Holder within 24 hours of the acceptonce of ihis Agresment. The partes 1o this Agresmen! hisraby
ocknowledge thot, unless othsrwise provided for in this Agroement, the Depaiit Holder shall ploce the depasit In frust in the Depasit Holder's ron-
interest bearing Real Eskate Trust Account and no Interast sholl be sarned, recaived or poid on the deposit,

INITIALS OF TENANTS: @ INITIALS OF LANDLORD(S):

B T St et gt e e g g srmedo
2019, Qoo ol Evls Agriolon fon ['ONEA?). A fa'b-u rearaed. 1yt ot delopad bwif: For e v24 ord reprad
gﬁ} rinllng o1 regrodueing B Hankert prees e oehon i:.*:.‘:‘:’.,"“"“"mmm. o s fom " R Form BTT  Revised 2019 Poge 1 of 3
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&, ADDITIONAL YERMS

The Rental includes TMI. The Tenant shall have gross rent free for the first theee (3) months. The Tenant shall
have the right to sublease the Premises. The Tenant shall pay all utilities, :
The Tenant shall have an option to renew the lease for One (1) year upon not less than six (6) months written
notice to the Landlord. The rental during the renewal petiod shall be the then fair market rent.

7. SCHEDULES: The Schediles ottoched tareio shall form ar integrol part of this Agreament i Lease ond consisi of, Schadulefs)
Continued from 6, Additional Terms: _
Either the Landlord or the Tenant shall have the right to terminate the Lease afier one year of signing this Lease by
giving to the other party a writien notice at least three (3) months prior to the termination date.

_ Tenant 11:30 o, 30th
8. IRREVOCARILITY; This offer shull be imavocable by e e P onitil {am/ppml wonthe S
doy of September worsrnencascrs a0 A viccensottar which fime If not aocepled, this ofer shall ba null and vold end

oll monies pakd therean shall be returned to the Tenant withou! inferest or daduciion.
It s harther understond that oll representalions by the Landiord ar any of the Landiord's representalives ore sef ot In this Agresmant,

9. NOTICES: The Landlard hersby oppoints the Listing Brokerage as agent for the Londlord for the purpose of giving and receiving nofices Prsuant ko
this Agresmant. Whars o Brokerage [Tenant's Brokerage} has enisred Info o represeniction agresmeni with the Tenant, the Tengn! heraby appoints
the Tenant's Brokerage as ageni for the purpess of giving and receiving notices putsuant 1o this Agresment. Whers & Rroksrage reprasants

broth the Landlord and the Tenam imultipls represeniution), the Brokerage shall not bs appointed or authorized te be agent
for sitfwr the Tenant or the Londiord for the purposs of giving und recsiving noficas. Any notics relling hereks or previded for
herain shiall ba in writing. In addion. o any provision confolned hereln and in any Schadide herelo, this offwr, ony counienoffer, notice of accepionce
fharmof or gny notics bo be given of recalved purstant fo this Agreement or ony Schedule haretor {any of them, “Diocument”) shall be desmad glven
and recaived when delivered personolly or hand delivered 1o the Address for Service providad in tha Acknowledgement balow, or where o facsimile
number or email uddress i3 provided hateln, whan wanimined sleckonically 16 thot Facsimile number or emaill addesss, respectivaly, in which case,
the signaturals] of the party [porties) shall be desmed 1o be sriginal.

FAX Noe:l | FAX f.‘lick: AR TR S b 434 A b AR AR < penet s ae s
or deley. of Bocuments ta TandTord) ' {For delivery of Daciments Jo Tenani "

Emall Address: ......

Email Address: .....

mi?;.&;)w.;‘...,...m.,g 'ic;\iarzdl‘ord‘].. R "m.(lf;;)‘a;aﬁ&ﬁl;f‘.w‘ﬁ{;;ﬁ‘g‘ﬂﬁ;ﬁ‘.mmmm““m

10, BXECUTION OF LEASE: The Leass shall be prapored by the Londiord ot tha Londierd's expense, In accordance with the jerms and conditions of
this Agrasment subject fo miner odfusiments, The Lease will be signed and axecuted by both pariles herato prior fo the commencement of work on the
premises by sither party and prior to gocupancy by the Tenart,

T1, AGREEMENT HN WRITING! if thers is cny zonflict o discrepancy batween ony provision odded. to this Agresment (Including any Schedule
atiached hereta] and any provision in the standord preser poriian herecf, the added provision shall supersede the standard pre-sd provision fo the
oxtent of such conflict or discrepancy. This Agesement, including ony Schedule atoched heeste, shall consfitute the entire Agiearmeni batwesn Landlord
ond Tenant, Thers is no representation, warranty, vollateral agresment or condition, which ffacts s Agresment other thon ay eiprassed hersin. This
Agreement sholl be read with all changes of gender or number required by the contast,

12. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The partias ocknowiedge thet any Information providad by the broker Is not legal,
tecounting, kix or siironmental advice, and thet It has been recommanded thot the parties oblain independent profassional advice priar to signing
this document.

13, BINDING AGREEMENT: This Agresmsat and the octeplance thereof shall sonstitvle o binding oggreement by the pariies to enter Into s Lagse of
the Premises and to sbide by the sermy and condifions herein contoined,

INITIALS OF TENANTS: INITIALS OF LANDLORD(S): @

[ et spiommuseionse s i S ot g s gl
. r Incansy,
© 2019, Sntorio Reol Esioie ton | 'OREA”), AX rights restirwd, This form wor devstoped by OREA For thy yis nd reprodution
A e S et
w npcimingoyupmduein; " p»“&";mm g‘”"m ii‘;‘&m’&? m«a : Do aher Form 5Y1  Revieed 2019 Poge 2 of 3

WEBForma® Dae/zois




68

14, SUCCESSORS AND ASSIGNS: The helrs, executars, odminishators, successors and assigns of the undersigned are bound by the terms of this Agreement,
SIGNED, SEALED AND DEUVERED in the prassnce ofi  IN WITNESS whareo! | hove hemsusito set my hand andd seal:

YIMa

nvestmentIad,

v

September 27, 2019
igu lgclcl *

#*

lendni/?

rleed $igning Officar] ™"

et LA LR S Ty T P T PR

EWHM!}'.”””‘H' ﬁémmlkuﬁmm«fﬁgnlw(ﬁimﬂ« (Soo (]

L st b s s . @

W ltnass) {Gurantog Visee (Saoh {mmwmm

Wa/l the Landlord hareby oocept the abiove offwr, and ayres that te commission logether with appilcabls Harmonized Sales Tox [ond any other kix oy
mary herecfier be applicablel moy be deducted from the deposit and further agres to pay ony rsmalning balance of commission forthwith,

[31 Victory Development Inc. ]

I
s e b September 27,2019
Hemdiord/ Kuthorized Sgning Oftear (Seo [Daiej

fasndlord/Auhoricad Signing OHicer {Senl [Don

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contoined hersin fo the contrery, t confirm this Agreamant with oll thangss both typed !
and wrltien was finolly aceapied by oll parties of R o this ... 2,?c!cxy ofg%ﬁ, 20.4 . :
a1,m, ; :

AAREEERE L G IR ALy s¥vssaigazaciigy ]

’CSIQOT o or'i(ma;!ﬂ

INFORMATION ON BROKERAGE(S)

LESTHAEY BrOKBIOM ... v irisccisbrsatscbbscha s et 314780008404 bR E0 1Lt 58 088 M TTEIRRE I EE 3RO TEC 4 et be s 1ot eeses e soeeenss
i) o n B (FGLNO)

R e T Tt T R
CoopfTenant Brokeroge ..o PV U U Bl e s

e
ACKNOWLEDGEMENT
F acknowledge racsipt of my signed copy of this vecepted Agreement 1o | acknowledgs receipt of my signed copy of this aerepted Agresmant to
Lacse and | authorize tha Brokerage ta forward o copy ks my lawyer, Lease ond rize the Brokerage k) forward o copy 1o my lowyer,
; * .

2 P g 5P 2 w,z? o et 2 20
(Lundlnnﬂ””””'“ ( t)«;,?h.. Eronuntl TR VR R b e b b e laohrfitl ,1

[l s i g ———— (w.)
Acdrass For SOIVIOn, ......oivuiivi i s srssres regs st ierressertsares AGGrans Tor SOVICR........orceimieiiiiis oo sns e

T A TR AR ey

{Tsl. Ner) {lel. Mo j
Landlord's Lawyer..... ..o nerseissssm e rsesner | TADGAES LWL, e nsnes st e sse e s et ees et e

Emall,. R e s e st ses e ne | BRI cesseis s ereesseesssaesseene

L YL ST T P R TT T PUTIRRIN

e T T s bt i FE R bR e

AR e e .

.......... L Y L G e e seren

T e Y o R

FOR OFFICE LISE OMEY COMMISSION TRUST AGREEMENT
To: ngmling Brokeruge shown on the foregoing Agreament o Ledses

In conslderation for the Coopetotityy Brokerage procuring the Forsgolng Agresmant to Leass, | hereby deciors that oll manmys recelved or maceivabie by me In connaction with
the Transaction o contemplated irmn MLS* Rules and Regulations of my Real Estote Boord sholl be recaivably and kald In s, Thiy agreement shuﬂb:onnlrw o Commission
Trugt Agreement os defined in tha MLS® Rules ond sholl b subject fo and governed by the MLS® Rules pariaining to Commlsslon Trust,

DATED 03 of the dote and fime- of the acveprance of the foregoing Agresment 1o Leass, Acknowledged by:

iAuifmriiud’iaLhﬂ!h&iiﬂihgﬁrokﬂoge‘)"”“" Mu&»rizbdlublod’ﬁin"”éilnbar&eréga')'"

N T ), L 3 " 9
e ——
o, . L

£ 2019, Onicvla Reed Estate "OREA"]. A rights resarved, This form way OREA Tor iy e ond
B T e R R R R e e T s

printing of reptoducing
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OREA imwicieises . Amendment to Agreement to Lease i TREB
Commercial
Form 513

Ior use In the Pravinge of Cintpeio

COMMERCIAL NETWORK

BETWEEN:  YIMA Investment Lid,

September
RE: Agreemant la Leass [Agresment) betwaen the Londiord and Tanant, doted Ihezﬂh , day of p

toncarning the promises known oy 31VictoryAvenue,C1tyofMarkham

commaeenrennn 5 More pottlculorly deserlbed In the aforementioned Agreement.

The Tenant und Landiord berein agree to the following Amendments to the aferementioned Agreemeny
Delete;

The Lease shall be for a term of 2 years 0 months commencing on the 1st day of October, 2019, and terminating on
the 30th day of September, 2021,

The Tenant shall have an option to renew the lease for One (1) year upon not less than six (6) months written
notice to the Landlord,

Insart:

The Lease shall be for a term of § years 0 months commencing on the 1st day of October, 2019, and terminating on
the 30th day of September, 2024.

The Tenant shall have an option to renew the lease for Five (5) years upon not less than six (6) months written
notice to the Landlord.

INITIALS OF TENANT{SH @ INITIALS OF LANDLORD(S): @

The iademorks REATOR®, REALTCREG, JISE, Muliphs Histing SarvicesS and asieoioad kegns-tre owssd o7 colioligd
] iun?dlwn Reof Extale Associnlion ((“.’REA‘) and idar?)ify rh; f%cﬁ a5ty pm!mmm{ﬁwhak;?c‘ ﬂu;tnﬁm CREA ulnd ?heby
o fiility of satvices Hiey provids. Uted oadar licanse,
O 2098, Criadto Reol Eslote Assoelotion ["OREAT}, All rights reservad, This | 3 cleneaboperd by OREA for ey o0d !
mﬁ mmbex;md e, only. Aﬂa« o}Ler e u'r ra‘Fro%:‘;eﬂM Isv;rohib‘im é?:c:rg: wl?hapna( bym Songacd of UO%E—A‘ Gﬁﬁmﬂz&n
s prining o saprockicing the standord preast parien. OREA hear ne llabikly foe your tute of it lovms Form 513  Revised 2020 Poge 1 of 2

?
i
:




IRREVOCABILITY: This Offer lo Amand the Agreement shall be irrevocable by ...

November
AUY OF e o

70

Tenant 6:00 p.m. 11th

RPN 11, || St =R P
{Landlord/Tanond lo.m/pamd

e B0 ., ghor which Bme, if nol aeesplad, tis Offer to Amend the Agreermant shall be null and veld,

For the purpases of Ihis Amendment 1o Agreement, “Tonani” includes lasses and “landlord” includes lessor,

Tiene shall T oll raspects be of the essence hareof provided that the time for

dotng or completing of any matter provided for harein moy be extended or

abridged by on agresment In writing signed by Landierd and Tencnt or by thelr respesiive sollsitors who are hereby expressly appoinied In this cegard,

AWl sther Terms and Condifions in the aforementionsd Agreement o rermain the same.

SIGNED, SEALED AND DELIVERED in the presence of:

W}.ﬂ.é.‘zlm...m...,;.,mmm.... P T TR LR TII

P T L R T LT LI T T S PP TRR LYY i

[N R

I, the Utidersigned, agree lo the ehova Offer to Amend the Agtasmant.

lnant Aloadiond /Adikarized Higniag Officed T

[Tanoni/londiord/ Authorized Bighing Ofea)

IN WITNESS whereof | have hereunto sl my hand and seal:

T Ty T P P LI

2019-11- / &

" (5eal) iDatel

SIGNED, SEALED AMD DEUVERED In e pressnce o IN WITNESS whereof | have hareunla set my hind and seal:

l‘\‘\hln!&sl“ ITﬂ&unl’/lé!\l

[erness} Rl Kebaitasd Siing Cilisag e

ford/ Adhorized Signing tcery

201911/

" (seal (Bl

. |$qq" i[sq‘tq’i'inn"

CONFIRMATION OF ACCEPTANCE: Nowithsiunding anylhing zonluined heraln la the comtrary, | confirm this Amendment jo Agreement with all changes both

typed ond writian was finally accepied by all parties al me
fo.m/pm,

b DT d NV o, 0.9,
g

[Eighatare of Lanelord & Tavard

AR YA b R PR AL b a1 e L £

ACKNOWLEDGEMENT

I acknowledga recelpt of my signed copy of this oceepied Amendment o
Agreement ard | authorize the Agent 1o forword o copy to my lowyer.

=i AV /0,207 ]

{lanadigre] (Dot

T
Address FOr SBEIEB....vcorversarieererir e byems st s raaa i chrraee s

Landiard’s Lowyat, o A bR s
Address.,..

Email....

R oKy

| acknowladge recalpt of rvy signed <opy of this accepled Amandment fo
Agreament ond Louthorlze the Agant ko forward a cepy o y laveyer,

A/O 502‘9/

-

R
R
Addeess For Servit . i e e e

g
[ Terant’s Lawyer.. ..o oo v e

Addrass...

BB et e e e e T rae

T R

The kodamneks REAITORM, REAITORSE, MLED, Mulliply Listng é«wkﬂb apd mﬁiukﬂbgas ore owned or gontrolied by
§ w

The ccﬁsmn Real Exiom Asgoasiion ggﬁm‘i{&mify he i

e quotily of srvlons hy prodd esiole profassicn

pritting o reproducing the skinderd predel poekon. CREA beors na 1‘;’& yous e of

are membars of CREA ond the

2024, Orieria Kol Esiile otion “OREATE. 23 dghty d. Thi devglorud
m mev%m :nd Iicsussws . méar i c?r m}workxﬂﬁq ';ﬁ{:;lwmf%zﬁm W’wﬁm N w&i&&m@ &’sﬁ“b‘g%‘”ﬂf’"
1,
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OREA (ersen  Agreement to Sub-Lease 1

Form 515 Commercial i
for uss in the Pravince of Oritorio e S Lol
This Agreemeni 1o Sub-lease [Agreemeni] dated 15,29, day of September ST 2019 ...

.................................................... T L LT LT B L P T

{Full legral names of il Sub-Tenants)

SUB-LANDLORD; . YIMA Investment Ltd,

...................... Peviny

------------------------- (.Fl‘:uiil];9‘;";5];;-5’.&H&;a’iwi““””””“.“"““““““”“““““”"”””““““l”'””“”““q

The Sub-Tenant heraby offers to subledse from the Subiandlord the premises as described herein on the ferms and sublect to the conditions as sef out in
this Agreement,
Far the purposes of this Agreement to Sub-lease “SubTenant” Includes sublassee and *Subdandiord” Indudes sub-lessor,

1. PREMISES: The "Premises” consisting of approximetely..............cccov..crvune, QUG 1y more or |ass oh the...unsesn v, oo floor of the
’ {feel/meires)

“Bullding" known municipally ar, 31 Victory Avenve inthe. S s, R s b

of Markham st s , Province of Ontaria, as shown autfined on the ptan atiached as Schedule *......... N .

2. USE: The Premises shall be used only for, }andlscaning . .. .. e e N

3. TERM OF SUB-LEASE:
{a} The Sub-ease shall be for o term of EWenNty four SR S | months commencing on the. J8E.............. day of

Qctober .. . 2019, and lerminating on he 30t .duyof...s,.:cmgmbq ................................ . 2021
[b) Provided the Sub-Tenant Is not f .any time In defavlt of any covenants within the Sublease, the SubTenant shall be enfided to renew fhis

Sublease for FME. . ..................addItional termis) of LZ........c.0er.oon....months {each) on writien notice 1o the Sub-Landlord glven not less than

31, S e months prior 1o the expiry of the current ferm at o rental rate to be negolicied. In the event the Sub-Landlord and SubTenant can

not agree on the fixed minimum rent of least two months prior to expiry of the current Sublease, the fixed minimum rent for the renewal perlod shall
be determined by arbitration in accordance with the Arblirofion Act or any suecessar or replacement act,

4. RENTAL: Fixed minimum rent: The fixed minimum rent payable by the Sub-Teniani for each complete tweive-month period during the Sublease ferm
shall be:

From..l,?/.!.Q(Q.l.-..4.-10;.2-.9!99.4.3.‘?..mc|wve, $3Of000per anaum being $2,500 . por month, based upon $..............p€ 8. v nenns,
(foot/metre}

From 20/10/01 102 l,/p.?’{??.(,)..inclusive, $30,000 per annum being $22500per manth, based upon $..........cooo. 08F $Gu. 0.
{foot/metre)

Frem......... pereenin 1 T, Inclusive, $......ric.rienrnper annum being $....0icin.o.eo. per manth, based upon §........ (LT T
‘ l}ooi/matre}

From........... e 10,00 <odnelusive, $.onn per annum belng $.....00c i per morth, based upon §................ [
{foot/matre!

FromM. oo - NP inclusive, $.viiniinn per annum being $......cociies per month, based upan $............... oY% N
(foo!/mefr:l

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

The hodemarks, REALTOR®, REALTORS®, MLS®, Mulliphe Listing Sarvices® ond Ierd logos are cwned irolled
Th: Conodia sFl-c:l Eskole Asgociofi |¢!%2d identi Hunr%al ::g: prg\‘lubnass wholg?:m;:bm of &ﬁnqnd hby
e quality of services thay provide, Used onder ficense, e dors o
€ 2019, Qnlatic Rwol Exicie lation ["OREA”). Al rved, Thi brd COREA for th nd reproduction
s m;mbu und licansses only. A‘:ﬂ Sibar use gr rc%?!‘u:rir:nuh prohibi:oj rl'?(;‘uwi!h prior b?;ion consant of E;EE?\ Do o ol
ng . OREA baors no fiobllity for yoor use o\iﬂthh form.

Form 515 Revissd 2019 Page 1 of 6
WEBForms® Dec/2018
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plus HST, and other tax [other than income tax) impased on the Sub-Landlord or the Sub-Tanant with respact to-reni payable by the Sub-Tenant, payabile
on: (Check one box only)

il 181ttty of e0ch month COMMEAEING .. .vvvrere i b U0 L 1081010 e o0 e
C thewrnnnmnmsinnnsininn day of the first month Immediateiy following completion of the Sub-landlord’s Wark,

The fixed minimum rent shall be adjusied if the: actual measurements of the Sub-leased Premises differ from the upproximate area. The aciugl
measurement shall be agresd upon and failing agreement, caleulated by an Oniario Land Surveyar/Architect using the curreni Building Owners And
Managers Association staridard form of measurement and shall be binding on both parties,

5. DEPOQSIT AND PREPAID RENT:

The SubTenant delivers, Elerewith S e g b s e bt st e e s N
{Herewith /Upon aoceptance;/as otherwise deseribed i this Agresment]

by negeticble cheque payable 1o.. SubLandlord IR P P veevns *Deposit Helder”

Fiye Thousand Six Hundred Fi;

in the amount of 11¥%, ] iy it N ARl ) T L LB 14 L0 LT 8L LT L EE LS 1408104yt srs b eRe b b 4P abS S et ot o0t 247ty s e seser e
Canadian dollars fCan$5v650:00} to be deposited and held in trust as securliy for the faithful performance by the Sub-Tenant of all
terms, covenants and condifions of the Agreement and offer the earlier of occupancy by the SubTenant or execufion of the Sub-lease to be applled

by the Sublandlord against the..ﬁf?.t. ....... Lerenrre s ond..!ﬁg.t.. ............................ month's rent and HST. if the Agreement is nof cocapted, the
depasit is o be returned fo the Sub-Tenant without interest or deduetion, For the purposes of this Agreement, “Upon Acceptance” shall maan that the
Sub-Tenant Is required to delivar the deposit o the Deposit Helder within 24 hours of the aceeptunce of this Agresment. The partles io this Agresment
hersby ucknowledgs that, unless otherwise provided for In this Agresment, the Depasit Holder shali place the deposit in trust In the Deposit Holder's
nonnterest bearing Reol Estate Trust Account and no interest shall be earned, recsived or pald on the deposis.

6. SERVICES: (Check one box only)

M The Sub-Tenont shail the cost of hydro, gas, water, heating, airconditioning and for all other services.and utiliNes as may bs provided fo the
pay ¥ ) g y bé p
premises. The Sub-Tenant shall rmange with fhe local authorlty for connection of gas, electricity and watter in the name of the Sub-Tenant.

[} The Sublondlord shall pay the cost of hydro, gas, woter, heating, air<onditioning and for all other services and utilities as may be provided to
the premises,

7. ADDITIONAL RENT AND CHARGES:

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

The SubTenant shall oddifionally pay a proportiondte share of all costs and expenses incurred by He Haad Landlord In maintalning, operating,

cleaning, Insuring and repairing the properiy ond, without limiting the generality of the foregoing, such costs and expenses shall include the costs of:

fil snow, garbage, and frash remaval;

(i} landscaping and planters;

(1li} heating, ventilating and aircondifioning, and providing hot and cold water and other uilities and services io, and operating the common areas
of the property, and malntaining and repalring the machinery and squipment for such utilities and services;

{iv} the reclty taxes, assessments, rates, charges and duties levied or assessed ugainst the property {save any fax on the personal income of the Head
Londlord);

(V] Insuring the property and such other insurance as the Heod Landlord will effect against public fiability, property damage, loss of rental income
ond other casualfles and risks,

vi}

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

iodamarks REALTOR® REALTORS®, MLS®, Muliple Lsing Servicest® ond assosiaded logos ore ownad or controfd b
m R‘,: Conadian Real Esiole A ok  (CREA) and iﬁelrnll'fy %‘nfg”fagm: pr:?ﬂ:,};nﬁs who lg?:m::mof &Eﬁ:ﬂom e "
quality of services they provide. Used under license,
© 2019, Onloric Real Edate Asgociation E'rOREA"]A All rotgihla reserved, This form was developed by OREA for he vie ond reproduction
by its mambers and licensees only. Any other ysh of repe uction 1+ prohibitwd exces with priar yyriten consant of OREA, D not aller ‘
when peinting or reproducing the standard presat poriion, OREA bears no lickllity for your use of this ferm, Form 515  Revised 2019 Poge2 of §
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8, SCHEDULES: The Schedules attached hereto shall form an integral part of this Agreement fo Sub-ense and consiy of: Schedulefs)........... TPTURN
AB

9. HEAD LEASE: The Sub-Tenant's infersst in the Premises is by virtve of ¢ lense [the “Head Lease) between:

31 Victory DevelopmentInc, vt and YIMA Investment Ltd. st
Daied:..QQPFQME.’.E.T.'%Z;.%Q.I...._. ........................ e , 6 copy of which is attached hereta as Sch'edule[s)..g ....... RPN sttt onaes

The Sub-lease deseribed herein is to be subjectto and in accordance with the terms of the Head Lease, except for any terms and condiffons of the Sub-
Lease that are in direct contradiciion fo any term of the Haod Lease, in which case the terms and conditlons within the Sub-sose Agreement between
Sublondlerd and SubTsnant will apply, Subjeet to this provision, both the Sublandlord and the Sub-Tenani agpree fo fully comply with the ferms anel
conditions of the Head Ledse and the Sub-lease,

10, APPROVAL OF HEAD LEASE BY SUB-TENANT: The SubTenant shall have unfil no loter than J1i30. DI on the 30t g

[am/p.m.)

of September, . . 2019 + o approve the Head Lease. If the Head Lease is not satisfactory ta the Sub-Tenant, ai the sole and absolute
discretion of the Sub-Tenant, the Sub-Tenant may terminate this Agreement by notice in wrifing deliversd o the Sub-landlord priot 1o the expiry of the
time petiod stated above and the deposit shall be returned fo the Sub-Tenant In full without deduction,

11. APPROVAL OF SUB-TENANT BY HEAD LANDLORD: This Offer fo Sub-lease is conditional upen the approval of the Sub-Tenan! by the Head

Lendlord. Unless the Sublandierd gives notice in wrifing delivered fo the Sub-Tenant or to the Sub-Tenent's address as herelnafter indicated nof later

*

1h(m“'3(0/Pl onthe 30th .  day of September , 2019‘ that this candition 1s fulfilled, this offer shall be nult
om./p.m,
and void and the deposit shall be returned to the Sub-Tenant in full without deductian,

. OCABILITY Il bo irevocable by Sub-Tenant o 11:30 p.my, e 30th 4o o September 19
12, IRREVOCABILITY: This offer shall be itrevocoble by Rl b o unill b n day of WER SR ey 2042,

after which lime if not accapted, this offer shall be null and void and all monies poid thereon shall be returned fo the Sub-Tenant without inferest or
deduction. '

13, NOTICES: The Sublandlord hereby appoints the Lisiing Brokerage as agent for the Subdandiord for the purpose of giving and receiving notices
pursuant to this Agresment. Yyhere a Brokerage {Sub-Tenant's Brokerage) hos entared into o representalion agreement with the Sub-Tenant, the Sub-
Tenani hereby appoints the Sub-Tenant's Brokertge os-agent for the purposs of giving and recelving rofices pursucnt to this Agreemeni, Whare
a Brokerage represents both the Sub-Landlerd and the Sub-Tenant (multiphe representotion), the Brokerage shall not be
appointed or authorized to ke agent for sither the Sub-Tenant or the Sub-Landlord for the purpose of giving ond receiving
notices. Any nofice relafing herefo or provided for herein shall be in writing. In addition to any provision coniained herein ond in eny Schedule
herefo, this offer, any counterffer, notice of acceptance thereof or any notice 1o be glven or received pursuant fo this Agreement or any Schedule
hereto {any of them, “Document‘} shall be deemed given ond received when delivered personally or hand delivered to the Address for Service
provided In the Acknowledgement below, or where a facsimile niumber or email address is provided hereln, when fransmitted elocirorically to thet
facsimile numbsr or emall address, respectively, In which case, the signaturs|s) of the party [porties) shall be deemed to be. original,

FAX NO i e L e s e e FAX Now i, OTTR A S PIEY TN
{Far delivery of Documents 1o Sub-landlord) [For dsilvery of Documents to Sub-Tenar]

Email Address: .......... eI (e R b cererernere Emalt Address: vuiiiimiiieenincinsn onecessies T s
{For delivery of Documents te Sub-Landlord) {For dellvary of Docurments fn Sub-Tenani}

14. SUB-LANDLORD’S AND SUB-TENANT’S WORK: The Sublandlord agrees fo complete the work described as the *SubLondlord’s Wark” in
Schedule .0 v atfached hereto. The Sub-Tenant agrees to complete any additional werk necessary fo prapare the Premises for the

Sub-Tenont's use, deserlbed as *SubTenant's Work” in Schedule “.......coce.n " attached hereto, The SubTenant sholl not proceed with any wark
within or affecting the Premises without the Sublandlord’s and Head Landiord’s prior writlen approval,

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

The trademorks REALTOR® REATORS®, MLS®, Multiple Listing Serviess® ond ioted conirolled
The Canadian kedl Esfate Axsoclation (GfREA’{ and Ldelmy #ao}hg feal ‘m p;g?m?;m who‘:rg: :r::bm of CREA and rheby
quolity of ur.\;vcas they provide, Lised under mm“.ﬁh\ o

© 2019, Ontarjo Reod Estate Assoclafion [*OREA*]. AN rights resarved, This form was de

by It bers and llc L A oduction is prohlblied with

B o e S b e

by OREA for the use and reproduct]
?{u comai of QREA, oo':'mn.f‘ "
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15, SIGNAGE: The SubTenant may, at its own expense, erect signage in o good and workinanlike manner, sublect 1o munlcipal bylaws and government
regulations ond subject to the Sub-Landlerd’s and Head Landlord’s writien approvat os fo the design, colour, and content of any sich signs, and lo be

locerted as follows: N/A ............. Vi, R . Pl b e

R T I b e e v T B 43 e b e e e Brremiians [N R RSN TR IL eIy Frey

16, INSURANCE: The SubTenant ogress o insure the property and operations of the Sub-Tenant, including insurancs for fire and such addifional perils
@8 are normally insured against, liabllity insurance and any other insurance as may be reasonably raquired by the Subtanglord end Head tandlord,

17, EXECUTION OF SUB-LEASE: The Sublease shall be prepared by the Subdandlord of the Sub-Landiord’s expense, In accordance with the terms
and conditions of this Agreement. The Sub-ledse will be signed ound executed by bath parties hereto prior 1o the commencement of wark on the
premisas by either pary and prior to occupancy by the Sub-Tenant.

18, OCCUPANCY OR RENT TO ABATE; In the event the premises are not completed by the Sub-Landiord for ogcupancy by the SubTenant on the dote
setout hereln for commencement of the Term of the Sub-Lease, the rant under this Agreetnent shall abate 1o the extent of such delay, and the Sub-Tenant
hereby ngrees 1o accept such abatement of rent In full settiement of all clalms which the Sub-Tenant might otherwise moke because the Premises were
neit ready for occupancey by the said date,

19, ASSIGNMENT: This Agreement to Sub-Lease shall not be assignable or otherwise transferable by the Sub-Tenant. The SubTenant may not sublet or
assign or transfer Its interest In the Sublease contemplated hereln without securing the writien consent from the Sublandlord, which consant shall net
be unreasonably vithheld, provided however, if the consent is grariled, the Sub-Tenart shall remain liable for-gll obligations under the Sublease, Any
assignment or tronsfer of the Subtease by the Sub-Tenant Is 1o be subject to and In accardance with the fetms and conditions of the Head Lease,

If the Sub-Tenant is ¢ corporalion, the transfer of the majority of the Issusd shares in the caplal stock, or any tronster, {ssuance or division of shares
of the corporation sufficient to transfer cantrol of the corporation shall be deemed for all purposes to be an assighment within the meaning of this
Agreament and any Sublease. This provision shall not apply to a corporation whose shares are listed and raded on any recognized publie stock
exchange In Canada or the United Stafes.

20, PARKING: Unless otherwise stlpulated, parking, If applicable, shall be i common and unreserved.

21. AGREEMENT IN WRITING: f thers.is any conflict or discrepancy between any provisien added fo this Agreement (including any Stchedule aHached
heteto] and any provison in the standard pre-set portion hereof, the added provision shall supersede the standard pre-saf provision to the extent of
such conflict or discrepancy. This Agreement, including any Schedule attached hersto, shall constitute the entire Agreement between Subdandlord
and Sub-Teniant. There is no representation, warranty, colloteral agreement or condition, which affects this Agreement other then as expressed hereln,
This Agreement shall be read with oll changes of gender or number required by the contex!.

22. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that uny Information provided by the broker is not legal,
accounfing, fax or environmental advice, ond that it has been racommended thot the pariies oblain independent prefessioncl advies prior 1o sighing
this document.

23, BINDING AGREEMENT: This Agreement and the cceptance thereof shall constitute a binding agreement by the parfies 1o enter into the Sub-Lease
of the Premises and to ablde by the terms and conditions herein contained.

INITIALS OF SUB-TENANTY(S): /.}/ Ye S INITIALS OF SUB-LANDLORDY(S):

The tradwmorks REALTOR®, REAITORS®, , Multiphe [ishing Services® and iaied d or controlled
The Cangdiar: Real £xate Asiociali {CREA} and lchm.fy E:‘;nr';of 3;«. prgas:s?oﬁu%olz?::n:;:m& &EEA and Vheby
- quolity of servicas they pravide. Used indar ficanse, .
© 2019, Oniarlo Reol Eskate Assoclalion [*OREA"). Al ights reserved. This § e Iv&ed QREA for h and reprodiction
M’ mambers gnd imr:nui onf;.cAn; gl'[wr s p)r I7) rﬁg ’HL,,,GI‘ pmhiblil;.dw:nm“;: wn:' prior mbrmn mnu;F o.i UO’EEA‘ D{;i'oo c:lfefwj
n printing or reproducing the dandord presel porion, QREA Bears-no fibllity for your use of this form.
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24. SUCCESSORS AND ASSIGNS: The heirs, executors, sdministraters, successors and dssigns of the undersigned are bound by the terms herein.
SIGNED, SEALED AND DEUYERED In the presence of: IN WITNESS wheteo! | hiave hereunto set my hand end seal:

G View Landscaping

.............................

SH /b —

........... s e F T . @ Soptember 30,2019
[Witness| [SubTenant/Authorized Signing Officer) [Seel) (Datel -

[Witness) T T m———" (Bub-Tenant/Auiforized Signing Ofiear T {Secl) (Date] " e
W’i‘l{é;;} ------------------------------ LT s e e e {é;&};;{far‘]m”” -------------------------- P e I:Soun (‘l‘)‘c‘jile') ----------- TP E YT TR T

We/| the Sub-landlord hereby aecept the above offer, and agree that the commission together with opplicable Harmonized Sales Tax {and any other tax
as may hersafter be applicabls] may be deducted from the deposit and Further agres fo pay any remalning balarce of commission forthwith,

SIGNED, SEALED AND DEUVERED in the pressnce of: IN WITNESS whereof | have hereunio set my hand ond seal;
YIMA Investment Ltd.

..................... B O B O P R TR T T e

e s s S - st .. @ September 30, 2019
Pfitness] Elandiord /Authorized Signing Officer) (Seal] {Dats)
Ry e Tmmmm———— {SubLandised/uthorizad Signing Offieery " " |Senl) {Bate) T R

CONFIRMATION OF ACCEPTANCE: Notwiihsrandingunyihing contalned hereln to the contrary, | confirm this Agreement with alf changes beth typed

and written was finally accepted by all parfies af [ this '3'0 day OF...57 .......................................................... ; 20/?
a.m,

....... T e s T e

{Signatura of Sub-Landford or Sib-Tenant]

INFORMATION ON BROKERAGE(S}
H3Hing BrOKBIAGE 1vvcvrvireiniuairinins it i s st b et s s Bl ig e P s
............................................... By T I R
Co-op/Sub-Tenant Brokerage .........c.covrvivnnrere. by e T e s e et a et Greererrr e R e
b b e T " lusparion/BrokerBrakan of Kesord Wamel e G

ACKNOWLEDGEMENT
| acknowledge. receipt of my signed copy of this accepled Agreement fo| | acknowledge receipt of my signed copy of fhis uecepted Agreement lo

agse and L aythorize the Brokerage to forward a copy to my lawyer. | Sublease and | authorize the Brokerage to forward o co y to my lowyer,
’ hY
(o )

................... ig‘db‘_““é;ﬁh‘g}jj“{“"y&“i‘é;i””“”“”‘“““.””""l 'l'D‘a;Eb)‘t‘?‘.;nqnl:j'i)
(SubTenuntj """"""""""""""" R e ate] s
Address for Service....vw i

.............................................................

..................... R i gy

{Tel. No )
Sub-Tenant's Lawyer............. DT, .

........................ LT TY TP RTETPIoN

{Fox. No.j . No. e, No e
FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Co-operating Brokerage shawn on the foregoing Agreement fo Sub-Lease:

In consideration for the Co-oparating Brokerage procuring ihe foregeing Agresment 1o Sublease, | hereby declare that afl moneys reseived or recoivable by me In conneclion
with the Transaction-as contemplaied in the MLS® Rules arid Regulations of my Real Esiate Board shol‘fbe recelvable and held In trust. This agraement shell constinte o
Commission Trvs! Agreement as defined in the MLS® Rules and shall be subject Io and governed by the MLS® Rulas pertoining 16 Commisston Trus.

DATED o5 of the daite ond fime of the acceptance of the forsgoing Agresment to Sublease. Acknowledged by:
{Ariharizad jo bind e Listing Brokeragey e ' {Avihorized io bind the Covperating Brokerage;
Irademarks REALTOR®, REALTORS®, MLS®, Muliple Lisfing Services® and asiocieied frofed b
m R.: (!.'un miaon Real Eskaie Njociaﬁon (CRE‘?) and Idorll’tliz; N‘:enrgwl ::lfﬂ.l P o '-"‘f!. wholg?:‘ °“"w:10 é'ﬁﬁ"uﬂ the Y
= quality nr\fli:u they provids, Used under ic?"‘ . 4 J o
201%, Cntark Eslote Association (*OREA™, Al right d, Thi Vvlog OREA and reproduct
? its mam) r:nﬁel?ct s onnrc-:nymor‘wr-use olr rort'i%u;tﬁr::.:v;rohihliiegﬂ:‘:a ‘wl.ih pr rwrb?;kn conu:ﬂ r.-.f SEEA D::‘pr:d C:Jhcarm
when prinfing or reprodycing the skandard pee-sai podion, OREA beors na liobility for your wss of this far. Form 515 Revised 2019 Page 5 of &
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Assdciation | .
Agreement to Sub-Lease - Commercial

momﬂo Real Estate Schedule A ’ I

G
Form 218 e
for use in the Frovinea of Oniarie )

L Lt

This Schedule fs ottached 1o and forms part of the Agresment to Sublease between:

sus-TENANT; G View Landscaping R 18 et e , and
suB-LANDLORD: YIMA Investment Ltd, s e s,

for the sublease of 31, Yietory Avenue e iarKham et —
.................... et dated the 30, . day of Septcmber’ 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 Initlalied by all parties 1o the Agreement to Sublease.

INITIALS OF $UB-TENANT(S): @/ INITIALS OF SUB-LANDLORD(S):

The iradamarks REAITOR®, REALTORS®, MLS®, Muliipls Lisiing Services® and lated irolled b
m The Congalan Real Estate hssacioi (ChEAT atd B i Servces ond autcsials logos e oumed of prirolud by
e quality of services ey provids. Used dnder licenss,

£ 39, Oniario Reol Estote A:.Llociaﬁon “OREA"]. Ml rights raserved, Ttu m Wos dﬁelo d by OREA for lh? e tnd reproduction
‘b'%ih matmbers and ?iz?ms only. Any ofber se or rerroduclion is prohlbited excapt with peler writien consent of OREA, Do ot witer
on prinfing or eproducing e slandard pre-se potion, OREA bears ne liability For your use of this form, Form 516  Revised 2018 Page € of &

WEBForma® Dec/2018




TAB "D"



Colliers Appraisal
(Filed Separately)
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RETAIN THIS BILL FOR YOUR RECORDS

VIARKHAM

CITY OF MARKHAM -

ANTHONY ROMAN CENTRE T A e, L Infari

101 TOWN CENTRE BOULEVARD g X BI L Interim 2020

MARKHAM, ONTARICH L3R W3 '

TAX INOUIRIES: 905-477-5530

FAX: D05-475- 7544
Bilfing Date:  Jan 3, 2020
Customer No; Y37DCFS2

012055 Roll No: 36 02 0 126 20000 00000 0§
. . Location: 31 VICTORY AVE
31 VIGTORY DEVELOPMENT INC Legal Dscr: CON5PTLT2
208-7100 WQODBINE AVE. '
MARKHAM ON L3R 5J2
Prior Year Prior Year Prior Year Annualized
Tax Class - Assessment Tax Rate (%) Tax Levy
RT 1,033,000 0650822 : 6,8156.96
Total $ 1,033,000 Pilor Year Annualized Tax Levy $ 65,8159
Prior Year Annualized Taxes - $6,815.96
Account Summary (As of Jan 3, 2020) Summary N
Overdue 7.626.58 Interim Levy €80%) $3,407.00
Future Dug 3,407.00
Account Balance $11,033.58 Plus Overdue 7.626.58
Total Amount Due $11,033.58
If you have an outstanding balance on your account, it will be
included on the firsl instalment amount. Penalty of 1.00% on the
unpaid amount of an Instalment will be added if paymentis not
received by the instalment date. A further 1.25% on the Instalment Due Date Amount
outstanding amount will be added as interest on the 1st day of Feb 5, 2020 '9,330.58
each month until paid, -Please note that the amount owing Mar 5, 2020 1,703.00

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

Notice of Receiver (Section 245(1))

In the matter of the receivership of the property of 31 Victory Development Inc., (the “Corporation’)
Take notice that:

1. On the 29th day of January 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 ysed in relation to a business carried 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 Mr. Justice Penny dated November 5, 2019,
3 The following information relates to the receivership:
Address of insolvent person: 7100 Woodbine Avenue

Markham, Ontario, L3R 5J2
Principal line of business: Land Development

Locations of business: 7100 Woodbine Avenue
Markham, Ontario, L3R 5J2

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

s  Vector Finangial Services Limited $1,791,496
10226190 Canada Lid 1,000,000

* (R Mortgage Holdings Inc. ‘ 500,000

Contact person for receiver: Angela K. Pollard

Telephone: 905-884-8191

Fax: 905-884-4310

DATED at Richmond Hill thig 31stday of January, 2020

POLLARD & ASSOCH @ﬂl C.
Per: ’

Per: Angela K. Polla?d CP ‘ , MA ECIRP, CFE, ICD.D




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 31 Victory Development Inc.

Take notice that:

L.

DATED at Richmond Hil] thi

On the 29th day of January 2020, the undersigned become the Court Appointed Receiver of all of
the assets, undertakings and properties of 31 Victory Development Inc., (the “Debtor” or “31
Victory”) acquired for, or in relation to the business carried on by the Debtor, including all
proceeds thereof (the “Property™).

Attached, as Appendix “A” is a list identifying the name of each creditor of the 31 Victory in
reference to the Property and the amount owed to each creditor of the insolvent person,

The undersigned has commenced acting in accordance with the Court Order of the Honourable
Mr, Justice Penny dated November 5, 2019. A copy of the Court Order is attached as Appendix
“B”'

The intended plan of the Receiver is to:
{a) Comply with the Order of the Court dated November 5, 2019 and all future Orders as

required in dealing with the assets of 31 Victory; and
{b) The Receiver intends to complete the statutory requirements,

1st day of January, 2020

POLLARD & ASSOCIATES{INC.

Per:

Angela K. Pollard, GBA, CNJA, FCIRP, CFE, ICD.D

166
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Creditor List Pollard & Associates Inc.

Date of Report: 31/01/2020 31 Victory Development Inc. RICHMOND HILL

Generated By; Rita Makhzani

170 | Material |Amended | Meeting | Amount | Amount | Amount
Report | Change |PaymentsRequested|: Declared | ' Filed | Admitted

e T SR

i G é I
Attn: Dominlque Michaud & Jonathan Preece D B D [] $1.000,000.00 H

c/o Robins Appleby, 120 Adelalde Street West, Toronto, Onlario, MSH 1T1, Dbt $0.00 30'005 Ni

. Canma AR A AARIRARRALRE | 1R AR L RIRAR AR AL ALY R AR -t AR L S RAARA . f - - hiAE- - & A e oo i & ——— - —— i v s —— [ S .
GR Mor’tgage Holdmgs Inc. D B [3 E
Altn: Chris Basant

cfo Gardiner Roberts LLP, Bay Adelalde Centre, East Tower $500,000.00 $0.00 $0.00¢ N

|22 Adelalde Stresi Wesl, Suite 360C, Toronto, Ontario, M5H 4E3, Canads

Veclof Financial Services Limfled ] (] [ n
Aftn; Clifton Prophet & Thomas Gertrier

olo Gowllng WLG (Ganada) LLP, 1 Frist Canadian Place $1,791.495.97 $0.00 $0.001 N
100 King Sireet West, Suf 1600, Toronto, Ontarlo, M5X 168, Canada | | 1 4 R e

Secured Sub cpggﬁ of cr‘gmqitors' 3 Su_l_) Tota[ 20149597 $0.00 $000 -

T CreditorsName and Address -~~~ | 'Refhe cs

QCanada Ravanue Agency - lnsolvency Intaka Oeﬂtre ! S [ ST f
€ 14695 Shawinigan Sud Bivd, Shawinigan, Queber, GOPSHS, Conada D NWQWLM I;i [ [ sop o s *00" N

os 1 | SubTotal] o mm| s

Contingent .

o . sl 4 | GrandTotal] paeseri sl - som |

C8 (Claim Status}. Admitted = 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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Appendix “B”




Court File No, CV-19-627153-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE  The Honourable " TUBSDAY, THE 5T1
Mr. Justice )

JUSTICE Penny ) DAY OF NOVEMBER, 2019

YECTOR FINANCIAL SERVICES LIMITED

Applicant
-and -
31 VICTORY DEVELOPMENT INC,
Respondent
ORDER
(appointing Receiver)

THIS APPLICATION nade by the Applicant for an Order pursuant to section 243(1) of the
Bankruptey and Insolvency Act, R.S.C. 1985, ¢, B-3, as amended (the "BIA") and section 101 of the
Conrts of Justice Act, R.S.0. 1990, ¢, C43, as amended (the "CJA™ appolnting Pollard & Associates Ine.
(“Pollard™) as receiver and manager (in snch capacities, the "Recciver) without security, of al] of the
assets, undertakings and properties of 31 Victory Development Inc. (the "Debtor") acquired for, or used

in relation to a business carried on by the Debior, was heard this day at 330 University Avenue, Toronto,
Ontarfo,

ON READING the affidavit of Mitchell Oelbaum sworn September 4, 2019 and the Exhibits
thereto, the First Supplementary Affidavis of Mitchell Oslbaum sworn Ogtaber 4, 2019 (the *Oclhaum
October 4 Affidavit”) and the Exhibits thereto, the Affidavit of Yuan Hua (Mike) Wang sworn October
7,2019 and the Exhibits thereto, the Supplementary Affidavit of Yuan Hua (Mike) Wang sworn October
15, 2019 and the Exhlbits thereto, and the further Supplementary Affidavil of Yuan Hua. (Mike) Wang
sworn October 15, 2019 and the Exhibits thereto, and on hearing the submissions of counsel for the
Applicant, counsel for the Debtor, thase other parties listed on the counsel slip, no one else appearing for
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any other party although duly served as appears from the affidavits of service of Katherine Yurkovich
sworn October 7, 2019 and on reading (he consent of Poblard to act as the Receiver,

SERVICE:

I, 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,

EFFECTIVE DATE OF RELIEF:

2, THIS COURT ORDERS subject to Paragraph 3 of this Order, Paragraphs 4 through 33 of this
Order, shall not take effect and shall be suspended until, and only be effective after, 5:00 pm on January
29, 2020, or upon Further Order of this Court.

3 THIS COURT ORDERS that Paragraphs 4 through 33 of this Order, shall be of no force id
effect, il ol any thne before 5:00 pm on January 29, 2020, the Applicant Files with tlie Court & certifiente
of payment substautially in the form inclnded ns Scheduls A" to this Order; certifying payment In full by
the Debtor to the Applicant of all indebtedness owed by the Debtor to the Applicant,

APPOINTMENT

4, THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the CJA,
Poltard is hereby appointed Receiver, without security, of all of the assets, undertakings and propetties of
the Debtor asquired for, or used in refation to a business carried on by the Debstor and all proceeds thereof
{collectively, the "Property"), including but not limited to the fands and premises listed in Schedule “B”
hereto (the “Real Property™),

RECEIVER'S POWERS

5. 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 Hiniting 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'an& any and all
proceeds, receipls and disbursements arising out of or from the Property:
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(d)

(e)
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(&

(

(i)

TOR_LAW: 100318688

-3-

to receive, presetve, and protect the Property, or any part or parls theteof,
including, but not limited 1o, the changing of locks and scourity codes, the
refocating of Property to safoguard it, the engaging of independent SeCurity
persannel, the taking of physical inventories and the placement of such Insurance
coverage as may be necessary or desirabile:

to manage, operate, and carry on the business of the Debter, including the powers
to enter Into any agreements, incur ay obligations in the ordinary course of
business, cease {o 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, experts, auditors,
accountants, managers, counsel and such other persons from Hae to thne and on
whatever basis, including on a temporary basis, to assist with the exercise of the

Receiver's powers and duties, including withaut limitation those conferred by this
Order

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

1o recelve and colfect all monies and accownts now owed or herealter owing to
the Debtor and to exercise all remedies of the Debtor in collecting such monies,
including, without Hinkation, 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 Propetty, 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 seitle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judiclal review in respect of any order or Judgment pronounced
in any such proceeding;
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(m)
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fo market any or all of the Property, including advertising and soliclting offers In
respect of the Property or any part or parts thereol and negotiating such térms and
cohdltions of sale as the Receiver in its discretion may deem appropriate;

to the extent that the Receiver believes it to be in the best interésts of the
stakeholders of the Debtor (solely, in thelr capacity as stakeholders of the
Debtor), ta market any or al} of the Real Property with the lands and premises
nmicipally known as [86 Old Kemnedy Road, Markham, Ontario and 5|
Victory Avenue, Markham, Ontario (collectively, the “Companion Laods™),
provided that any such marketing is done with the consent of the owner of the
Companion Lands or any recelver and / or manager appointed over the
Companion Lands, Including advertising and soligiting offers in respect of a joint
sale of the Real Property and the Comipanion 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 capacily as
stakeholders of the Debtor) provided that the Regeiver may proceed with » sale
of the Real Property alone if it doems that this is preferable;

to soll, convey, transfer, lease or assigh thé Property or any part or parts thereof
out of the ordinary course of business,

(f}  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 no! exceed $50,000; and

(i) with the approval of this Court in respect of any transaction n which the
purchase price or the aggregate purchase price exceeds the applicable
amount set out in the proceding clause;

and In each such case notice under subsection 63(4) of the Ontarie Personal
Property Security Aet, or section 31 of the Ontario Mortgages Acf, as the case
may be, shall not be required.

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of
uny liens or encumbrances affecting such Property;
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(M foreport to, meet with and discuss with such affected Persans (as defined below)
as the Receiver deems appropriate on all matiers relating to the Property and (he
receivership, and io share information, subject to such letms as to confldentiality
as the Receiver deems advisable;

{0} lo reglster a copy of this Order and any other Onders In respect of the Property
against title to any of the Property Including as against the Real Property;

» to apply for any permits, livences, approvals or permissions as may be required
by any governmental authority aud any renewals thereof for and: on behalf of and,
if thought desirable by the Receiver, in the name of the Debtor;

(q)  to enter into agfeemems with any trustee in bankruptey appeinted in respect of
the Deblor, including, withoul limiting the generallty of the foregoing, the ability
to enter into occupation agreements for any property owned or leased by e
Debtor;

) to exercise any shareholder, partnership, joint venture or other tights which the
Debtor may have; and

(3 to take any steps reasonably incidental to the exerctse of these powers or the
performance of any statutory oblgations,

and in each case where the Receiver takes any such actions or steps, It shall be exclusively authorized and

empowered to do so, to the exclusion of all other Persons (as defined below), including the Debtor, and
without interference from any oflier Person. '

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

6. THIS COURT ORDERS that (1} the Debtor, (it) all of its current and former directors, officers,
employees, agents, accountants, legal counsel and shareholders, snd all other persons acting on iis
instructians or behalf, and (iii) all other individuals, firms, carporations, gavernmental bodles or agencles,
or other entities having notice of this Order (all of the foregoing, collectively, being "Persons” and ench
being a "Person”) shall forthwith advise the Receiver of the existonce 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 Reesiver-upon the Receiver's request,
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7. THIS COURT ORDERS that all Persons shall forthwith advise the Recelver of the existence of
any books, documents, securitles, contracts, orders, corporate and accounting records, and any other
papers, records and information of any kind related to the bustness ot affairs of the Debtor, and any
computer programs, computer tapes, computer disks, or other data storage media containing any suoh
information (the foregoing, collectively, the "Rocords") in that Person's possession o sontrol, and shall
provide to the Recolver or permit thie Receiver to make, retaln and take awny copies thereof and grant to
the. Receiver unfettered nccess to and use of accounting, computer, sofiware and physical facilities
relating thereto, provided however that nothing In this paragraph 3 or in paragraph 6 of this Order shall
require the delivery of Records, or the granting of necess 1o Records, which may not be disolosed or
provided to the Receiver due to the privilege altaching to solicitor-client communication or due to
statolory provigions prohibiting sueh disclosure,

8. THIS COURT ORDERS that if any Records are stored or otherwise contained on a computer or
other elecironic system of information storage, whether hy independent service provider ar otherwise, all
Persong in possession or control of such Records shall forthiwith give unfettered rccess to thie Receiver for
the purpose of allowing the Receiver to recover and fully capy all of the information contalned thereln
whether by way of printing the Information onte paper or making copies of computer disks or such other
mastner of retrieving and copying the information as the Recsiver in its discretion deems expedient,-and
shall not aiter, erase or destroy any Regords without the prior weitten consent of the Receiver, Further,
for the purpases of this paragraph, all Persons shall provide the Recoiver with all suoh assistance in
gaining immedlate access (o the information in the Records as the Receiver may in its discretion require
including providing the Recelver with instructions on (he use of any computer or other system and
providing the Recelver with any and all access cades, accqunt names and agcount tiumbers that may be
required to gain access (o the information,

9. THIS COURT ORDERS that the Recelver shall provide sach of the relevant landlords with
notice of the Recaiver's infention to remove any fistures from any leased premises at least seven (7) days
prior to the date of the intended removal, The relevant landlord shall be entitled to have a representative
present in the leased premises to observe such removal and, if the landlord disputes the Receiver's
entitlement to remove any such fixture under the provisions of the lease, such fixture shalt remain on the
premises and shall be deall with as agreed between any applicable secured creditors, such landiord and
the Recelver, or by furtlier Order of this Court upon application by the Receiver on at least tivo (2) duys
notice to such landlord and any such secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

1. THIS COURT ORDERS that no proceeding or.enforoement process i any sourt or tribunal

(each, a "Proceeding”), shail be commenced or continued against the Recelver except with the written
congent of the Reosiver orwith jeave of this Court,

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

1L THIS COURT ORDERS that no Proceeding agninst or i respect of the Debtor or the Property
shall be conumenced or continued except with the written consent of the Receiver or with leave of this
Court and any and all Proceedings currently under way against or in respect of the Debtar or the Property
are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

12, THIS COURT ORDERS that all rights and remedies aguinst the Debtor, the Recelver, or
affecting the Property, are hereby stayed and suspended exoept with the written consent of the Receiver of
leave of this Court, provided however that this stay and suspension does not apply in respect of any
"eligible financinl contract” as defined in the BIA, and further provided that nothing in this paragraph
shali (i) empower the Recelver or the Debior to carry on any business which the Debtor is nat lawfully
entitled to carry on, (if) exempt the Receiver or the Debtar from compliance aith statutory or regulatory
provisions relating to health, safety or the environment, (i) prevent the filing of any registration to
preserve ar perfiect a seourity Interest, or (iv) prevent the registration of a claim for lien,

NO INTERFERENCE WITH THE RECEIVER

13, THIS COURT ORDERS that no Person shall discontinue, fail to honou, alter, interfere witl,
repudiate, terminate or cease to perform any right, renewal right, contract, agresment, foence or permitin
favour of or held by the Debtor, without written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

14, THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor or
statutory or regulatory mandates for the supply of goods andfor services, including without lim itation, all
computer software, communication and other data services, centralized banking services, payroll serviges,
insurance, transportation services, utiflty or ofher services to the Debtor ate hereby restrained unti) further
Order of this Court from discontinuing, altering, interfering with or tetminating the supply of sueh goods
or services as may be required by the Receiver, and that the Receiver shall be entitled to the continuad use
of the Debtor's current telephone numbers, facsimile numbers, internet addresses and domain names,
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provided in each case that the narmal prices or charges for all such goods or services received after (he
date of this Order are paid by the Receiver in nocordance with normal payment practices of the Debtor or
sueh other practices ns may be agreed upon by the supplier or service provider and the Receiver, o as
may be ordered by this Court,

RECEIVER TO IHOLD FUNDS

5. 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 limiltation the sale of all or any of the Preperty and the coltection 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 bé opened by the Receiver (the "Post
Receivership Accounts") and the monies standing to the credit of such Post Receivership Accounis from
time to time, net of any disbursements provided for herein, shall be held by the Recsiver to be paid in
accordance with the terms of this Order or any further Order of this Court,

EMPLOYEES

16, THIS COURT ORDERS that all employees of the Debtor shall remain the employees of the
Debtor until such time as the Receiver, on the Deblor's behalf, may terminate the employment of such
employses. The Recelver shall not be liable for any employee-related Itabilities, ineluding any sucscessor
employer liabilities as provided for in section 14,06(1.2) of the BIA, other than such amounts as the
Recelver may specifically agree in writing to pay, or in respect of its obligations under sections 8 1.4(5) or
81,6(3) of the BLA or under the Wage Earner Protection Program Act,

PIPEDA

17, THIS COURT ORDERS that, pursuant to clause 7(3){c) of the Cannda Persenal Informaiion
Protection and Blectronie Documents Aet, the Receiver shall disclose personal information of identifiable
individuals to prospective purchasers or bidders for the Property and to thelr advisors, but only te 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
evaivation of the Sale, and if it does nol complete a Sale, shall retarn all such information to the Recelver,
or in the alternative destroy all such information. The purchaser of any Property shall be- entitled to

continue to use the personal information previded to it, and retated 10 the Property purchased, in a manner

whieh Is in nll material respects identical to the prior use of such information by the Debtor, and shali
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return all other personal Information to the Recelver, or ensure that all ather personal information is
destroyed,

LIMITATION ON ENVIRONMENTAL LIABILITIES

18 THIS COURT ORDERS that nothing herein contained shall require the Recelver to océupy or to
take control, care, charge, possession or management (separately and/or collectively, "Posscssion) of any
of the Property that might be environmentally contaminated, might be a pollutant or a contaminant, or
might cause or corttribute to & spill, discharge, relense or deposit of a substance contrary to any federal,
provincial or other law respecting the protection, consarvation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination inchuding,
without timitation, the Canadfan Environmental Protection Act, the Ontarlo Environmental Protection
Act, the Ontario Waier Resaurces Aei, or the Ontario Oceupational Health and Safety Aet and rogulations
thereunder (the "Environmental Legistation"), provided however that nothing herein shall exempt the
Reeslver from any duty to report or make disclosure imposed by applisable Enviropmental Legislation,
The Recsiver shall not, as a result of this Order or anything done 1n pursuance of the Receivers.duties and.
powers under this Ordor, be deemed to be in Possession af any of the Property within the meaning of any
Snvirommental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

19. THIS COURT ORDERS that the Receiver shall incur no liabifity or obligation as a result of its
appointment or the carrying out the provisions of this Order, save and except for any gross negligence.ar
wilful misconduct on Its part, or in respect of its obligations under sections 3 £ A(5) or B1.6(3) of the BIA
or under the Wage Earmer Proiection Program Act, Nathing in this Ocder shall derogate from the
protections afforded the Receiver by section 14.06 of the BIA or by.any other applieable legislation,

RECTIVER'S ACCOUNTS

20.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at thelr siandard rates and chargos 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 befors and afler the making of this Order in respeot of these

proceedings, and that the Recaiver's Charge shell Form a first charge on the Property {n priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,
bul subject to sections 14,06(7), 81.4(4), and 81.6(2) of the BIA,
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21, 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 &
Judge of the Commercial List of the Ontarlo Supetior Court of Justice.

22, THIS COURT ORDERS that prior fo the passing of lts accounts, the Recetver 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 againsi its remuneration and
disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

23, 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 ko tinre as it may consider necessary or
desirabls, provided that the outstanding principal amount does not exceed $400,000 (or such greater
gtnount as this Court may by further Geder authorize) at any time, at sueh rate o rates of interest as it
deems ndvisable for such porlod or periods of time as it may arrange, for the purpgse of Runding the
exercige of the powers and duties conferred upon the Recelver 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 "Recoiver's Borrowings Charge") as security for the payment of the monles borrowaed,
together with interest and charges theteon, in priority to all security interests, trusts, lens, 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,

24, THIS COURT ORDERS that neither the Receiver's Barrowings Charge nor any other seourity

granted by the Receiver in connection with its borrowings under this Order shall be enforced without
leave of this Court,

25.  THIS COURT ORDERS that the Receiver is al liberty and anthorized to issue certificates
substantially in the form annexed as Schedule "C" hereto (e "Receivor’s Certificates") for any amount
borrowed by it pursuant to this Order,

26, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver pursuant to
this Order or any further order of this Court and any and al) Recetver’s Certificates evidencing the same

or any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders of any prior
Issued Reselver's Certificates,
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SERVICE AND NOTICE

27.  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the “Protocol™) is
approved and adopted by reference herein and, in this proceeding, the service of documents niade in
necordance with 1he Protocol (which can be found on the Commercial List website at

rotovol?) shall be valid and
effective service, Subject to Rule 17.05 this Order shall constitute an order for substituted service
pursuant to Rule 16,04 of the Rules of Civil Procedure, Subject to Rule 3.01(d) of the Rules of Clvil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with the Protocal will be
effective on transmission. This Court further orders that a Case Website shall be established in
accordanoce with the ~ Profocol . with the following URL

hitpy//wwyy pollardandassociates calengagements/3 | victory

28, THIS COURT ORDERS that if the service or distribution of doctments in accordance with' the
Protoeol is not practicable, thre Receiver is at liberty to serve or distribute this Order, any ather materinls
and orders in these proceedings, any nollces or other correspondence, by forwarding true copies thereof
by prepaid ordinary mail, courier, personal delivery or Facsimile transmission to the Dobtor's oreditors or
otlier interested parties at (heir respective addresses as last shown on the records of the Debtor and that
any such service or distribution by courier, personal delivery or facsimile transmission shall be deemed to
be received on the next business day following the date of forwarding thereof, or If sent by ordinary mmil,
on the third business day after mafling,

GENERAL

29, THIS COURT ORDERS that the Receiver is hereby authorized and empowered, but not
obligated, to cause the Debtor to make an assignment in bankruptey and nothing in this Order siall
prevent the Receiver from acting as trustee {n the Debtor’s bankruptey,

30, THIS COURT ORDERS that the Receiver may from time to time apply to this Court for advice
and directions in the discharge of its powers and duties hereunder,

31, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regutatory or
administrative body having jurisdietion in Canada or in the United States to give effeet to this Order and
to assist the Receiver and its agents in earrying out the tenns of this Qrder. Al courts, tribunals,
regutlatory and adminisirative bodies are hereby respectfully requested to make such orders and to provide
such assistance to the Recelver, as an officer of this Court, as may be necessary or desirable to give effact
to this Order or to assist the Recelver and its agents in carrying out the terms of this Opder.
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32, 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 tn catrying out the terms of this Order, and that the Recslver is authorized
and empowered to act as a representative In respect of the within procesdings for the purpose of having
these proceedings recopnized in a jurisdiction outside Canada,

33, THIS COURT ORDERS thiat the Applicant shall have its costs of this application, up to and
including entry and service of this Order, provided for by the terms of the Applicant's security.

34, THIS COURT QRDERS 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 Hkely to be affsoted by

the order sought or upon such ather notice, if any, as this Court
. j F
{

ENTERED AT, INSGRIT A TORONTO

BOUK NO! .
ESIIDANS LE REGISTRE NO!

NOV 05 2019

PER | PAR: 9@
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SCHEBULE “A”»
Cotirt File No, OV« 1 7.883627-00CL,
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN;
VECTOR FINANCIAL SERVICES LIMITED
APPLICANT
-and -
31 VICTORY DEVELOPMENT INC,
RESPONDENT
CERTIFICATE OF PAYMENT
RECITALS

A, Pursuant to an Order (the “Appointment Order™) of the Ontario Superior Court of Justice
[Commercial List] (the "Court") Pollard & Associates Inc. (the “Receiver”) was appolnted as Recelver,
without security, of all of the assets, undertakings and properties of the Debtor, acquired for, or used in
relation to a'businesy cartled on by 31 Vietory Development Inc. (the “Debtor™), and all proeceds of the
foregoing (the “Appointment™), but sueh Appointment is not to take effect and is suspended until, and is
only to be effective after, 5:00 pm on January 29, 2020,

B. Pursuant to the Appolntment Order, the Appointment, and certain other relief provided for in the
Appointment Order, shall be of no force and effect if Vector Financial Services Limited (the
“Applicant”) before 5:00 pm on January 29, 2020, files with the Court, & Certificate of Payment
certifying paymerit in full by the Debtor to the Applicant of all indebtedness owed by the Debtor to the
Applicant,

THE APPLICANT CERTIFIES the following:
I, The Indebtedness has been paid in full by the Debtor to the Applicant; and

2. This Certificate was delivered by the Applicant at [TIME] on [DATEL].
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YECTOR FINANCIAL SERVICES LIMITED

Per:

Name:
Title
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SCHEDULE "B
DESCRIPTION OF REAL PROPERTY

The lands and premises municipally known as 31 Vietory Avenue, Markham, Ontaro and legally
deseribed as:

*  PIN 02953-0029 (LT): PT EI/2 L.T 2 CON 5§ MARKHAM AS IN R410839 EXCEPT R43876
(THIRDLY); MARKHAM
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SCHEDULE “C"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §

I, THIS IS TO CERTIFY that Pollard & Associates Tine,, the receiver (the "Revelvér”).of the assets,
undertakings and properties 31 Victary Development Ino. aequired for, or ysed In relation to a business
carried on by the Debtor, including alf proceeds thereof (collectively, the “Property™) appointed by Order
of the Omario Superlor Court of Justice (Commercial List) (the "Conrt") dated the 9th day of October,
2019 (the "Order™) made in an actfon having Court file number _ -Gl , has received us such
Receiver from the holder of this certificate (the "Lender”) the principal sum of §
of the total principal sum of §

being patt
which the Receiver is authorized to borrow under and

pursuant to the Order,

2, The principal sum evidenced by this certificate is paynble on demand by the Lender with interest
thereon caleulated and compaunded [daily}[monthly not [y advance on the day of each morith)

after the date hereol at a notional tate per annum equal to the rate of per eeiit above the prime

commercial lending rate of Bank of from time to time,

kN Such principal sum with interest thereon is, by the terms of the Order, together with the pringipal
sums and interest thereon of all other certiffoates issued by the Receiver pursuant to the Order of (o any
further order of the Court, & charge upon the whole of the Property, in priority to the security {nterests of
#ny other person, but subject to the priority of the charges set out in the Order and in the Bankrupicy and
Insolvency Aet, and the right of the Reeeiver to indemnify itself ot of such Proparty in respect of its
remuneration and expenses,

4, All sums payabte in respect of principal and interest under this cortificate are payable at the main
office of the Lender at Toratito, Ontario,

s, Until all liability in respect of this certificate has been terminated, no certificates ereating charpes
ranking or purporting to rank in priority to this certificate shall be issued by the Recelver to any person
other than the holder of this certifieate withaut the priar written consent of the holder of this certificate,

TOR_LAWA 10034885\8
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6. The charge securing this certificate shall operale so as to permit the Recefver to deal with the
Property as autharized by the Order and as authorized by any further or other order of the Court,

7, The Recelver does not undertake, and it is not under any personal liabitlty, to pay any sum in
respect of which it may issue certificates under the terms of the Order,

DATED the day of , 20,

f—

Pollard & Associates Ing., solely in its capacity
as Recelver of the Propetty, and not in fts personal

capagity

Per:
Name;
Title:

TOR_FAWA 10031869\8
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VECTOR FINANCIAL SERVICES LIMITED

. Applicants
APPLICATION UNDER section 243(1) of the Bankruptcy and
Insolvency Act, RS.C. 1985, c. B-3, s amended and section 101 of
the Courts of Justice Act, R.5.0. 1990, ¢. ¢-43, as sinended

Conri File No. CV¥-19-627153-00CL

31 VICTORY DEVELOPMENT INC.

Respondent

TOR_LAWA 1003186918

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

RECEIVERSHIP ORDER

GOWLING WLG (CANADA) LLP
Barristers & Solicitors

1 Furst Canadian Place

100 King Street West, Suite 1600
Torontg ON M3X 1G3

Tel: 416-862-7525

Fax: 416-862-7661

Chifton Prophet (LSO# 34845K)
Tel: 416-862-3509
clift hei@gowlingwle com

Themas Gertner (LSO 677565)
Tel: 416-369-4618

Soliciters for the Applicant
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_ 7 RECEIVER CERTIFICATE
CERTIFICATE NO. 1
AMOUNT $ 20,000
| .1 THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of the assets,

undertakings and properties 31 Victory 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 5th day of November,
2019 (the "Order") made in an action having Court file number CV-19-627153-00CL, 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 $400,000 which the Receiver is authorized to borrow under and pursuant 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 10th day of each month after the date

hereof at a notional rate per annum equal to the rate of 13 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 priority to the security interests of
any other pefson, 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 indc'mnify 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\ 10244756\1




DATED the 10th day of March, 2020.

TOR_LAW\ 10244756\1
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Pollard & Associates Inc., solely j
as Receiver of the Property
capacity

n its capacity
ot in its personal

Per;

Name: Ang
Title: Preside
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Pollard & Associates Inc.

Licensed Insolvency Trustee,
Financial Restructuring Services,
31 Wright Street,

Richmond Hill Ontario, L4C 4A2
Tel: (905) 884-8191, Fax (905) 884-4310
Email: akpollard@pollardandassoc.ca
www.pollardandassociates.ca

March 25, 2020

To: Prospective Purchasers

Dear Sir or Madam:

Re: 31 Victory Development Inc. (the “Compahy”j

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 (irrespective 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 Information will be used solely for the purpose of evaluating a Transaction, and the Information
will be kept strictly 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, 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 process) 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 Tnformation 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 Recetver) 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 tetms 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.

If 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, shareholders, 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 watranties 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
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 catry 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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Business (c) control or influence the management of the Business (d) acquire any debt of the Company,
or seek to control or influence any creditots of the Company in their actions or relationship with respect
to the Company, or (e) 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,

13. If any provision of this Agreement is found fo 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 minimum extent necessary to cure such violation,

14, 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

15. You acknowledge and agree that the Receiver is not obligated to accept any offer, including the highest

- offer.

16. 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.

17. 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.

Yours very truly,

POLLARD & ASSOCIAAES INC,

In its capacity as Co inted Receiver for the estate of

31 VICTORY D MENT INC.,,

and not in its apacity

Per:

Angela CPA, 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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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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186 OLD KENNEDY ROAD: 31 VICTORY AVENUE
51 VICTORY AVENUE : ks %
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FORSALE

186 OLD KENNEDY ROAD,
31 & 51 VICTORY AVENUE

MARKHAM, ONTARIO

W Current Application — Development Potential

ARCHITECTURAL RENDERINGS”

TOWNHOMES $ =
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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 &
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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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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&P sooindex 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.

BUSINESS CLASSIFIED

TO PLACE AN AD CALL: 1-866-999-9237 EMAIL: ADVERTISING@GLOBEANDMAIL.COM

Monthly Distributions

irm
pital 10.10%

www.FirmCapital.com
*As at April 2374, 2020

Yield*

Property Trust
(FCD.UN-TSXV)

ik .
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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
either individually 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
TGAM.CA/SUBSCRIBE

M Sports

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

ZBEST o
q‘z‘MANAGED member
5 COMPANIES

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

™

0l
canada e

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 31 Victory 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 WEIL, 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 31 Victory 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 Penny of the Court on
November 3, 2019 appointing the Vendor as the receiver and manager of the Debtor effective
January 29, 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 all
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, that 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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“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 transaction 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 oaly
and will not affect the construction or interpretation of this Agreement.

14 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.

1.7 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 statute 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,

1.11 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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112 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
cause 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 ot to provide or pay any
consideration or incur any costs to obtain such consents;

(c)  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 asg
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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(d)

-

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 Vendor;,

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:

(i) 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}y  any easements, 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

(vili) 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 concerning 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 properties 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 afier 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 retumed 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 Governmenta} Authorities, agresments 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
contro] of the Receiver.
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The Purchaser further acknowledges and agrees that:

(2)

(®)

)

(d)

(£

()

there shall not be, surviving Closing, any express or implied representation or
warranty 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.] 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 a nominee titicholder 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 are 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.

ARTICLE 3
PURCHASE PRICE AND RELATED MATTERS

31 Purchase Price

3.2 Deposit Price

The Purchaser has delivered to the Vendor a first deposit in the amount of
$250,000 (the “First Deposit™). A second deposit shall be paid to the Vendor, in trust, by wire
transfer or cheque certified by a Canadian Chartered Bank or bank draft in the sum of $1,000,000
(the “Second Deposit™) 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 (collectively, the First Deposit and the Second Deposit are sometimes
referred to herein as the “Deposit™). 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 Trapsaction and the purchase and sale transaction contemplated under the
Agreement of Purchase and Sale of even date between the Vendor and the Purchaser in respect
of the real property known municipally as 186 Kennedy Road and 51 Victory Avenue, Markham
and as mote particularly described in Schedule “A” of such agreement (the “Old Kennedy
Purchase Agreement”),

This Agreement is part of and bundled to the successful closing of the purchase
and sale transaction under the Old Kennedy Purchase Agreement (the “Old Kennedy
Transaction™).

If the Old Kennedy Transaction does not close, then this Transaction shall be
terminated as well.

33 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.
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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,

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 as a result of Reassessments.

(b)  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 Govemmental 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
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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
required to confinue 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 shail 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).

(¢)  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.

3.7 Registration and Other Costs

Except as otherwise provided herein, each of the Receiver and the Purchaser shall
be responsible for its own costs (including 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:

(8)  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
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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
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 documents 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 party (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;

. (ili)  completed all steps required by TERS to complete the Transaction that

can be performed or undertaken by the Tendering Party’s solicitor
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without the cooperation or participation of the Receiving Party’s
solicitor, and specifically when the Tendering Party’s solicitor has
electronically “signed” the Application to Register the Approval and
Vesting Order (and any other registrable documents) for completeness
and granted “access” to 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 Recsiving 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:

(a)  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

(c) 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 Debtot’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
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necessary cotporate action on the part of the Purchaser and this Agreement and
the documnents to be delivered pursuant hereto are valid and binding obligations
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

(¢)  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 freated 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 Wili 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 fo 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 conternplated hereby.
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ARTICLE 5§
ASSUMPTION OF LIABILITIES

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:
(a) Subdivision, site-plan, development or other municipal agreements;
(b) Minor encumbrances, including without limitation, servitudes, encroachments,

5.2

6.1

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. YR2742984 — BYLAW - The Corpotation of the Town of
Markham;

(d) Reference Plan No, 65R410839;
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 shall 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}:
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(a) the representations and warranties of the Vendor set forth in Article 4 hereof
shall be true and correct as of the Titme 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
instigated which remains pending before a 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, and;

{c) 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 Agreement 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,
insttuments 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;

(c)  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 a 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;
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(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.

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(e) 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 shall be
returned to the Purchaser without interest, and the Vendor and the Purchaser will be released
from all obligations hereunder.

ARTICLE 7 -CLOSING
7.1 Closing Date

The Closing of the Transaction wili 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:

(@)  anissued or entered copy of the Approval and Vesting Order,

(b)  a statutory declaration or certificate of & 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;

(c) a certificate 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.
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Deliveries at the Closing by the Purchaser

At or prior to the Time of Closing, the Purchaser shall execute and/or deliver to

payment of the balance of the Purchase Price required to be paid on Closing
purstiant to Section 3.1;

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;

the indemmity of the Vendor by the Purchaser pursuant to Section 8.4;

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

Proceedings for the Approval and Vesting Order

The Vendor shall provide the Purchaser and its counsel with a reasonable
opportunity to comment 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.

The Purchaser shall, at its own expense, promptly provide to the Vendor all
information, documents and assistance within the Purchaser’s possession or

control as the Vendor may reasonably require to apply for the Approval and
Vesting Order.

Co-operation and Trausition

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
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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
levied against the Vendor by Canada Revenue Agency or any other Governmental 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,

85 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 due to strike, lockout or otherwise, shall be deemed to have been received on
the fourth Business Day afier the post-marked date thereof, or if sent by facsimile or other means
of electronic communication, shall be deemed to have been reccived 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 postal 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)  iftothe Vendor:

Pollard & Associates Inc,
31 Wright Street
Richmond Hill, Ontario
L4C 4A2
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Attention: Angela Pollard

E-mail: akpollard@pollardandassoc.ca

Fax: 905-884-4310
with a copy to;

Minden Gross LLP

145 King Street West, Suite 2200
Torento, Ontario

MS5H 4G2

Attention: Timothy R. Dunn
E-mail: tdunn@mindengross.com
Fax: 416-864-9223

if to the Purchaser at;

Henry K., Hui & Associates
Barristers, Solicitors & Notaries
350 Highway 7 East, Suite 301
Richmond Hill, Ontario

14B 3N2

Attention: Henry K. Hui
E-mail; henryhui@hkhlawyers.com
Fax: 905-881-1222

with a copy ¢/o:
Laishley Reed LLP

3 Church Street, Suite 505
Toronto, Ontario

Attention: Calvin J. Ho
E-mail: cho@laishleyreed.com
Fax: 416-981-0060

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 counstitutes the entire agreement of the Parties with respect to the purchase and sale of the

Purchased Assets,
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9.3 Further Assurances

Each of the Parties hereto will, from time to time and at all times hereafier upon
every reasonable written request to do so, make, do, execute and deliver, or cause to be made,
dons, executed and delivered all such further acts, deeds, assurances and things as may be
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 contribute 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.
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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
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,

%.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 WHEREOF 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 31 Victory Development
Inc, and on behalf of the Debtor and not in

its personal capacity and without any
personal or corporate HW
,,

’ k.{%[{ard(

L .

CHENGYI] WEI, in trust for a company

to be incorporated
AU

Per: . "*—“":

Name:

Title:

I have authority to bind the Purchaser
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SCHEDULE “A”
DESCRIPTION OF PURCHASED ASSETS

PIN 02953.0029 (LT)

PTE1/2LT 2 CON S MARKHAM AS IN R410839 EXCEPT R438796 (THIRDLY); CITY OF
MARKHAM




SCHEDULE “B”
EXCLUDED ASSETS

NONE
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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)
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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 "P"
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Confidential Appendix 3
to the First Report of Pollard & Associates Inc.
in its capacity as Receiver dated May 25, 2020

Colliers Appraisal
(Filed Separately)



BETWEEN

VECTOR FINANCIAL SERVICES LIMITED -and- 31 VICTORY DEVELOPMENT INC.
Applicant Respondent

Court File No. CV-19-627153-00CL
Estate File No. 31-4588747

ONTARIO
SUPERIOR COURT OF JUSTICE

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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