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Court File No. CV-23-00704623-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

VECTOR FINANCIAL SERVICES LIMITED
Applicant

-and -

33 HAWARDEN CRESCENT INC. and 35 HAWARDEN CRESCENT INC.

Respondents

NOTICE OF MOTION
(Motion to Approve Sale)

Pollard & Associates Inc., in its capacity as receiver (the “Receiver”), without security,
of all of the assets, undertakings and properties of each of 33 Hawarden Crescent Inc. (“33
Hawarden Inc.”) and 35 Hawarden Crescent Inc. (“35 Hawarden Inc.”, and together with 33
Hawarden, the “Companies”), will make a motion before a Judge of the Ontario Superior Court
of Justice (Commercial List) on March 15, 2024, at 10:00 a.m. or as soon after that time as the

motion can be heard, via Zoom.

PROPOSED METHOD OF HEARING: The motion is to be heard by video conference.



THE MOTION IS FOR:

1. An Approval and Vesting Order, substantially in the form attached hereto as Tab 3 to the

Motion Record, for the following relief:

(a) Approving the agreement of purchase and sale dated February 6, 2024 (the “APS”)
for the real property known municipally as 33 Hawarden Crescent, Toronto,
Ontario (“33 Hawarden”) and 35 Hawarden Crescent, Toronto, Ontario (“35
Hawarden”) (hereinafter referred to as the “Real Property” or the “Purchased
Assets”) between the Receiver, as vendor, and Gott Upper Canada Inc., as
purchaser (the “Purchaser”), for the purchase and sale of the Real Property, and
authorizing the Receiver to complete the transaction contemplated in the APS (the

“Transaction”); and

(b) Upon execution and delivery of a certificate by the Receiver containing
confirmation of the closing of the Transaction, vesting in the Purchaser all rights,

title and interest in the Purchased Assets;

2. An Ancillary Order, substantially in the form included in Tab 5 of the Motion Record,

seeking the following relief:

(a) If necessary, abridging the time for service of the Notice of Motion and Motion
Record so that this Motion is properly returnable on March 15, 2024, and

dispending with further service thereof;
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(b) Approving the First Report of the Receiver, dated March 1, 2024 (the “First

Report”) and the activities of the Receiver as described therein;

(©) Sealing the Confidential Appendices (as defined below) to the First Report pending

completion of the Transaction; and

(d) Such further and other relief as counsel may request and this Honourable Court

deems just.

THE GROUNDS FOR THE MOTION ARE:

Background

1.  The Companies are incorporated under the laws of the Province of Ontario for the purpose

of holding the Real Property.

2. The Real Property is compromised of two parcels of land located at 33 Hawarden and 35
Hawarden, consisting of .636 acres or 27,717 square feet fronting on Spadina Road and Hawarden
Crescent, Toronto. Both parcels of land contain residential homes that are occupied by tenants. 35
Hawarden is occupied by a tenant without a lease, who has no obligation to pay any utilities or

rent. 33 Hawarden is occupied by a tenant on a month to month lease.

3. The Companies purchased the Real Property on August 26, 2022 for the purposes of
developing the land. They obtained a first-ranking mortgage in the amount of $8 million from
Vector Financial Services Limited (“Vector”). A further charge was registered on title to the Real

Property on February 23, 2023 for $1,020,000 in favour of Rupinder Bamra (“Bamra”).
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Appointment of Receiver and Marketing Process

4. On application of Vector, Pollard & Associates Inc. was appointed Receiver of the
Companies by the Order of Justice Cavanagh, dated October 13, 2023 (the “Appointment

Order”).

5. The Appointment Order appointed the Receiver over the Real Property and authorized the

Receiver to market and sell the Companies’ assets, including the Real Property.

6.  Prior to the Appointment Order, 35 Hawarden Inc. entered into an agreement of purchase
and sale to sell 35 Hawarden to Samantha Litchen on or about September 13, 2023 (the “Litchen

APS”). The Litchen APS was conditional on 35 Hawarden being severed.

7. Vector did not support the release of its security to allow for the Litchen APS to be
completed. Following discussions with counsel and Vector, the Receiver was of the view that the

Litchen APS was not in the best interest of the creditors.

8.  The Receiver terminated the Litchen APS on November 16, 2023.

9.  The Receiver engaged Bona Fide Appraisal Inc. (“Bona Fide”) to provide an appraisal of
the Real Property. The appraisal prepared by Bona Fide outlined, as at November 25, 2023, the
market value of the Real Property on an “as is” basis as well as the market value of the Real

Property on the assumption that the properties would be severed (“Appraisal”).

10. The Receiver determined that it was in the best interests of creditor to commence a sales
process for the Real Property as opposed to waiting for severance applications to be passed by the

Committee of Adjustments.
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11. The Receiver discussed its proposed approach to market the Real Property with Vector and

Bamra.

12.  After requesting proposals for listing the properties for sale from four agents, the Receiver
engaged the services of Marilena Di Marco and John Mancuso, sales representatives with Home

Life/Bayview Realty Inc. (“Agents™) to assist the Receiver in selling the Real Property.

13. The Agents:

(a) Prepared a brochure outlining the particulars of the Real Property and its

development potential;

(b) Placed “For Sale” signs on the properties that conformed with the City of Toronto

by-laws;

(©) Listed the Real Property on MLS, which contained information about the
opportunity to sever the properties and a draft agreement of purchase and sale

acceptable to the Receiver; and

(d) Contacted over 200 residential developers of land regarding the Real Property.

14. The Agents received inquiries from 128 interested parties.

15. The Receiver, with the assistance of the Agents, undertook significant efforts to obtain the
best possible price. The objective of the sale process was to obtain the highest value for the Real
Property. The Receiver, with the assistance of the Agents, ran a robust process to extensively

canvass the market and provided sufficient opportunity for all interested persons to obtain
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information and submit an offer. The Receiver treated all potentially interested parties fairly and

afforded them equal opportunity to submit an offer for the Real Property.

16. The Receiver ran the sales process with integrity. The sales process was fair and transparent

and allowed for sufficient exposure of the Real Property.

17. The Receiver received seven (7) offers for the Real Property and prepared a summary of the

offers (“Offer Summary”).

18. The Receiver and the Agents discussed the terms of the offers with the prospective

purchasers and their agents and requested that their best offers be presented on February 5, 2024.

19. The Receiver determined that the offer presented by the Purchaser best addressed the
concerns of the Receiver, being the closing date, the commission being paid to the Agents, and the

purchase price for the Real Property.

20. The APS between the Receiver and the Purchaser was executed, and the first and second

deposit each in the amount of $500,000 have been paid to the Receiver.

21. The proposed purchase price under the APS is consistent with the estimate of value in the
Appraisal and represents the best realization for the Real Property. The Receiver is of the view

that the purchase price is fair and reasonable.

Activities of the Receiver

22. Since the Appointment Order, the Receiver has been:



(b)

(©)

(d)

(e)

(®

(2

(h)

(i)

@)
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Taking steps to preserve the tenanted Real Property, including by ensuring that fire
alarms and carbon monoxide detectors were operational, dealing with hydro and

gas arrears, and fixing the roof for 35 Hawarden;

Arranging for adequate liability insurance with respect to the Real Property;

Working with planning consultants and other stakeholders to consider next steps in
respect of applications to sever the Real Property before the Committee of

Adjustments;

Reviewing the Litchen APS and engaging in discussions with the prospective

purchaser and Vector in respect of the Litchen APS;

Completing the required notices under the Bankruptcy and Insolvency Act;

Liaising with the Companies’ principals to understand the Companies’ financial

picture;

Attending to borrowing funds from Vector by way of Receiver’s Certificates, as

authorized under the Appointment Order;

Engaging Bona Fide to provide the Appraisal;

Marketing the Real Property for sale; and

Liaising with the Agents, Vector, Bamra, potential purchasers and all interested

stakeholders in respect of the sale of the Real Property.



Sealing Order

23. The Receiver requests that the Appraisal, the Offer Summary and the unredacted APS (the
“Confidential Appendices”) contained within the First Report be filed with the Court on a
confidential basis and be sealed as the documents contain commercially sensitive and confidential

information.

24. The sealing of the Confidential Appendices is required because, in the event that the
Transaction does not close, the Confidential Appendices contain certain economic terms that
would prejudice the stakeholders of the Companies if they were to be released. The salutary effects

of the proposed sealing order would, therefore, outweigh any deleterious effects that may exist.

25. Rules 1.04, 2.01(1), 3.02, 16.08 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg.

194, as amended;

26. The Courts of Justice Act, R.S.0. 1990, c. C.43, as amended; and

27. 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 First Report of the Receiver, dated March 1, 2024; and

(b) such further and other evidence as counsel may advise and this Honourable Court permit.
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Estate File No. 31-459671

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEN:

VECTOR FINANCIAL SERVICES LIMITED
Applicant
-and -

33 HAWARDEN CRESCENT INC. and 35 HAWARDEN CRESCENT INC.
Respondent

FIRST REPORT OF THE COURT APPOINTED RECEIVER OF
33 HAWARDEN CRESCENT INC. and 35 HAWARDEN CRESCENT INC.
(“First Report”)

March 1, 2024

INTRODUCTION

1. On October 13, 2023, pursuant to a motion brought by Vector Financial Services Limited
(“Vector”), Pollard & Associates Inc. (the “Receiver”) was appointed as receiver of 33
Hawarden Crescent Inc. (“33 Hawarden Inc.”) and 35 Hawarden Crescent Inc. (“35 Hawarden
Inc.”) (collectively the “Companies”) by Order of the Honourable Justice Cavanagh dated
October 10, 2023 (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 Companies requested time to repay in full the liabilities and obligations owing to
Vector as outlined in paragraphs 1 to 3 of the Appointment Order. The Receiver’s appointment
was delayed to October 25, 2023 provided Vector received $174,103.75 (the “Interim
Payment”) by no later than 5 p.m. on October 13, 2023 (the “Interim Payment Date”). If the

Companies did not make the Interim Payment by the Interim Payment Date the Appointment
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Order would take effect at 5 p.m. on October 13, 2023. The Receiver was advised by Vector that

the Interim Payment was not received.

3. The Appointment Order appointed the Receiver, without security, over all of the
Companies’ assets, undertakings, and properties acquired for or used in relation to the business
carried on by the Companies, including all proceeds thereof, including without limitation the
lands and premises municipally known as 33 Hawarden Crescent, Toronto, Ontario and 35

Hawarden Crescent, Toronto, Ontario owned by the Companies.

4. 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 its outcome,
including the entering into by the Receiver of an Agreement of Purchase and Sale for certain
assets of the Companies, and to seek court approval for said sale. 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) Authorizing the completion of the purchase and sale transaction contemplated by
the Agreement of Purchase and Sale dated February 6, 2024, (the “APS”) for the
real property known municipally as 33 Hawarden Crescent, Toronto, Ontario (“33
Hawarden”) and 35 Hawarden Crescent, Toronto, Ontario (“35 Hawarden™)
(hereinafter, sometimes referred to as the “Real Property” or the “Purchased
Assets”), entered into by the Receiver, as vendor, and Gott Upper Canada Inc., as

purchaser (the “Purchaser”);
(©) Vesting the Purchased Assets in the Purchaser or as it may direct; and
(d) Sealing:

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

Property;

(11) the Appraisal of the Real Property prepared by Bona Fide Appraisal Inc.
(“Bona Fide”) effective date November 23, 2023; and



(ii1))  the unredacted APS.
(collectively, the “Confidential Appendices™).
TERMS OF REFERENCE

5. The information contained in this First Report is based on unaudited financial
information as well as discussions with representatives of the Companies 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 the 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.

6. Future oriented financial information referred to in this First Report was prepared based
on discussions with representatives of the Companies. Readers are cautioned that since forecasts
are based upon assumptions about future events and conditions that are not ascertainable, the
actual results will vary from the forecasts, even if the assumptions materialize, and variations

could be significant.

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

dollars.
COMPANY OPERATIONS

8. The Companies acquired and assembled underdeveloped real property for the purpose of

building single residential units. The Companies’ principal asset is the Real Property.

9. The Real Property is comprised of two parcels of land located at 33 Hawarden and 35
Hawarden, which each contain residential homes. Both residential homes were occupied prior to
the Receiver’s appointment and remain occupied. 35 Hawarden is occupied by a tenant without
a lease, who has no obligation to pay any utilities or rent. 33 Hawarden is tenanted and the

tenant has a month to month lease requiring the monthly payment of $3,000 per month.
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10. The Real Property consists of .636 acres or 27,717 square feet fronting on Spadina Road

and Hawarden Crescent, Toronto.
VECTOR SECURITY

1. As further set out in the Affidavit of Noah Mintz, sworn September 1, 2023 in support of
the Appointment Order, Vector agreed to advance to the Companies a loan with the original
principal amount of $8,000,000 and interest of 13% per annum to November 9, 2023 and 16%

per annum thereafter.
12.  As security for the indebtedness to Vector, the Companies executed:

(a) a General Security Agreement dated August 10, 2022 respecting the assets,
property and undertaking of the Companies relating to the Real Property; and

(b) a charge/mortgage of land in the original principal amount of $8,000,000
registered on August 26, 2022 against the Real Property.

13. Vector provided a mortgage payout statement on February 5, 2024 indicating that the
current amount owing was $8,848,405.28 with a per diem interest of $3,142.19 plus default fees
of $31,300 per month. Counsel for the Receiver completed a review of the security delivered by
the Companies in favour of Vector (the “Vector Security”). The Receiver has reviewed the
security opinion which indicates that Vector has valid and enforceable security, subject to the
usual limitations, qualifications, reservations, and assumptions. A copy of this security opinion

is attached to this report as Schedule “B”.
BAMRA MORTGAGE

14. The parcel registers for the Real Property indicates a charge in the original principal
amount of $1,020,000 registered in favour of Rupinder Bamra (“Bamra”) on February 23, 2023.
Counsel for the Receiver has not at this time reviewed the security delivered by the Companies

in favour of Bamra.



SEVERANCE

15. Prior to the receivership, on August 31, 2023, the Companies’ planning consultant, Dales
Consulting (“Dales”), for 33 Hawarden and 35 Hawarden filed with the Committee of
Adjustment two applications to sever the Real Property to permit 2 detached dwellings, fronting
on Hawarden Crescent and 5 townhouses, fronting on Spadina Road (“Severance
Applications”). As part of the proposal plan the current dwellings would be demolished and

replaced with 2 new detached dwellings fronting on Hawarden Crescent.

16. The Receiver was advised that a public hearing was scheduled by the City of Toronto for
November 29, 2023 to consider the Severance Applications. The Receiver engaged Dales to
continue to bring forward the Severance Applications, to prepare the report for the Committee of
Adjustments, to advise the Receiver of the status of the applications and attend at the hearing
scheduled on November 29, 2023. It was the Receiver’s opinion that the severance of the Real

Property would increase the realizable value.

17. Prior to the hearing date, the Receiver was advised that 9 letters of objection had been
filed by residences within the neighbourhood. Various objections to the proposed severance
were raised. In addition, Josh Matlow, Councillor for the ward, filed correspondence with the
Committee of Adjustments to encourage the Companies to collaborate with the neighbours on

the proposed variance.

18. On November 27, 2023, Pat F. Scanga, Manager, Development Engineering advised the
Committee of Adjustments that the city records appear to indicate that there is an existing
1200mm storm sewer that traverses the rear of the Real Property and that the site plan drawings
submitted with the Severance Applications did not show/identify, complete with dimensions, the
location of the easement and its depth in relation to what was being proposed and how the
proposed construction would impact the existing storm sewer. It was his recommendation that

the committee defer the applications to a future date.

19. As a result of the objections, the request by Councillor Matlow to consult the
neighbouring community in reference to the Severance Applications, and the request from

engineering and construction services to defer the hearing to deal with storm sewer concerns, the
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Receiver determined in consultation with Dales that the best course of action was to defer the

hearing to a later date.

20. On November 28, 2023, correspondence was forwarded to the Committee of Adjustments
requesting the deferment to allow consultation with Development Engineering staff regarding the
sewer easement and to meet with neighbours who have expressed concerns with the proposal.
The adjournment was granted by the Committee of Adjustments. A copy of the correspondence

to the Committee of Adjustment dated November 28, 2023 is attached as Schedule “C”.
TERMINATION OF APS FOR 35 HAWARDEN

21. Prior to the Receiver’s appointment, 35 Hawarden Inc. entered into an agreement of
purchase and sale, dated September 13, 2023, to sell 35 Hawarden conditional upon the
severance of the property for the amount of $3,200,000 to Samantha Litchen (“APS 35”). The
lot size after severance would be 60 by 115 and would contain the current residential home. The
offer was conditional on 35 Hawarden Inc. obtaining severance approval. A copy of the
agreement of purchase and sale dated September 13, 2023 with Samantha Litchen (“Litchen”) is
attached as Schedule “D”.

22.  The Receiver reviewed the APS 35, discussed the terms of the agreement with counsel
and discussed the agreement with Vector and its counsel. After review of the APS 35, the
Receiver concluded that, in the broader scope of the receivership, completion of the APS 35 is
not in the best interest of creditors. In addition, Vector did not support the release of its security
to allow for the APS 35 to be completed. The Receiver discussed the termination of the APS 35

with the agent for Litchen (Litchen’s spouse) and the agent for 35 Hawarden Inc.

23. The Receiver terminated the APS 35 on November 16, 2023 by way of correspondence
from its counsel to Litchen and both agents. The Receiver requested that the deposit be returned
to the purchaser. Jamie Erlick (“Erlick”), the agent for Litchen, advised the Receiver that he did
not agree that the Receiver had the authority to terminate the APS 35 and only his client had the
authority to terminate the agreement based upon the conditional language of the APS 35. After
receipt of the correspondence terminating the APS 35, Erlick emailed the Receiver and its

counsel his opposition to the termination stating that the severance hearing was only 13 days
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away, that severance would increase the value of the property and be a direct prejudice to his
rights under the agreement, and that overall, the Receiver had no authority to terminate the
agreement. A copy of the letter dated November 16, 2023 terminating the APS 35 to Litchen,
and both agents and a copy of the email dated November 16, 2023 to the Receiver from Erlick

are attached as Schedule “E”.

24. On November 20, 2023 counsel for the Receiver responded to Erlick’s email advising
that the Receiver had the authority to terminate the agreement. A copy of the letter sent by
counsel for the Receiver to Erlick dated November 20, 2023 is attached as Schedule “F”.

25. The Receiver followed up with the agent for 35 Hawarden Inc. to request an update on
the status of the return of the deposit and the update of the Multiple Listing Service (“MLS”) to
remove the conditional sale notation. The agent advised the Receiver that the purchaser and
purchaser’s agent are refusing to execute the mutual release and the funds remained in the hands
of the broker for the agent for 35 Hawarden Inc. On January 23, 2024, counsel for the Receiver
wrote to the purchaser and the agents again to reiterate that the Receiver has terminated the APS
35. A copy of the letter sent by the Receiver’s counsel dated January 23, 2024 is attached as
Schedule “G”.

PROPERTY CONDITION

26. Upon the Receiver’s appointment, the Receiver contacted both tenants for the purpose of
inspection of the Real Property to ensure that smoke detectors were installed and working, to
ensure carbon monoxide detectors were in place, to collect any mail, and to determine the status

of the utilities payments and rent.

27. The Receiver arranged for carbon monoxide detectors to be installed in the dwellings as
neither property had a carbon monoxide detector. The Receiver installed batteries into the

smoke detectors in the dwellings as the smoke detectors were not functioning.

28. Prior to the Receiver’s appointment, the utilities for 33 Hawarden and 35 Hawarden were
in the name of the principals of the Companies or an unknown third party. The hydro and gas
accounts were in significant arrears with collection notices issued. The Receiver arranged for

new accounts to be opened and payments going forward to be made by the Receiver.
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29. At 35 Hawarden, the Receiver engaged a roofer to install shingles to half of the roof as
water was leaking into the property. The roofer advised that the new shingles will allow for the

property to be protected for the next couple of years.

30.  As per the lease of 33 Hawarden, rent was $3,000 per month. All cheques provided by
the tenant have been returned by the bank NSF. The tenant has advised that she will replace the

cheques, however, at the time of this report no replacements have been received.
APPRAISALS

31. The Receiver engaged Bona Fide to provide an appraisal of the Real Property. Bona Fide

has extensive experience appraising similar properties.

32. The Receiver engaged Bona Fide to determine the market value of 33 Hawarden in “as
is” condition, 35 Hawarden in “as is” condition, and the properties assuming the Severance

Applications were approved to allow for 2 detached dwellings and 5 townhouses.

33. The appraisal prepared by Bona Fide outlines the current market value of the Real
Property and the current market value with the assumption that the property has been severed

into seven building lots as at November 25, 2023.

34. A copy of the Bona Fide appraisal is attached as Schedule “H”. Given the commercial
sensitivity of this document, the Receiver requests that this schedule be subject to a sealing

order.
INSURANCE

35. At the time of the receivership, the Companies had insurance in place with Economical
through its broker Bespoke Insurance Brokers Inc. (“Bespoke Insurance”). The Receiver was
advised that the payments under the policy were current. The Receiver reviewed the insurance
policy and determined it had adequate coverage to cover the Real Property provided the Receiver
was added as a named insured for the Real Property. The insurance in place did not provide
sufficient liability insurance for the Receiver. The Receiver arranged for liability insurance to be

put in place through its insurance broker with Chubb Insurance Company of Canada.
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36. Bespoke Insurance was able to arrange for the Receiver to be added as a named insured.

The current policy would expire July 11, 2024.

37.  Bespoke Insurance advised the Receiver that in error it had advised the Receiver that the
policy payments were current. The Receiver arranged for the insurance policy arrears and for the
balance of the term to be paid in full subject to any return of premiums if the policy was

cancelled by the Receiver prior to the expiry date.
PROPERTY TAX

38. The Receiver ascertained that the annual property taxes in 2023 for 33 Hawarden were
assessed at $14,671.35 and that the assessment value for property tax purposes was $2,202,000.
The Receiver verbally obtained confirmation from the City of Toronto that the property taxes

owing as at December 31, 2023 were $25,576.90.

39. The Receiver ascertained that the annual property taxes in 2023 for 35 Hawarden were
assessed at $22,226.91 and that the assessment value for property tax purposes was $3,336,000.
The Receiver verbally obtained confirmation from the City of Toronto that the property taxes

owing as at December 31, 2023 were $38,454.09.

40. The City of Toronto requires that the owner of every residential property declare annually
the status of the property, occupied or vacant. The Receiver had requested confirmation that the
declaration had been completed from the City of Toronto as the Companies had not provided the
confirmation to the Receiver. The declaration is required by February 29, 2024 for tax
assessment purposes. The City of Toronto confirmed that the declaration had not been
completed. The Receiver has completed the declaration for the City of Toronto confirming that
33 Hawarden and 35 Hawarden are both occupied. A copy of the confirmation of Declaration of
Occupancy Status for the Year 2023 for 33 Hawarden and 35 Hawarden are attached as
Schedule “I”.

NOTICES

41. The Receiver, upon its appointment, completed, from the information available, the

requisite Notice of Receiver under subsection 245(1) and the Statement of Receiver under
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subsection 246(1). A copy of the Notice of Receiver and the Statement of Receiver are attached

as Schedule “J”.

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

creditors of the Companies.

43. Counsel for the Receiver registered the Appointment Order on title to the Real Property
on October 24, 2023.

BOOKS AND RECORDS

44. The Receiver obtained limited financial information from the principals of the
Companies. The principals of the Companies have not provided any details in reference to
filings for HST including NOAs, completion of the Underused Housing Tax Return (Federal),
completion of the vacant home tax declaration of occupancy status for the City of Toronto, and

copy of the property tax bill with arrears.

45. The Receiver, during discussions with the principals of the Companies, was advised that

the Companies do not have any other creditors besides the first and second mortgage.
RECEIVER’S BORROWING

46. The Appointment Order authorized the Receiver to borrow a total principal sum of
$250,000. The Receiver has borrowed by way of Receiver’s Certificates from Vector at an
annual interest rate of 12%, Receiver Certificate #1 $20,000 on November 10, 2023, Receiver
Certificate #2 $20,000 on December 6, 2023 and Receiver Certificate #3 $10,000 on February 6,
2024. The total amount borrowed by the Receiver at the date of this report is $50,000. A copy
of Receiver’s Certificate #1, # 2 & #3 in the amount of $20,000, $20,000 and $10,000

respectively are attached as Schedule “K”.
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MARKETING AND SALES PROCESS

47. The Receiver determined that it was in the best interest of the creditors to commence a
sales process, prior to completion of the Severance Applications given the uncertainty of the

hearing date for the applications and the outcome of the Severance Applications.

48. The Severance Applications were deferred to discuss the objections of the neighbours and
to attempt to address these concerns. In addition, the report of the Engineering and Construction
Services to the Committee of Adjustment outlined concerns regarding the storm sewer and
easements which would need to be addressed prior to arranging a reconvened Committee of

Adjustments hearing.

49. The Receiver was mindful of the additional costs during the deferment period and the

uncertainty of the outcome and at the Committee of Adjustment hearing.

50.  The Receiver reached out to Vector and Bamra to discuss the proposed approach to

marketing the Real Property.

51. The Receiver discussed in detail its proposed approach to market the Real Property with
Vector and its counsel. In addition, the Receiver discussed with counsel for Bamra the listing of

the Real Property on MLS.

52. The Receiver requested proposals for listing the property for sale from four agents who
have knowledge of the market and contacts with various developers. After review of the
proposals from three agents, the Receiver engaged the service of Marilena Di Marco and John
Mancuso, sales representatives (collectively the “Agents”) of Home Life/Bayview Realty Inc.,

(“Home Life”) to assist the Receiver with a sale of the Real Property.

53. The listing agreement with the Agents was executed by the Receiver on December 6,
2023. The terms of the listing agreement provided for 2.9% commission if the Agents are the
sole agent involved, or 4% commission if another agent is involved in the sale which would be

allocated as 1.5% commission to the buyer agent and 2.5% commission to the Agents.

54. The Receiver provided to the Agents a draft form of agreement of purchase and sale to

assist a potential purchaser with a form of agreement that would be acceptable to the Receiver.
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The draft form of the agreement of purchase and sale was attached to the listing to assist

potential purchasers.

55. The Agents prepared a brochure respecting the particulars of the Real Property and its
development potential. A copy of the brochure prepared by the Agents is attached as Schedule
“L”.

56. The Agents placed on the Real Property three “For Sale” signs that conform with the City
of Toronto by-laws: one sign on the corner of Hawarden and Spadina, one sign facing Spadina

and one sign facing Hawarden.

57. The Real Property was listed on MLS on December 8, 2023. The listing provided details
of the Real Property including the brochure, proposed Severance Applications, the link to the
City of Toronto web pages in reference to the Severance Applications and a draft purchase and

sale agreement.

58. The Agents contacted over 200 residential developers of land in the GTA either my email

or telephone in reference to the sale of the Real Property.

59.  The Receiver and the Agents corresponded with a number of prospective purchasers and
shared information about the Real Property. In particular, 128 interested parties contacted the

Agents requesting details about the property including the status of the Severance Applications.

60. The Receiver and the Agents discussed the timing of the receipt of offers and determined
that a tentative offer date of January 19, 2024, would be reasonable and that the Receiver would
re-evaluate the timing as may be required. The Receiver and the Agents had discussions with a
number of parties expressing interest prior to January 19, 2024 and the Receiver elected to
extend the timing for receipt of offers to allow for additional time for the prospective purchasers

to evaluate their offers and if desired to present an amended offer to the Receiver.
Purchase and Sale Agreements

61. The Receiver received seven (7) offers for the Real Property. The Receiver reviewed

each of these offers in detail with its counsel. A summary of the offers received is attached to
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this report as Schedule “M”. Given the commercial sensitivity of this schedule, the Receiver

requests that this schedule be subject to a sealing order.

62. 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 request improved offers from two potential purchasers with respect to the amount

offered for the Real Property and the closing date.

63. The Receiver and the Agents continued to discuss the terms of the APS with the
prospective purchasers and their agents and requested their best offer to be presented on

February 5, 2024.

64. The Receiver discussed with the prospective purchasers the possible reduction in the
commission being paid to their agents and how the commission affected the overall purchase

price.

65. The Receiver discussed with the Agents the reduction in the commission and the Agents

agreed that they would reduce their commission from 2.5% to 2%.

66.  Prior to February 5, 2024, a third offer was received by the Agents. The Receiver
reviewed the offer and the Agents advised the two potential purchasers of the third offer

presented.

67. The Receiver reviewed the offers presented on February 5, 2024. These potential
purchasers presented their best offers to address the concerns of the Receiver, being the closing

date, the commission being paid to the Agents, and the purchase price for the Real Property.

68. The Receiver and counsel reviewed the terms of the offers presented and determined that
the offer presented by Gott Upper Canada Inc. (“Gott”) best addressed the concerns of the
Receiver. Gott’s offer provided for the commission to be paid directly by the purchaser and that
the closing date would be within five days of the Receiver obtaining an Approval and Vesting
Order. The APS represents the best executable offer received in the sales process given the

purchase price, commission and closing date contemplated therein.
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69. The Receiver is of the view that the purchase price set out in the APS is reasonable based
on the conduct of the sale process and the canvassing of the market, and the fact that the

purchase price is consistent with the range of estimates provided for in the Appraisal.

70.  The Receiver contacted the other two parties who had presented offers and discussed in

detail the decision of the Receiver.

71. Upon both parties being in agreement with the final terms of the APS, the APS was
executed and the first deposit in the amount of $500,000 was paid to the Receiver. A copy of the
executed APS is attached to this report as Schedule “N” with the purchase price having been
redacted. Given the commercial sensitivity of this information, the Receiver requests that the

non-redacted version of the APS be sealed by order of the Honourable Court.

72. Gott has provided to the Receiver the second deposit in the amount of $500,000 as per
the terms of the APS. The Receiver and Gott have agreed to amend the closing date from March
5, 2024 to March 20, 2024.

REDEMPTION ENQUIRIES

73.  During the course of the receivership, the principals of the Companies have raised on
several occasions the prospect of obtaining refinancing that would retire some or all of the

indebtedness owing to the first and second mortgages.

74. The Receiver discussed with Vector and its counsel the desire of the principals of the
Companies to obtain financing to pay the indebtedness of the first and second mortgage as well
as the costs of the Receiver. Vector advised the Receiver that since June 2023 the principals

have been attempting to obtain financing.

75. Counsel for the Companies reached out to the Receiver on December 9, 2023 to advise
that his clients were aware that the Real Property was listed for sale, to obtain details of the sales
process and to confirm that nothing would take place during the holidays. In addition, counsel

for the Companies advised that his clients were working towards redeeming the first mortgage.

76. No evidence has ever been shown to the Receiver that such a refinancing proposal was

viable.
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CONCLUSION

s 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) 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;

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

of the Purchased Assets; and

(d) 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 March 1, 2024

POLLARD & ASSOCIATES INC.,

in its capacity as the Court Appointed Receiver of

33 HAWARDEN CRESCENT INC. AND 35 HAWARDEN CRESCENT INC.
and not in its personal c%pacity i

L
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Court File No. CV-23-00704623-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 10TH
)
JUSTICE CAVANAGH ) DAY OF OCTOBER, 2023

VECTOR FINANCIAL SERVICES LIMITED

Applicant

-and -
33 HAWARDEN CRESCENT INC. AND 35 HAWARDEN CRESCENT INC.

Respondents

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, c¢. B-3, as amended (the "BIA") and section 101 of the
Courts of Justice Act, R.5.0. 1990, c. C.43, as amended (the "CJA") appointing Pollard & Associates Inc.
(“Pollard™) as receiver (in such capacity the "Receiver") without security, of all of the assets,
undertakings and properties of each of 33 Hawarden Crescent Inc. (33 Hawarden”) and 35 Hawarden
Crescent Inc. (*35 Hawarden”, and together with 33 Hawarden, the “Debtors™), acquired for, or used in
relation to a business carried on by the Debtors, including all proceeds thereof, including without
limitation the lands and premises municipally known as 33 Hawarden Crescent, Toronto, Ontario and 35
Hawarden Crescent, Toronto, Ontario owned by the Debtors and legally described in Schedule “A”
hereto, including all proceeds and leases thereof (collectively, the “Property”) was heard this day by

judicial videoconference via Zoom in Toronto, Ontario,

ON READING the affidavit of Noah Mintz sworn September 1, 2023 and the Exhibits thereto

and on hearing the submissions of counsel for the Applicant, the Respondents, and those other parties
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listed on the counsel slip, no one else appearing for any other party although duly served as appears from
the affidavit of service of Katherine Yurkovich sworn September 1, 2023 and on reading the consent of

Pollard to act as the Receiver,

EFFECTIVE DATE OF RELIEF

1; THIS COURT ORDERS that Paragraphs 4 through 33 of this Order, shall not take effect and
shall be suspended until 5:00 pm on October 25, 2023 (the “Effective Date”). On the Effective Date, this
Order shall immediately take effect without any further Order of the Court, unless all indebtedness,

liabilities and obligations of the Respondents to the Applicant have been repaid in full by the Effective

Date.

2 THIS COURT ORDERS if the Applicant receives the amount of $174,103.75 (the “Interim
Payment”) by no later than 5:00pm on October 13, 2023 (the “Interim Payment Date™), to be applied
towards the indebtedness, liabilities and obligations of the Respondents, and all other indebtedness,
liabilities and obligations of the Respondents to the Applicant have been repaid in full by the Effective

Date, Paragraphs 4 through 33 of this Order shall be deemed to be of no force and effect,

3. THIS COURT ORDERS if the Applicant fails to receive the Interim Payment by the Interim
Payment Date, then notwithstanding paragraph | in this Order, the Effective Date shall be deemed to be

5:00pm on October 13, 2023, and not 5:00 pm on October 25, 2023,

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 the 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 limiting the generality of the
foregoing, the Receiver is hereby expressly empowered and authorized to do any of the following where

the Receiver considers it necessary or desirable:

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

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

(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and sccurity codes, the
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(¢)

(d)

(f)

(h)

(1)

i B

relocating of Property to safeguard it, the engaging of independent sccurity
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

to engage consultants, appraisers, agents, real estatc brokers, experts, auditors,
accountants, managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including without limitation those conferred by this
Order;

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

sccurity held by the Debtors;

to settle, extend or compromise any indebtedness owing to the Debtors with

respect to the Property;

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

of either of the Debtors, 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
Property or the Receiver, and to settle or compromise any such proceedings. The
authority hereby conveyed shall extend to such appcals or applications for
judicial review in respect of any order or judgment pronounced in any such

proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof
with the approval of this Court, and notice under subsecction 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Morigages Act, as

the case may be, shall not be required,



)

(k)

M

(m)

(n)

(0)

(p)

4.

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

any liens or encumbrances affecting such Property;

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

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property

against title to the Property;

to apply for any permits, licences, approvals or permissions in respect of the
Property as may be required by any governmental authority and any renewals
thereot for and on behalf of and, if thought desirable by the Receiver, in the name

of either of the Debtors;
to cease to perform any contracts of the Debtors with respect to the Property;

to enter into agreements with any trustee in bankruptcy appointed in respect of
the Debtors, including, without limiting the generality of the foregoing, the

ability to enter into occupation agreements for the Property; and

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

pertormance 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 Debtors, and

without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

6. THIS COURT ORDERS that (1) the Debtors, (11) all of their current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons acting on

its instructions or behalf, and (i) 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 cach being a "Person”) shall forthwith advise the Receiver of the existence of any Property in such
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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.

I THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence of
any books, documents, sccuritics, contracts, premises leases, leases, rental agreements, offers to lease,
orders, corporate and accounting records, and any other papers, records and information of any kind
related to the Property, and any computer programs, computer tapes, computer disks, or other data storage
media containing any such information (the foregoing, collectively, the "Records") in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and take
away copies thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this paragraph 4 or in
paragraph 5 of this Order shall require the delivery of Records, or the granting of access to Records,
which may not be disclosed or provided to 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 systemn of information storage, whether by independent service provider or otherwise, all
Persons in possession or control of such Records shall forthwith give unfettered access to the Receiver for
the purpose of allowing the Receiver to recover and fully copy all of the information contained therein
whether by way of printing the information onto paper or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems expedient, and
shall not alter, erase or destroy any Records without the prior written consent of the Receiver. Further,
for the purposes of this paragraph, all Persons shall provide the Receiver with all such assistance in
gaining immediate access to the information in the Records as the Receiver may in its discretion require
including providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

9. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal

(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the written

consent of the Receiver or with leave of this Court.
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NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

10. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 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 Debtors or the Property

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

NO EXERCISE OF RIGHTS OR REMEDIES

11. THIS COURT ORDERS that all rights and remedies against the Debtors, 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 (1) empower the Receiver or the Debtors to carry on any business which the Debtors are not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtors from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any registration to

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

NO INTERFERENCE WITH THE RECEIVER

12, THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence or permit in
favour of or held by either of the Debtors in connection with or relating to the Property, without written

consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

13. THIS COURT ORDERS that all Persons having oral or written agreements with the either of
the Debtors in connection with or relating to the Property 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 Debtors in connection with or related to the Property 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,

RECEIVER TO HOLD FUNDS

14. 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
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whatsoever, including without limitation the sale of all or any of the Property and the collection of any
accounts receivable relating to the Property in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be opened
by the Receiver (the "Post Receivership Accounts") and the monies standing to the 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

15. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of the
Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate the employment of such
employees. The Receiver shall not be liable for any employee-related liabilities, including any successor
employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such amounts as the
Receiver may specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5) or

§1.6(3) of the BIA or under the Wage Earner Frotection Program Act.

PIPEDA

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

destroyed.

ACCESS RIGHTS

L7. THIS COURT ORDERS that the Receiver is authorized to have access to the Property and any
buildings, dwellings, or rental units on the Property, and to provide access to the Property (o the

Receiver’s agents, or any prospective purchaser of the Property and / or their agents or any other party.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

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

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

19. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of its
appointment or the carrying out the provisions of this Order, save and except for any gross negligence or
wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA
or under the Wage Earner Protection Program Act. Nothing in this Order shall derogate from the

protections afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

20. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver shall
be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as security for
such fees and disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Property in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,

but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA,
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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 ORDERS that prior to the passing of its accounts, the Receiver shall be at liberty
from time to time to apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including legal fees and disbursements, incurred at the standard rates and charges of the
Receiver or its counsel, and such amounts shall constitute advances against its remuneration and

disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

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 to time as it may consider necessary or
desirable, provided that the outstanding principal amount does not exceed $250,000 (or such greater
amount as this Court may by further Order authorize) at any time, at such rate or rates of interest as it
deems advisable for such period or periods of time as it may arrange, for the purpose of tunding the
exercise of the powers and duties conferred upon the Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a fixed and specific
charge (the "Receiver's Borrowings Charge") as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the

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

24, THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other sccurity

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 at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "B" hereto (the "Receiver’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 all Receiver’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 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
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be valid and
cffective service. Subject to Rule 17.05 this Order shall constitute an order for substituted service
pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be
effective on transmission. This Court further orders that a Case Website shall be established in
accordance with the Protocol with the following URL:

http:\\www.pollardandassociates.ca/engagements/3 3hawardencrescentincand3 Shawardencresenting

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 Debtors’ creditors or
other interested parties at their respective addresses as last shown on the records of the Debtors 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 mail,

on the third business day atter mailing.

29, THIS COURT ORDERS that the Applicant, the Receiver and their respective counsel are at
liberty to serve or distribute this Order, any other materials and orders as may be reasonably required in
these procecdings, including any notices, or other correspondence, by forwarding true copies thereof by
electronic message to the Debtors’ creditors or other interested parties and their advisors. For greater
certainty, any such distribution or service shall be deemed to be in satisfaction of a legal or juridical
obligation, and notice requirements within the meaning of clause 3(c) of the Electronic Commerce

Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

GENERAL

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

prevent the Receiver from acting as a trustee in bankruptcy of the Debtors.

32, 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.

33. 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
15 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.

34. 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 or, if not
so provided by the Applicant’s security, then on a substantial indemnity basis to be paid by from any

realizations from the Property with such priority and at such time as this Court may determine.

35. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend this
Order on not less than seven (7) days' notice to the Receiver and to any other party likely to be affected by

the order sought or upon such other notice, if any, as this Court may order.

36. THIS COURT ORDERS that, notwithstanding Rule 59.05, this order is effective from the date
it is made, and it is enforceable without any need for entry and filing. In accordance with Rules 77.07(6)
and 1.04, no formal order need be entered and filed unless an appeal or motion for leave to appeal is
brought to an appellate court.

Digitally signed

by Mr. Justice
Cavanagh

A s ibins ,,-ﬁi{:.,
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SCHEDULE “A”
LEGAL DESCRIPTION OF REAL PROPERTY

e PIN 21178-0241 (LT): PCL 79-1 SEC M502; LT 79 PL M502 TORONTOQ; S/T LT396436;
TORONTO, CITY OF TORONTO

e PIN 21178-0242 (LT): PCL 77-1 SEC M502; LT 78 S/S HAWARDEN CRES PL MS502
TORONTO; PT LT 77 S/S HAWARDEN CRES PL M502 TORONTO COMM AT THE N E
ANGLE OF SAID LT 78; THENCE WLY ALONG THE NLY LIMITS OF SAID LOTS 60 FT
MORE OR LESS TO A POINT IN THE NLY LIMIT OF SAID LT 77, DISTANT 10 FT WLY
THEREON FROM THE N E ANGLE OF SAID LT 77, THENCE SLY IN A STRAIGHT LINE
246 FT 3 INCHES MORE OR LESS TO A POINT IN THE SLY LIMIT OF SAID LT 77,
DISTANT 10 FT WLY THEREON FROM THE S E ANGLE OF SAID LT 77; THENCE ELY
ALONG THE SLY LIMIT OF THE SAID LOTS, 60 FT MORE OR LESS TO THE S E
ANGLE OF SAID LT 78; THENCE NLY ALONG THE ELY LIMIT OF SAID LT 78; 250 FT
MORE OR LESS TO THE POC; TORONTO , CITY OF TORONTO

58285993\2



SCHEDULE "B"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

L. THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of all of the
assets, undertaking and properties of each of 33 Hawarden Crescent Inc. (“33 Hawarden™) and 35
Hawarden Crescent Inc. (“35 Hawarden”, and together with 33 Hawarden, the “Debtors™), acquired for,
or used in relation to a business carricd on by the Debtors, including all proceeds thereof, including
without limitation the lands and premises municipally known as 33 Hawarden Crescent, Toronto, Ontario
and 35 Hawarden Crescent, Toronto, Ontario owned by the Debtors and legally described in Schedule
“A” hereto, including all proceeds and leases thereof (collectively, the “Property”) appointed by Order of
the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the _ day of

20 (the "Order") made in an application having Court file number _ -CL- has received as

3

>

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
thercon calculated and compounded [daily][monthly not in advance on the day of each month]|
after the date hereof at a notional rate per annum equal to the rate of per cent above the prime

commercial lending rate of Bank of from time to time.

B 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 person, but subjcct to the priority of the charges set out in the Order and in the Bankruptcy and
Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

58285993\2



« B 3

4, All sums payable in respect of principal and interest under this certificate are payable at the main

oftice 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.

DATED the day of , 202 .

POLLARD & ASSOCIATES INC,, solely in its
capacity as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title;

5828599312
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MINDEN MINDEN GROSS LLP

BARRISTERS & SOLICITORS

G ROSS '** 145 KING STREET WEST, SUITE 2200

TORONTO, ON, CANADA M5H 4G2
TEL 416.362.3711 FAX 416.864.9223
www.mindengross.com

FILE NUMBER 4134501

October 23, 2023
VIA E-MAIL
POLLARD & ASSOCIATES INC.
31 Wright Street
Richmond Hill, Ontario
LAC 4A2
Attention: Angela Pollard
Dear Sirs:
Re:  Security delivered by 33 Hawarden Crescent Inc. (“33 Inc.”) and 35 Hawarden

Crescent Inc. (“35 Inc.” and collectively with 33 Inc., the “Borrowers”) to
Vector Financial Services Limited (the “Secured Party”)

In accordance with your instructions, we have now completed our review of the Security (as
hereinafter defined) delivered to the Secured Party by the Borrowers in connection with credit
facilities extended to the Borrowers by the Secured Party.

By this letter, we wish to provide to you our opinion as to the validity and enforceability of the
security interests granted by the Borrowers to and in favour of the Secured Party pursuant to the
Security (as hereinafter defined) (collectively, the “Security Interests” and individually, the
“Security Interest”) to secure the indebtedness owing by the Borrowers to the Secured Party.

Our opinions, findings and conclusions are based upon and subject to the assumptions and
specific qualifications as hereinafter expressed, including, but not limited to, those expressed in
Section D of this letter.



A. SECURITY
In connection with this opinion, we have reviewed:

1. a photocopy of a General Security Agreement dated August 10, 2022, respecting assets,
property and undertaking of the Borrower relating to the Real Property (as hereinafter defined)
executed and delivered by the Borrowers to and in favour of the Secured Party;

2. a Charge/Mortgage of Land in the original principal amount of $8,000,000 registered on
August 26, 2022, as Instrument No. AT6168496, as amended (the “Mortgage”) by the Secured
Party against title to the real property owned by the Borrowers and known municipally as 33
Hawarden Crescent, Toronto, PIN 21178-0241 (LT) (“33 Hawarden”) and 35 Hawarden
Crescent, Toronto, PIN 21178-0242 (LT) (“35 Hawarden”) (collectively, the “Real Property™);
and

3. a General Assignment executed and delivered by the Borrowers to and in favour of the
Secured Party dated August 10, 2022, and in respect of which a Notice of Assignment of Rents
was registered against title to 33 Hawarden and 35 Hawarden by the Secured Party on August
26, 2022, as Instrument No. AT6168497.

(hereinafter collectively referred to as the “Security”).

B. SEARCHES

We have performed the usual searches, particulars of which are detailed below:
1. Corporate and Other Searches

Attached as Schedules “Al1” and “A2” are summaries of the corporate and other searches
conducted by our firm against each of 33 Inc. and 35 Inc. respectively as at the dates set out
therein. Such schedules indicate, among other things: (i) the proper legal name; (ii) the corporate
status; (iv) the directors and officers; (v) the registered office and mailing address; and (vi) the
date and jurisdiction of incorporation of each of 33 Inc. and 35 Inc.

2. Searches Pursuant to the Personal Property Security Act (Ontario) (the “PPSA”)

We obtained certified print-outs pursuant to the provisions of the PPSA against each of 33 Inc.
and 35 Inc. effective as at October 15, 2023. Attached as Schedules “B1” and Schedule “B2”
are summaries of these print-outs. Each summary describes, among other things, the file
currency date of the search, particulars of each registration and, in the columns marked
“Collateral Description” and “Miscellaneous”, we have noted any other information apparent
from the financing statements and financing change statements registered.

Our PPSA search against 33 Inc. indicates that a registration under the PPSA was made by the
Secured Party in respect of the Security on August 25, 2022, under Reference File No.
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786128544 (the “33 Inc. Registration™). The 33 Inc. Registration is in respect of collateral
classifications noted as “Inventory”, “Equipment”, “Accounts” and “Other”.

Our PPSA search against 35 Inc. indicates that a registration under the PPSA was made by the
Secured Party in respect of the Security on August 25, 2022, under Reference File No.
786128544 (the “35 Inc. Registration™”). The 35 Inc. Registration is in respect of collateral
classifications noted as “Inventory”, “Equipment”, “Accounts” and “Other”.

3. Title Search

We have obtained a copy of the parcel register for each of 33 Hawarden and 35 Hawarden as at
October 16, 2023 (collectively, the “Parcel Registers”).

The Parcel Registers indicate that the Mortgage was registered against the Real Property in
favour of the Secured Party in first position and that the Borrowers are the registered owners of
the Real Property.

Attached as Schedules “C1” and “C2” are copies of the parcel pages for each of 33 Hawarden
and 35 Hawarden respectively.

C. OPINIONS

Based solely on the foregoing, and subject to the limitations and qualifications as set out in this
letter, we are of the opinion that the Security Interests created by the Security constitute legal,
valid and binding obligations of the Borrowers in favour of the Secured Party, enforceable by the
Secured Party in accordance with their terms.

D. LIMITATIONS AND QUALIFICATIONS OF OPINION

The foregoing opinions are subject to the following limitations, qualifications, reservations and
assumptions:

1. the foregoing opinions are confined to statements of fact or matters set forth herein as
existing as of the date of this opinion letter;

2. in examining and reviewing the Security, we have assumed the genuineness of the
signatures and the conformity to the original of the document submitted to us as a
photocopy or electronic copy and that all documents were fully completed prior to
signature. To the extent that any of the Security does not require signatures, we assume
that the electronic registration of such documents against title to the Real Property was
effected in accordance with the instructions and to the knowledge of each of the parties
affected by each such registration;

3. we have relied upon certificates of public officers as to matters of fact not stated herein to
have been assumed or independently verified or established by us;



10.

11.

12.

13.

14.

15.
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we have assumed the completeness, accuracy and currency of the indexes and filing
systems maintained at the public offices where we have searched or enquired or have
caused such searches or enquiries to be conducted and that the results of our searches and
enquiries continue to be complete, accurate and current as of the date hereof;

we have not been provided with the Minute Book, Records, or By-laws of the Borrowers
nor any documentation with respect thereto. Accordingly, we have assumed that 33 Inc.
and 35 Inc. were corporations duly incorporated and organized and validly subsisting
under the laws of the Province of Ontario at the time that the Security was executed and
that each of 33 Inc. and 35 Inc. had all necessary corporate power and authority to
execute and deliver the Security;

we have assumed that the Security was executed and delivered in accordance with
corporate authorizations current at the time of execution of same and the execution and
delivery of the Security on behalf of the Borrowers was authorized by all necessary
resolutions and other corporate actions;

we have assumed that the Security was executed on the dates indicated therein;

we have assumed that monies or other valuable consideration was advanced or given by
the Secured Party to the Borrowers and that monies are, in fact, still owing by the
Borrowers to the Secured Party with respect to such advances;

we have assumed that the Security Interests were intended by the Borrowers and the
Secured Party to attach and have attached in accordance with the provisions of the PPSA,;

we have assumed that the Security was unconditionally delivered by the Borrowers to the
Secured Party;

we have assumed that the Security has not been assigned, released, discharged or
otherwise impaired, either in whole or in part;

we have assumed that any financing statements and financing change statements
registered respecting the Security were completed in compliance with the PPSA and the
Regulations with respect thereto and copies thereof were delivered to the Borrowers in
accordance with the provisions of the PPSA,;

we express no opinion as to the right, title or interest of the Borrowers in any real or
personal property including the Real Property;

we have assumed that the Borrowers do not have a legal defence for, without limitation,
absence of legal capacity, fraud by or to the knowledge of the Secured Party,
misrepresentation, undue influence or duress;

to the extent that the Bankruptcy and Insolvency Act (Canada) (“BIA”) applies to the
Security, and notwithstanding any other federal and/or provincial law, the rights of



16.

17.

18.

19.
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unpaid suppliers and their interest in certain goods supplied by them to a person prior to
bankruptcy may rank ahead of the Security Interests in the goods supplied;

the binding effect and the enforceability of the Security Interests or any judgment arising
out of or in connection therewith (and the priority of any rights arising thereunder) may
be limited by any applicable bankruptcy, re-organization, winding up, insolvency,
moratorium or other laws of general application affecting the enforcement of creditors’
rights generally (including, without limitation, the Assignments and Preferences Act
(Ontario), the Fraudulent Conveyances Act (Ontario) and the BIA), and is subject to
general principles of equity, including the equitable or statutory powers of the Courts of
Ontario and Canada to stay proceedings before them, to stay the execution of judgments
and to grant relief against forfeiture;

no opinion is expressed with respect to the priority of the Security Interests as against any
other security interests granted by the Borrowers to other secured parties (including,
without limitation, purchase money security interests), liens (including, without
limitation, construction liens and any holdbacks required to be maintained pursuant to the
Construction Lien Act (Ontario)) or trust claims of any other creditors of the Borrowers
and, in particular, to the existence or priority of any interest not registered or not required
to be registered under any applicable legislation, whether or not referred to herein (e.g.
Crown claims);

we express no opinion as to zoning, nor as to any title defects, irregularities, easements,
encroachments, rights of way and the like as would be revealed by an up-to-date plan of
survey of the Real Property;

title of the Borrowers to the Real Property is subject to, among other things:

@ all reservations, limitations, provisos and conditions expressed in any original
grant from the Crown;

(b) any rights of expropriation, access or use, or any other similar right, conferred to
or reserved by any statute of Canada or Ontario;

(c) the right of any person to possession of any part of the Real Property;
(d) any statutory liens or levies;

(e) any governmental, provincial or municipal by-laws, laws, regulations or
ordinances;

)] any undetermined or inchoate liens and charges incidental to current construction
or current operations which have not been filed or registered in accordance with
applicable law or of which written notice has not at the time been duly given in



20.

21.

22.

23.

24,

25.

26.
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accordance with applicable law or which relate to obligations not yet due or
delinquent;

(9) any unregistered easements, rights of way or other unregistered interests or claims
not disclosed by registered title; and

(h) any unregistered leases of the Real Property which do not require registration;

the enforceability of the Mortgage may be subject to the terms of any instruments or
encumbrances registered on title to the Real Property in priority to the Mortgage;

no opinion is expressed as to whether a security interest was created in the following
property:

@ property consisting of a receivable, license, approval, privilege, franchise, permit,
lease or agreement to the extent that the terms of such property or any applicable
law prohibit its assignment or require, as a condition of its assignability, a
consent, approval or other authorization or registration which has not been made
or given;

(b) permits, quotas or licenses which are held by or issued to the Borrowers; and
(© federal crown debts.

no opinion is expressed regarding any provision in the Security which purports to relieve
a person from a liability or duty otherwise owed or to require compliance regardless of
law;

no opinion is expressed as to the effect of those provisions of the Security which purport
to allow the severance of invalid, illegal or unenforceable provisions or restricting their
effect;

enforcement of the rights to indemnity, contribution and waiver of contribution may be
limited or voided by applicable law and may not be ordered by a court on grounds of
public policy;

the enforceability of the Security is subject to the Limitations Act, 2002 (Ontario), and we
express no opinion as to whether a court may find that any provision of the Security will
be unenforceable as an attempt to vary or exclude a limitation period under that statute;
we express no opinion as to the enforceability of any provision of the Security:

€)) which purports to waive all defences which might be available to, or constitute a
discharge of the liability of the Borrowers;
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(b) to the extent it purports to exculpate, or provide indemnity to, the Secured Party,
its agents or any receiver or receiver - manager appointed by it from liability in
respect of acts or omissions which may be illegal, fraudulent or involve wilful
misconduct; or

(© which states that amendments or waivers of or with respect to the Security that are
not in writing will not be effective;

27.  to the extent that the Security purports to extend the benefit thereof to persons who are
not parties to the Security, those persons may be unable to enforce that benefit;

28.  we have made no searches under various applicable statutes, including the Copyright Act
(Canada), the Patent Act (Canada) and the Trade-marks Act (Canada), to confirm whether
the Secured Party has made registrations that may be necessary to perfect its security
interests, if any, in intellectual property of the Borrowers;

29.  we are qualified to practice law in the Province of Ontario only and, accordingly, express
no opinion herein as to the laws of any jurisdiction other than the Province of Ontario and
the laws of Canada applicable herein.

With respect to our assumptions referred to above, we would suggest that, at the very least, you:
(i) satisfy yourself that all monies or other valuable consideration referred to in paragraph 8
above were actually advanced or given by the Secured Party to the Borrowers; and (ii) satisfy
yourself that the Borrowers are still indebted to the Secured Party and the amount of such
indebtedness.

E. MISCELLANEOUS

The opinions expressed herein are provided solely for the benefit of Pollard & Associates Inc., in
its capacity as court-appointed receiver and manager of the assets, properties and undertakings of
the Borrowers and may not be used or relied upon by any other person in connection with this or
any other matter.

We appreciate the opportunity to be of service to you with respect to this matter and would be
pleased to answer any questions or address any concerns which you may have in relation thereto.

Yours truly,

MINDEN GROSS LLP

/\/\M‘”IM&W) L



SCHEDULE “A1”
Corporate Search Summary

33 Hawarden Crescent Inc.

Corporate Profile Report

(as of October 19, 2023)

Corporate Name:

33 Hawarden Crescent Inc.

Former Corporate Name:

1000192780 Ontario Inc.

Current Business Name(s): N/A

Expired Business Name(s): N/A

Jurisdiction: Ontario

Date of Incorporation: May 2, 2022

Corporate Status: Active

Directors: Ymmar Brown, Tyrone Grey, Jason John
Officers: Ymmar Brown (Secretary)

Tyrone Grey (President)
Jason John (Secretary, Treasurer)

Bankruptcy/Insolvency Searches

Superintendent of Bankruptcy — Clear (as of October 19, 2023)
Superior Court of Justice - Clear (as of October 16, 2023)

Bank Act Search (5.427)

Clear (October 16, 2023)

Federal Court of Canada — Tax Liens

Clear (as of October 18, 2023)

Sheriff Execution Search

Clear (as of October 16, 2023)

PPSA

See Attached




SCHEDULE “A2”
Corporate Search Summary

35 Hawarden Crescent Inc.

Corporate Profile Report

(as of October 19, 2023)

Corporate Name:

35 Hawarden Crescent Inc.

Former Corporate Name: N/A

Current Business Name(s): N/A

Expired Business Name(s): N/A

Jurisdiction: Ontario

Date of Incorporation: July 15, 2022

Corporate Status: Active

Directors: Ymmar Brown, Tyrone Grey, Jason John
Officers: Ymmar Brown (Secretary)

Tyrone Grey (President)
Jason John (Secretary, Treasurer)

Bankruptcy/Insolvency Searches

Superintendent of Bankruptcy — Clear (as of October 19, 2023)
Superior Court of Justice - Clear (as of October 16, 2023)

Bank Act Search (5.427)

Clear (as of October 16, 2023)

Federal Court of Canada — Tax Liens

Clear (as of October 18, 2023)

Sheriff Execution Search

Clear (as of October 16, 2023)

PPSA

See Attached




Business Debtor:

33 Hawarden Crescent Inc.

Personal Property Security Act (Ontario)
Search Summary

SCHEDULE “B1”

File Currency Date: October 15, 2023
Secured Party Secured Party Business File No. Registration No. Registration | Collateral Collateral Miscellaneous
Address Debtor Period Classification Description
Vector Financial 245 Eglinton Avenue 33 Hawarden 786128544 20220825 1335 9234 4403 4 LE,A,O All of the
Services Limited East, Suite 400 Crescent Inc. debtor’s present
Toronto, ON and after-
MA4P 3B7 35 Hawarden acquired
Crescent Inc. personal
property located

at, on, or about
the lands and
premises
municipally
known as 33 and
35 Hawarden
Crescent,
Toronto,
Ontario, or used
o acquired in
connection with
or primarily
related to the
business of the
debtor
conducted on or
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Secured Party

Secured Party
Address

Business
Debtor

File No.

Registration No.

Registration
Period

Collateral
Classification

Collateral
Description

Miscellaneous

with respect to
such lands and
premises.

*Collateral: CG - Consumer Goods, | - Inventory, E - Equipment, A - Accounts, O - Other, MVI - Motor Vehicle Included




Business Debtor:

35 Hawarden Crescent Inc.

Personal Property Security Act (Ontario)
Search Summary

SCHEDULE “B2”

File Currency Date: October 15, 2023
Secured Party Secured Party Business File No. Registration No. Registration | Collateral Collateral Miscellaneous
Address Debtor Period Classification Description
Vector Financial 245 Eglinton Avenue 33 Hawarden 786128544 20220825 1335 9234 4403 4 LE,A,O All of the
Services Limited East, Suite 400 Crescent Inc. debtor’s present
Toronto, ON and after-
MA4P 3B7 35 Hawarden acquired
Crescent Inc. personal
property located

at, on, or about
the lands and
premises
municipally
known as 33 and
35 Hawarden
Crescent,
Toronto,
Ontario, or used
o acquired in
connection with
or primarily
related to the
business of the
debtor
conducted on or
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Secured Party

Secured Party
Address

Business
Debtor

File No.

Registration No.

Registration
Period

Collateral
Classification

Collateral
Description

Miscellaneous

with respect to
such lands and
premises.

*Collateral: CG - Consumer Goods, | - Inventory, E - Equipment, A - Accounts, O - Other, MVI - Motor Vehicle Included




SCHEDULE “C1”
Parcel Register

33 Hawarden Crescent, Toronto
PIN 21178-0241 (LT)

See attached 3 pages
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PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER

TRY
E #66 21178-0241

(LT)

PAGE 1 OF 3
PREPARED FOR karen001

ON 2023/10/16 AT 15:09:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

33 Hawarden Crescent, Toronto

PROPERTY DESCRIPTION:

PCL 79-1 SEC M502;

PROPERTY REMARKS:

LT 79 PL M502 TORONTO; S/T LT396436; TORONTO , CITY OF TORONTO

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 2001/04/23
ABSOLUTE
OWNERS' NAMES CAPACITY SHARE
33 HAWARDEN CRESCENT INC.
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT, INCLUDES ALL DOCUMENT TYPES AND

NOTE: THE NO DEALINGS INDICATOR IS IN EFFEC

LT396436 1945/03/28 | TRANSFER EASEMENT
C881096 1994/03/03 | CHARGE

E81914 1997/05/16 | CHARGE

D600128 1998/04/09 | TRANSFER

AT4516524 2017/03/21 DISCH OF CHARGE

REMARKS: C881096.

AT4516528 2017/03/21 | DISCH OF CHARGE

REMARKS: E81914.

AT4543039 2017/04/21 | TRANSFER

AT4543040 2017/04/21 | CHARGE

AT4662246 2017/08/23 | NOTICE

REMARKS: AT4543040

AT5771314 2021/06/17 TRANSFER

DELETED INSTRUMENTS

I ON THIS PROPERTY

5 SINCE 2001/04/20 **

**% COMPLETELY DELETED ***

**%* COMPLETELY DELETED ***

*** COMPLETELY DELETED ***

*** COMPLETELY DELETED ***
NATIONAL BANK OF CANADA

*** COMPLETELY DELETED **x*
NATIONAL BANK OF CANADA

**%* COMPLETELY DELETED ***

1064400 ONTARIO INC.

*** COMPLETELY DELETED **x*
SOUTH-WEST CORNER CAPITAL CORP.

*** COMPLETELY DELETED ***

SOUTH-WEST CORNER CAPITAL CORP.

*** COMPLETELY DELETED **x*
SOUTH-WEST CORNER CAPITAL CORP.

THE CORPORATION OF THE VILLAGE OF FOREST HILL

NATIONAL BANK OF CANADA

NATIONAL BANK OF CANADA

1064400 ONTARIO INC.

SOUTH-WEST CORNER CAPITAL CORP.

CANADIAN IMPERIAL BANK OF COMMERCE

CANADIAN IMPERIAL BANK OF COMMERCE

LUMINASIA BUILDER GROUP INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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LAND

REGISTRY
OFFICE #66

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

21178-0241 (LT)

PAGE 2 OF 3
PREPARED FOR karen001
ON 2023/10/16 AT 15:09:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
REMARKS: PLANNING ACT STATEMENTS.
AT5794095 |2021/07/09 | DISCH OF CHARGE *** COMPLETELY DELETED ***
CANADIAN IMPERIAL BANK OF COMMERCE
REMARKS: AT4543040.
AT6168494 | 2022/08/26 | TRANSFER $5,000,000 | LUMINASIA BUILDER GROUP INC. 33 HAWARDEN CRESCENT INC.
REMARKS: PLANNING ACT STATEMENTS.
AT6168496 | 2022/08/26 | CHARGE $8,000,000 | 33 HAWARDEN CRESCENT INC. VECTOR FINANCIAL SERVICES LIMITED
35 HAWARDEN CRESCENT INC.
AT6168497 | 2022/08/26 | NO ASSGN RENT GEN 33 HAWARDEN CRESCENT INC. VECTOR FINANCIAL SERVICES LIMITED
35 HAWARDEN CRESCENT INC.
REMARKS: ASSIGNS AT6168496
AT6168498 |2022/08/26 | CHARGE *%* COMPLETELY DELETED ***
35 HAWARDEN CRESCENT INC. ORION CAP INC.
33 HAWARDEN CRESCENT INC. 9852794 CANADA INC.
RAI, RAJWANT
KHUKH, BALDEV
PARHAR, SATNAM
AT6168499 | 2022/08/26 | NO ASSGN RENT GEN **%* COMPLETELY DELETED ***
35 HAWARDEN CRESCENT INC. ORION CAP INC.
33 HAWARDEN CRESCENT INC. RAI, RAJWANT
KHUKH, BALDEV
PARHAR, SATNAM
9852794 CANADA INC.
REMARKS: ASSIGNS AT6168498
AT6168527 | 2022/08/26 | RESTRICTION-LAND 33 HAWARDEN CRESCENT INC.
35 HAWARDEN CRESCENT INC.
REMARKS: PROHIBITING ANY FURTHER CHARGE OF SUCH LANDS |WITHOUT THE PRIOR CONSENT OF VECTOR FINANCIAL SERVICES LIMITED.
AT6186202 |2022/09/20 | NOTICE $1 | 33 HAWARDEN CRESCENT INC. VECTOR FINANCIAL SERVICES LIMITED
35 HAWARDEN CRESCENT INC.
REMARKS: AMENDS AT6168496 AND AT6168527
AT6285539 | 2023/02/23 | CHARGE $1,020,000 | 33 HAWARDEN CRESCENT INC. BAMRA, RUPINDER
35 HAWARDEN CRESCENT INC.
AT6285540 | 2023/02/23 | NO ASSGN RENT GEN 33 HAWARDEN CRESCENT INC. BAMRA, RUPINDER

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

REPRESENTED FOR THIS PROPERTY.
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PARCEL REGISTER (ABBREVIATED)
LAND

FOR PROPERTY IDENTIFIER
PAGE 3 OF 3

REGISTRY
OFFICE #66 21178-0241

PREPARED FOR karen001
(LT) ON 2023/10/16 AT 15:09:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT

* SUBJECT TO RESERVATIONS IN CROWN GRANT *

REG. NUM.

DATE

INSTRUMENT TYPE

AMOUNT

PARTIES FROM

PARTIES TO

CERT/
CHKD

REMARKS: ASSIGNS AT6285539

AT6285772

2023/02/24

DISCH OF CHARGE

REMARKS: AT6168498.

35 HAWARDEN CRESCENT INC.

*** COMPLETELY DELETED **x*
ORION CAP INC.

9852794 CANADA INC.

RAI, RAJWANT

KHUKH, BALDEV

PARHAR, SATNAM

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




SCHEDULE “C2”
Parcel Register

35 Hawarden Crescent, Toronto
PIN 21178-0241 (LT)

See attached 2 pages
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER 35 Hawarden Crescent, Toronto
LAND PAGE 1 OF 2
REGISTRY PREPARED FOR karen001
OFFICE #66 21178-0242 (LT) ON 2023/10/16 AT 15:11:29
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

PCL 77-1 SEC M502; LT 78 S/S HAWARDEN CRES PL M502 TORONTO; PT LT 77 S/S HAWARDEN CRES PL M502 TORONTO COMM AT THE N E ANGLE OF SAID LT 78; THENCE WLY
ALONG THE NLY LIMITS OF SAID LOTS 60 FT MORE OR LESS TO A POINT IN THE NLY LIMIT OF SAID LT 77, DISTANT 10 FT WLY THEREON FROM THE N E ANGLE OF SAID
LT 77; THENCE SLY IN A STRAIGHT LINE 246 FT 3 INCHES MORE OR LESS TO A POINT IN THE SLY LIMIT OF SAID LT 77, DISTANT 10 FT WLY THEREON FROM THE S E
ANGLE OF SAID LT 77; THENCE ELY ALONG THE SLY LIMIT OF THE SAID LOTS, 60 FT MORE OR LESS TO THE S E ANGLE OF SAID LT 78; THENCE NLY ALONG THE ELY
LIMIT OF SAID LT 78; 250 FT MORE OR LESS TO THE POC; TORONTO , CITY OF TORONTO

PROPERTY REMARKS:

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 2001/04/23
ABSOLUTE
OWNERS' NAMES CAPACITY SHARE
35 HAWARDEN CRESCENT INC.
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT

NOTE: THE N

AT6168495

AT6168498

LT511470 1952/02/05
AT493401 2004/05/25
AT5455894 2020/06/19
AT5771324 2021/06/17

REMARKS: PLANNI

REMARKS: PLANNI

AT6168496 2022/08/26
AT6168497 2022/08/26
REMARKS: ASSIGN

INCLUDES ALL DOCUMENT TYPES AND

O DEALINGS Il

2022/08/26

2022/08/26

NDICATOR IS IN EFFEC

TRANSFER

TRANSFER

APL OF SURV-LAND

TRANSFER

NG ACT STATEMENTS.

TRANSFER
NG ACT STATEMENTS.

CHARGE

NO ASSGN RENT GEN

S AT6168496

CHARGE

DELETED INSTRUMENTS

I ON THIS PROPERTY

$6,300,000

$8,000,000

5 SINCE 2001/04/20 **

**% COMPLETELY DELETED ***

**%* COMPLETELY DELETED ***
MITZ, HILDA

*** COMPLETELY DELETED **x*

MITZ, HILDA

*** COMPLETELY DELETED ***

MITZ, JEFFREY

MARISALAND BUILDERS INC.

33 HAWARDEN CRESCENT INC.

35 HAWARDEN CRESCENT INC.

33 HAWARDEN CRESCENT INC.

35 HAWARDEN CRESCENT INC.

*** COMPLETELY DELETED ***
35 HAWARDEN CRESCENT INC.
33 HAWARDEN CRESCENT INC.

MITZ, HILDA

MITZ, HILDA
MITZ, JEFFREY

MITZ, JEFFREY

MARISALAND BUILDERS INC.

35 HAWARDEN CRESCENT INC.

VECTOR FINANCIAL SERVICES LIMITED

VECTOR FINANCIAL SERVICES LIMITED

ORION CAP INC.
9852794 CANADA INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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LAND

REGISTRY
OFFICE #66

PARCEL REGISTER (ABBREVIATED)

21178-0242 (LT)

FOR PROPERTY IDENTIFIER

PAGE 2 OF 2
PREPARED FOR karen001
ON 2023/10/16 AT 15:11:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
RAI, RAJWANT
KHUKH, BALDEV
PARHAR, SATNAM
AT6168499 | 2022/08/26 | NO ASSGN RENT GEN **%* COMPLETELY DELETED ***
35 HAWARDEN CRESCENT INC. ORION CAP INC.
33 HAWARDEN CRESCENT INC. RAI, RAJWANT
KHUKH, BALDEV
PARHAR, SATNAM
9852794 CANADA INC.
REMARKS: ASSIGNS AT6168498
AT6168527 | 2022/08/26 | RESTRICTION-LAND 33 HAWARDEN CRESCENT INC.
35 HAWARDEN CRESCENT INC.
REMARKS: PROHIBITING ANY FURTHER CHARGE OF SUCH LANDS |WITHOUT THE PRIOR CONSENT OF VECTOR FINANCIAL SERVICES LIMITED.
AT6186202 |2022/09/20 | NOTICE $1 | 33 HAWARDEN CRESCENT INC. VECTOR FINANCIAL SERVICES LIMITED
35 HAWARDEN CRESCENT INC.
REMARKS: AMENDS AT6168496 AND AT6168527
AT6285539 |2023/02/23 | CHARGE $1,020,000 | 33 HAWARDEN CRESCENT INC. BAMRA, RUPINDER
35 HAWARDEN CRESCENT INC.
AT6285540 |2023/02/23 | NO ASSGN RENT GEN 33 HAWARDEN CRESCENT INC. BAMRA, RUPINDER
35 HAWARDEN CRESCENT INC.
REMARKS: ASSIGNS AT6285539
AT6285772 | 2023/02/24 | DISCH OF CHARGE **%* COMPLETELY DELETED ***
ORION CAP INC.
9852794 CANADA INC.
RAI, RAJWANT
KHUKH, BALDEV
PARHAR, SATNAM
REMARKS: AT6168498.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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(RECEIVED

By Committee of Adjustment at 9:10 pm, Nov 28, 2023

L DALES &
[ CONSULTING

Delivered by EMAIL: Sabrina.Salatino@toronto.ca
November 28, 2023

Committee of Adjustment,
Toronto and East York Panel
100 Queen St. W,

Toronto ON M5H 2N2
Attention: Sabrina Salatino

Dear Chair and Members:
Re: Request for Deferral

33 Hawarden Crescent and 35 Hawarden Crescent
Applications for Consents to Sever and Minor Variances

We are the planning consultant for 33 Hawarden Crescent Inc. and 35 Hawarden Crescent Inc.,
the owners of the properties known municipally as 33 Hawarden Crescent and 35 Hawarden
Crescent (collectively, the “subject property”), respectively.

We are writing to request a deferral of the above-captioned matter, which is scheduled to be
heard by the Committee of Adjustment, Toronto and East York Panel (the “Committee”), on
November 29, 2023.

We are requesting a deferral, sine die, to 1) address the comments in the memorandums from
Engineering and Construction Services (“ECS”) to the Committee dated November 24, 2023 and
November 27, 2023, and 2) provide an opportunity for our team to meet with the residents of
neighbouring properties who have expressed concerns with the proposal.

Project Background

The subject property, which is located on the west side of Spadina Road about midway between
St. Clair Avenue West and Eglinton Avenue West, is designated as Neighbourhoods on Map 17,
Land Use Plan, in the City of Toronto Official Plan ("City OP"). Itis also designated as a property
that lies on a Major Street, as shown on Map 3 of the City OP. The property is zoned Residential
Detached, which permits detached dwellings with a maximum permitted Floor Space Index of 0.35
times the lot area on lots with a minimum ot frontage of 15 metres.

The development proposal is to sever the two adjacent properties at 33 and 35 Hawarden
Crescent into seven lots, and construct seven homes, two detached dwellings fronting Hawarden
Crescent and five townhouses to the south fronting Spadina Road, on the new lots.

Two Consent to Sever and seven Minor Variance applications (the “Applications”) requesting
permission for the proposed development were filed with the Committee on September 5, 2023.

147 Liberty Street, Suite 216, Toronto ON M6K 3G3
(416) 588-4496 Office | (416) 659-4496 Mobile




DALES
CONSULTING

The Committee required the submission of two Consent to Sever applications, one for each of 33
and 35 Hawarden Crescent, as the properties are currently held under separate title.

The Consent to Sever application includes requests for lot additions to create the five townhouse
parcels, each consisting of Parts severed from the original properties. Seven minor variance
applications were required to permit the proposed lots and dwelling units. Following is a list of
applications that were filed on September 5, 2023:

App. No. Address Application Type | Parts Proposed Use
B0049/23TEY 33 Hawarden Crescent Consent to Sever

B0O050/22TEY 35 Hawarden Cresent Consent to Sever

AQ766/23TEY 35 Hawarden Minor Variance Part 1 Detached
AQ767/23TEY 33 Hawarden Minor Variance Part 2 Detached
AO0768/23TEY 33-35 Hawarden Minor Variance Parts 3/13 Townhouse
AO769/23TEY 33-35 Hawarden Minor Variance Parts 4/12 Townhouse
AO770/23TEY 33-35 Hawarden Minor Variance Parts 5/11 Townhouse
AO0774/23TEY 33-35 Hawarden Minor Variance Parts 6/10 Townhouse
A0776/23TEY 33-35 Hawarden Minor Variance Parts 7/8/9 Townhouse

Further details regarding the Consent to Sever, lot addition, and Minor Variance applications are
set out in our letter to the Committee dated August 31, 2023.

Prior to submitting the Applications, we engaged in an extensive pre-application consultation
process with Community Planning and Development Engineering staff.

Although Community Planning staff do not usually support Committee applications seeking
approval for residential building types that are not permitted under the applicable zoning
categories, they agreed to support the submission of applications to the Committee in this case,
based on both existing and emerging Official Plan policy.

In terms of existing City OP policy, Policy 4.1.5 of the City OP provides that, “...Lots fronting onto
a major street, and flanking lots to the depth of the fronting lots... are distinguishable from those
located in the interior of the Neighbourhood due to characteristics such as different lot
configurations, better access to public transit, adjacency to developments with varying heights,
massing and scale, and direct exposure to greater volumes of traffic on adjacent and nearby
streets.

The foregoing policy provides that, “In those neighbourhoods, such factors may be taken into
account in the consideration of a more intense form of development on such lots to the extent
permitted by this Plan.”

The proposal was also viewed through the lens of the City's Expanding Housing Opportunities in
Neighbourhoods ("EHON") initiative, which was undertaken by the City to facilitate more low-rise
housing in residential neighbourhoods to increase “missing middle” housing forms within the so
called “Yellowbelt", those lands designated in the City’s Official Plan as Neighbourhoods.

33-35 Hawarden Crescent, Toronto Page 2 of 4
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Over the past several years, The EHON initiative has led to the adoption of amendments to the
City OP and Zoning By-law 569-2013 to permit modest and gentle residential intensification on
lands with the Neighbourhoods designation. The amendments include permissions for Secondary
Suites (OPA 418), Laneway Suites (OPA 460), and Garden Suites (OPA 554).

Most recently, on May 10, 2023, City Council adopted OPA 649 to permit the construction of
multiplexes with up to four dwelling units in a single residential building on all residentially zoned
lands within the Neighbourhoods OP designation across the City.

In terms of emerging OP policies and zoning regulations, the City has released a draft Official
Plan Amendment (“OPA”) and Zoning By-law Amendment (“ZBA”) that would permit modest
intensification on Major Streets, the final component of the EHON initiative.

Itis expected that in the first quarter of 2024, the OPA and ZBA will be adopted to permit the
development of apartment buildings up to six storeys in height, with up to 30 dwelling units, on
Major Streets within the Neighbourhoods designation, even on properties that are currently zoned
to permit only detached dwellings. Such permissions would apply to the subject property.

In our opinion, the proposed variances maintain the general intent and purpose of both the Official
Plan and Zoning By-law. Pursuant to the recently adopted Multiplex amendments, existing zoning
regulations would permit the construction of up to 25 dwelling units on the subject property, as it
would be feasible to 1) divide the subject property into five parcels meeting the minimum lot
frontage requirement of 15 metres and 2) construct five fourplexes on the severed parcels. The
current proposal for seven dwelling units on the subject proeprty would be significantly less
impactful on neighbouring properties than an as-of-right multiplex development.

Further, if the Major Streets OPA and ZBA are adopted in Q1-2024 as anticipated, there will be
as-of-right permissions for two, 30-unit, six-storey apartment buildings on the property. There is
no doubt that the current proposal for five townhouses and two detached dwellings on the subject
property would be a far less impactful form of development.

It is also our opinion that the proposed variances are minor in that the proposed townhouses will
have minimal impacts on neighbouring properties.

Finally, the proposed variances will lead to an appropriate, modest form of housing that will
improve the streetscape along Spadina Road and yield additional housing units along a Major
Street with direct access to public transit.

In terms of the Consent to Sever applications, it is our opinion that the proposal is consistent with
the criteria for consents in Section 51(24) of the Planning Act.

Reason for Deferral Request

We are aware of the reports from ECS to the Committee dated November 24,2023, and
November 27, 2023, regarding the Consent to Sever and Minor Variance applications. The ECS
reports request that the applications be deferred so that we can address ECS concerns regarding
the storm sewer running under a portion of the subject property, and easements related thereto.

33-35 Hawarden Crescent, Toronto Page 3 of 4
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If a deferral is granted by the Committee, it is our intention to use the time before a hearing is
scheduled to consult with Development Engineering staff regarding the sewer easement.

It is also our intention to use our best efforts to meet with the neighbours who have expressed
concerns with the proposal.

If revisions to the plans are required based on the outcome of the foregoing consultations, the
revised drawings will be submitted to Toronto Building for the purpose of obtaining a revised
Zoning By-law Notice prior to a hearing being scheduled.

We respectfully request that the Committee defer this matter sine die for the reasons set out
above. We will attend the hearing on November 29, to voice our request for a deferral.

Should you have any questions or require additional information, please contact the undersigned.

Yours very truly,
DALES CONSULTING

alea

Andrew Dales, MScPI MCIP RPP

Cc; Client

33-35 Hawarden Crescent, Toronto Page 4 of 4
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OREA tiotaizas  Agreement of Purchase and Sale  ::31s rorono regional

Association Real Estate Board

Form 100

far vse in the Provines of Ontario

This Agreement of Purchase and Sale dated this ... 1. - R EE st September 2023 .
BUYER: ... .cooirrmiien SAmEMRE LI . e T agrees to purchase from
(Full lagal nomes of all Buyers)
SELLBRE .ot 35 Hawarden Cras NG, | s s the following
[Firll legyal nomes of oll Sellers)
REAL PROPERTY:
Address 3. Hawarden Cres. ... OOMO i ON__M3E M8
fronting on |h&SGUﬂ1 .................................. T [, RSN FNTTIR Hawarden Cres ..
in the ..co.occc.. 2 e e R e P 1521 7L N
ond having @ frontags of ... 60,00 feet . SR T e more or less by o depth of Tha0teet: . i . more or less
and legally descriced as 5 L
A Detached 2-Storey Dwelling with Private Driveway and Attached Garage, Registered as 77-1 Sec E o
M502; Lt 78 S/S Hawarden Cres Pl M502 tthe “propery”] | 5=/
A ket : ’ property 4
|Legal description of land including easements not described alsewhere) 3,200,000.00
PURCHASE PRICE: N"]‘ Three Millien Two Hundred Thousand Dollors [COM3) ... . %
qT e L
.......................................................... wmnﬁwmm‘ et ene e eeeenens DG
DEPQSIT: Buyar submils oo L pOI’IHCCEptﬂI’ICE ....................................................................
[Harawith/Upon Acceplonce/os atherwise dascribed in this Agreaman]
................................................. One Hundred Thousand __  Dollors [CON$) o] 00:000.00
by negatioble cheque payable to THE'AGENCY ................................................ “Deposit Holder” to be held

in frust pending completion or other terminstion of this Agreement and fo be credited toward the Purchase Price on completion. For the purposss of this
Agreement, "Upon Acceptance” shell mean that the Buyer is required fo deliver the deposit o the Deposit Holder within 24 hours of the acceptance of
this Agreement. The parfies to this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Depesit Holder shall place
the deposit in frust in the Deposit Holder's non-interest bearing Real Estale Trust Account and no interest shall be earned, received or poid on the depaosit

Buyer agrees ta pay the balance as more particularly set out in Schedule A attached.

SCHEDULE(S) A......._............ R XoCoB2 attached hereto form(s) part of this Agreement.
5

doy of woovvorsseesennenns September ... 2023
sholl be retumed to the Buyer in full withou! interest.

2. COMPLETION DATE: This Agreement shall be complated by no later thon 6:00 p.m. on the .....ov.co.. ok ssrvisiin see Schedule A
1 IS Ugan completion, vacant possession of the property shallbe given to the Buyer unless otherwise provided for in this Agreement,
g{; os
ot 2 TR =
INITIALS OF BUYER{S}: ) INITIALS OF SELLER[S):
o e

The trademarks REALTCRIE, REALTCIRSE, 50, Muisiple Lising Survicestd ard associched logus aie ewinad or cantralled by
The Canadian Basl Esate Assaciotion [CREA] eed identify the real sale professionals who ore mesnbors of CREA and the
s quality of services they pravide. Lsaed ureder heonse.
W33, Ortaric Real Eskate Avsoclation (POREA"|. AT rights raserved. This farm wat deweloped by CREA o the use cnd reproduction
ﬁuls mambers ond licorsng coly. Any cthor use or reprecucien is proibied grcepl with arice seilen consant of ORCA. Do nal aber ;
e prinfing or raproducing fhe sandond presel peman. OREA bears re linbility for your we of His foem Form 100 Revised 2033 Page 1 of 7
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3. MNOTICES: The Seller hereby appaints the Listing Brokerage as agent for the Seller for the purpose of giving and recaiving nofices pursuant to this
Agreement. Where a Brokerage [Buyer's Brokerage| hos entered infe o repraseniolion agresment with the Buyer, the Buyer hereby appoints the
Buyer's Brokerage as agent for the purpose of giving and receiving natices pursuant fo this Agreement, Where o Brokerage represents both
the Seller and the Buyer [multiple representafion), the Brokerage shall not be appointed or authorized te be agent for
either the Buyer or the Seller for the purpose of giving and receiving notices. Any notice relating hereto or provided for hersin shall
e in writing. In eddition bo any provision contmined herein ond in ony Schedule herato, this offer, any counter-offer, notice ol acceptance thareok
or any nafice la be given or received pursuant to this Agreement or any Schedule hereto [any of them, “Document”) shall be deemed given and
received when delivared personally or hand deliverad o the Address for Service provided in tha Acknowledgement below, or where o facsimile
number or email address is provided herein, when ransmitted elecronically 1o thet focsimile number or email address, respectively, in which case,
the signaturels) of the party {parties) shall be deemed 1o be original.

FAG Bo, s i e s e 27 T OSSPV RO PR LSRR
[Far dalivary of Documents i Seller] [For delivery of Documents to Buyer)

| BT T e RO o s YOy S ST el s P Emoil- et e s e e b b s
{Fer delivary of Documents o Sallar] [For delivery of Documents ko Buyer)

4. CHATTELS INCLUDED:
All Existing Chattels & Fixtures

Unlless otherwise stoted in this Agreement or any Schedule hereto, Seller agress lo convey all fixtures and chattals included in the Purchase Price hea
fram all lians, sncumbrances or claims aftecting tha said fistures and chattels,

5. FIXTURES EXCLUDED:

&. RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and net included in the Purchase Frice. The Buyer agrees
to assume the rental contract(s), if ossumoble:

Hot water tank (if rental)

The Buyer agrees to co-operate and execute such documentation os may be required to focilitate such assumption.

7. HST: If the sole of the property (Real Property os described above] is subject fo Harmenized Sales Tox [HST], then such tax shall be

....................................................... . tha Purchase Price. If the sale of the property is nat subject to HST, Seller ogrees to cerfify on or before
{included indin eddifian fo)

closing, that the sale of the proparty is not subject to HST. Any HST 2n ghotiels, if epplicable, is not included in the Purchase Price.

o5

i
{’J_ )

INITIALS OF BUYER(S}: > INITIALS OF SELLER(S):

The trodemarks BEALICRE, REALTORSE, MLSE, rullipl bisting Serices® and osoginbnd logos ane owned ar contmaled by
[ Canadian Beal Estote Ssaociation }CRE.&]] and identity ts ool astoe prolessioeals who are members of CREA and the
— quolify of serices they prodo. Used under licenss,
i 20323, Cintars Real Esale Asaciafien [FOREAT. Al rights reservnd, This farm was developed by OREA far the use arvd mgpraduction
1miu b cad licenseos anly. Any sther wsa or reproduction i prohdbited m-occf]l with prear writien consent of OREA. Do not aler
it priiing o reproducing tha sondeed prasat parfion, CREA bears ra liabisy Toe your wo of this form Form 100  FKevised 2023 Poge 2of 7
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8. TITLE SEARCH: Buyer shall be allowed unil 6:00 pom.onthe deneolFi i see Schedule A c 20, [Requisition Date|

o exaring tha fille 1o the property at Buyar's awn expense and untl the earlier of: [i] thirty doys from the |ater of the Requisition Date or the dote an which
the conditions in Ihis Agresment are fulfilled or otherwise waived or; (i} five days prior to completion, o safishy Buyer that there are no outsionding

wark orders or deficiency nofices affecting the property, and that its prasent use [ single family residential . | may
be lawdully continued and that the principal building may be insured against risk of fire. Seller hereby consents fo the municipality or other governmental
ogencies releasing to Buyer defails of oll cutstanding work orders and deficiency notices affecting the property, and Seller ogrees to exscute and

deliver such further outhorizetions in this regord as Buyer may reascnably require.

9. FUTURE USE: Seller ond Buyer agree that thare is no representation or warranty of any kind that the uture infended wse of the property by Buyer is
ar will be lowhl except o3 moy be specifically provided for in fhis Agresment.

10. TITLE: Provided that the tille to the property is goad ond free from all registered restrictions, charges, liens, and encumbrances except as atherwise
specifically provided in this Agreement and save end except for (o} any registered restrictions or covenants that run with the land providing that such
are complied with; (b} any registered municipal agreements and registered agresments with publicly regulated uilities providing such have been
complied with, or security has been posted to ensure compliance and completion, as evidenced by a letter fram the relevant municipality or regulated
ulility; (ch any minar eazements for the supply of domesfic utility or telecommunication services lo the praperty o adjacent properties; and [dj any
sasements for drainuge, storm or sanitary sewers, public ufility lines, telecommunication lines, cable television fines or other services which da not
materially affect the use of the property. If within the specified times referred 1o in parograph 8 any velid objection o fitle or o any outstanding waork
order or deficiency nofice, or 1o the fact the soid present use may not lawfully be confinued, ar that the principal building may not be insvred against
sisk of fire is made in writing to Sellar ond which Seller is unable or unwilling 1o remove, remedy or safisfy or obtain insuronce save and except against
risk of fire (Tl Insurance| in favour of the Buyer and any merigagee, [with all reloted costs at the sxpense of the Seller], ond which Buyer will nat
waive, this Agreement natwithstanding any infermediate acts or negsfialions in respect of such ebjections, shall be at an end and oll monies paid
shall be returnad without inferest ar deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not ke ligble lor any costs or domoges
Save o5 to any valid objection so made by such day and except for any objection going to the roct of the fitks, Buyer shall be conclusively deemed ta
have occepted Seller’s Sifle fo the property,

11. CLOSING ARRANGEMENTS: Where coch of fhe Seller and Buyer retain o lawyer fo complete the Agreement of Purchase and Sole of the property,
and where the Iransaction will be completed by elackonic registration pursuant b Part |l of the Land Registration Reform Act, B.5.0, 1990, Chapter
L4 and the Electronic Regisration Act, 5.0. 1991, Chopter 44, and any amendments thereto, the Seller and Buyer ocknowledge and ogree thol
the exchangs of closing funds, non-regisirable documents and cther items {the “Requisite Daliveries™} and the release thereof o the Seller and Buyer
will |a] net oceur of the sama time os the registration of the ransfer/deed [and ony other documents infended 1o be registerad in connection with the
completion of this fransaction] and (b} be subject te cenditions whereby the kawyerls) receiving any of the Requisite Deliveries will be required te hald
some in trust and not relense same excepl in accardanca with the terms of o document registration agresment between the said lowyers, The Seller
and Buyer irevacably instruct the soid lewyers to be bound by the document registration agreement which is recommended from time to time by the
Law Saciety of Crierio, Unless atherwise agreed fo by the lawyers, such exchange of Requisite Deliveries shall accur by the delivery of the Requisite
Deliveries of each party o the office of the lawyer for the ather party or such other bocation agresable to both lawyers.

12. DOCUMENTS AND DISCHARGE: Buyer shall not call For the production of any tifle deed, ahistract, survey of other evidence of fitle to the property
except such as are in the possession or control of Seller. If requested by Buyer, Seller will deliver any sketch or survey of the property within Seller’s
contral to Buyer as soon os possible and prior o the Requisifion Date. IF o discharge of any Charge/Martgage held by ¢ corporation incorporated
pursuant to the Trust And Loar Companies Al [Conada), Chartered Bank, Trust Company, Credit Union, Caisse Populaire ar Insurance Company
and which is not 1o be assumed by Buyer on comgletion, is nol available in registrable form on complefion, Buyer ogrees to accept Seller's lawyer's
sersonal undertaking to obtain, out of the closing funds, a discharge in registrable form ond to register same, or couse same lo be registered, on
tile within o reasonoble period of time ofter completion, provided that en or before complefion Seller shall provide to Buyer a marigoge statement
preparad by the morigages sefting oul the balance required 1o obtain the discharge, ond, where a reaHime electronic cleared funds transier system is
net being used, o direction executed by Seller directing payment fo the martgagee of the amount required fa oblain the discharge out of the balance
due on completion.

13. INSPECTION: Buyer ocknowledges having had the apportunity to inspect the property and understands that upon acceptance of this offer there shall
be o binding agreement of purchase ond sale between Buyer and Seller. The Buyer acknowledges having the opportunity to incude a
requirement for @ property inspection report in this Agreement and agrees thet except as may be specifically provided for in
this Agreement, the Buyer will not be obtaining a property inspection or property inspection report regarding the property.

14. INSURANCE: Al buildings on the property and all other things being purchused shall ba and remain until complation o the risk of Seller. Pending
completion, Seller shall hold all insurance policies, if any, ond the proceeds thereck in trust far the parties os their interests may oppeor and in the
avent of substantial damage, Buyer may either terminale fhis Agreement and have oll manies poid returned without interest ar deduction or else
take tha proceeds of any insurance and complete the purchase. Mo insurance shall be transferred an completion. IF Seller is taking back o Chorge/
Mengage, or Buyer is assuming o Charge,/Mortgoge, Buyer shall suplglg Seller wilh reasonable evidence of odequate insurance fo pratect Seller’s ar

ather mortgeges’s inferest on completion,
INITIALS OF BUYER(S): > INITIALS OF SELLER(S):

The Iradnmaris REALTCRE, REALTCRSH, MLSD, Mubiple Lising Sarvicesls ord oxsccimed ki ore owned o cantralled
fhas Cesedian Real Exale Aciaton [CREA] ord identify the real sats profassionols who ore memiben of CREA and the
renme quality of services they pravida, Used undes Boense.
8 #29, Chsiarie Real Esiate Associalion POREA"] Al rights reserved. This Toem wan develaped by OREA bar the uia ond reproduction
H it mumbsors eind licersons only. cthes v o -u&uﬁmm is prohibaed axcapt with prior svitfen consent of OREA. Do nal aller 2
s prinfing er rapoducing the nandord preal portan. OREA bears ne ability far year use of shis form Form 100  FRevisad 2023 Page 3 of 7
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15. PLANNING ACT; This Agreamenl shall ba effective fo create an interest in the property only if Seller complies with the subdivision cantral
siovisions of the Flanning Act by completion and Seller covenants to proceed diligently ot Sellar’s expense to obtain any necessary consent by
complefion,

16. DOCUMENT PREPARATION: The Transter/Deed shall, save for the Land Transker Tax Affidavit, be prepared in regisiroble form of the expense of
Seller, and any Charge/Mortgage ta be given back by the Buyer o Seller ot the expense of the Buyer. If requested by Buysr, Seller covanants thot
the Transfer /Deed to be delivered en completion shall contain the statements contemplated by Section 50(22) of the Planning Act, R.5.0.1990.

17. RESIDENCY: [o) Subject fa (b} below, the Seller represents and warrants that the Seller is not and on completion will not be o nan-resident under
the nonesidency provisions of the Income Tax Act which representation and warranty shall survive and not merge upen the completion of this
transaction and the Seller shall deliver 10 the Buyer o stawtary declaration thet Seller is not then o nonTesident of Conada, |b] provided thot if the
Sellar is & ren-resident under the nﬂﬂﬂ'&é-ideﬂf}" provisions of the Income Tax Act, the EU'E,I'EE shaoll be credited towaords the Purchose Price with the
amount, i any, necessary for Buyer to pay to the Minister of National Revenue to safisfy Buyer's liability in respect of tax payable by Seller under
the non-residency provisions of the Income Tax Act by reasen of this sale. Buyer shall not claim such credit if Seller delivers on completion the
prescribed cerificate.

18. ADJUSTMENTS: Any rents, morlgage interast, realty taxes including lacal improvement rates and unmetered public or private utility chorges and
unmetered cost of fuel, os applicable, shall be opportioned and allowed to the day of complation, the duay of complation ilsell 1o be appartioned
tor Buryer

19. PROPERTY ASSESSMENT: The Buyer ond Seller heraby acknowledge that the Province of Ontario has implemented current valee assessment
and properties may be re-assessed on on annusl baosis. The Suyer and Seller agree that na claim will be made ogainst the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for ony chonges in progerty tox as o result of o re-assessment of the property, save ond except any properly
teses that accrued prior to the complation of this fransaction.

20. TIME LIMITS: Time shall in all respects be of the essence herest provided that the time far doing or completing of any matter provided fer herein
mery be extendsd or cbridged by an ogreement in writing signed by Seller and Buyer or by their respective lowyers who may be specifically
authorized in that regard,

21. TENDER: Any tender of documents or meney hereunder may be made wpon Seller or Buyer or their respactive lowyers on the doy set for
campletion. Maney shall be tenderad with funds drawn on o lowyer's frust account in the form of @ bonk draft, certified cheque ar wire transfer
using the lynx high valus poyment system o3 set out and presciibed by the Canodion Payments Act (R.5.C., 1985, ¢ C-21), os omended from
fime 1o fima.

29, FAMILY LAW ACT: Seller worrents that spoussl consent is not necessory to this hansaction under the provisions of the Family low Act,
5.0, 1990 unlass the spouse of the Saller has executed the consent herginafier provided.

23. UFFI: Seller represents and warmants to Buyer thot during the fime Seller has owned the property, Seller hos not covsed any building on the
property fo be insulated with insulofion containing vres formaldehyde, and that fo the best of Seller's knowledge no building on the property
contains or has ever contgined insulation that contains urea formoldehyde, This waranty shell survive and not merge en the completion of this
transaction, end if the building is parr of o multiple unit building, this warranty shall anly apply to that port af the building which is the subject of
this transaction.

24. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any infarmation provided by the brokeroge is not
legal, tax ar ervirenmental odvice.

25. CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/
or personal information may be referred to in connection with this transaction.

26. AGREEMENT IN WRITING: If there is conflict or discrapancy between any provision added to this Agresment (including any Schedule attached
hereto} and any provisicn in the standard pre-set portion herecf, the added provision shall supersede the stondard pre-set provision ta the extent
of such conflict or discrepency. This Agreement including any Schedule attoched herato, sholl consfitute the entire Agreement beteren Buyer and
Soller, There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein. For the
purposes of this Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be read with oll changes of gender or number
required by the conbext.

27. ELECTRONIC SIGNATURES: The parfies herele consent and agree to the use of electronic signatures pursuant b the Elecironic Commerce Act,
2000, 5.0, 2000, 17 as amended from tima o time with respect to this Agreement and any other documents respecting this fransaction.

28. TIME AND DATE: Any referance to a lime and dote in this Agreement shall mean fhe fime and date where the property is located.
5

IMITIALS OF BUYER(S): @_ > INITIALS OF SELLER(S): | | %’j :"

Tha tredamarks REALTCSH, REAITORSH, ML5E, Mulliphe Lising Sarvices$ ond maniited kagos are cwned o conb wlled by

fhe Crnadian Real Exsats Assaciofion [CREA] and identify the real esate prodossionols who aie membaers of CREA and the
o gunlity of sarvices they provide, Ussd under loense.
4 T2, Orlerio Real Estote Associalion {TCORES"]. All rights resorved. This foem wes doveloped by OREA, Tor it uze and reproduction
h-:r:, membiers and loonsaes only. ‘23- i sk o reproduction is prohibied axcapl with peice wrton consent of OREA. Da nal alk

s grinling o reprogucing the sardard gre-set porron. OREA boors ae kability far your use of this fors Form 100 Revied 2021 Paged of 7
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2¢. SUCCESSORS AND ASSIGMS: The hoirs, axecutors, administrators, successars and ossigns of the undersigned are bound by the terms herein.
FeEgaiMerack | hove hersunto set my hand and seal:

: 9/13/2023
Samantlea [Hedein e

I, the Undersigned Seller, agres ta the above offer. | hereby irrevacably instruct my lawyer to pay directly fo the brokeroge|s] with whom | hove agreed
lo pay commission, the uapoid balance of the commission tagether with applicable Harmonized Sales Tax {ond any ofher taxes as may heraaher be
applicablef, from the proceeds of the sele prior to any payment b the undersigned on completion, as advised by the brokeragels] to my lawryer.

B RErect | hove hereunto set my hand and seal:

09/13/2023 | 4:30 PM POT
e Cres Inc. [Seal|  [Delel

i) T5eliar] (Sealy  {Date)

SPOUSAL CONSENT: The undarsigned spouse of the Seller hereby consents to the disposition evidenced herein pursuant fo the pravisions of the Family
Law Act. R.5.0.1990, and hereby ogrees 1o execute oll necessary or incidental documents to give full force and effect to the sole evidenced harein,

[Wilmess) [Spouse] [Sealy [Dober)

CONFIRMATION OF ACCEPTANCE: Motwithstanding anything contained herein fo the confrary, | confirm this Agreement with ol changes both typed
9/13/2023
and written wos finally occepted by all parfies ot L. i daveh e i s

fo.m Spam.| :—II:Iu-:uSinr-d by:
ls‘g-nu.;u;éu.FQ‘_’{;;. Uém“m ..........................

o i SADDFEERMIAET
INFORMATION ON BROKERAGE(S)

Listing Brokerage ... THE AGENCY BROKERAGE o i 416-847-5288 ...
(Tel. M ]
............................. BENJAMIN YELLOWLEES i coe s eess s R S8 b £t
{Gobespersen/Brokes/Broker of Record Mamal
Coop/Buyer Brokeraga . .......cc..... Harvey Kalles Real Estate Lid., Brokerage . . ... 416-441-28688 .
[Tel Mo )

........................................ S I o 5 i S S R e SRS

| I:Epnlesperann.."&ulmrfﬂraiﬁr of Record FJome) |
ACKNOWLEDGEMENT
| acknowledge receipt of my signed copy of this accepted Agreement of | acknowledge receipt of my signed copy of his accepied Agresment of
ﬁmﬂl;ﬂ%le and | gutherize the Brokerage lo fcmm%%:’ﬁ? fry luw'g.i'er. ;Edusc ard Sole and i Byokerege to forward o copy to my lowye:
: i 2023 | 4f M PDT : 9/13/2023
B [ e e Camandlea, Ufdousn. 00
BSEwEen Cres Inc, (Dot} {Buyer) Samantha Lil DFEEDAIIACE, [Crartief

........................................................................ s R S gt
e Do BRI b s S R A M oS SR L AAErEss B8 SBIVICE Looiioriisrs oo oo seets b ea e et
e e st | T e
Sellar's LOwWyar .o..ocimimrmssrsrmssmmene e s sty e e S BAryr's EOWWEE oo eiiisemscds oo as ot scmsbibdand s ot e B i
N B 4 o i e e RS s s e S A e
B iR e e B N T o e R A ey ERTMAIE ... mwgnn rmme rns smmem pamaren ams e s A TR s poa o 2 A T TR
A RS T s T
FOR CFFICE USE OMLY COMMISSION TRUST AGREEMENT

To: Cocperating Brokaroge shown on the leregoing Agreement of Purchose ond Sale:

In cansideralion far the Cooperating Brokerage procuring fe foregaing Agresment of Purchase and Sale, | hereby declare thel ofl moneys received os recaivable by ma in
connection with the Transaetion as contamplated in the MLS* Rules and Regulations of my Real Estate Board shall be receivable and hald in s, This ogresment shall constitute
& Commissicn Trust Agreement o3 defined in the MLS” Rules an shall be subject fo and governed by the MLS® Rules pertaining fo Copmisgion Trust.

LT el P I Foto and time of the acoeptance of the foregoing Agreemant of Purchose and Sala. Acknowdedged by; /

o
Wi fpelbontens, e g ! rncprgrgs
A MR GBIKEMRE Listing E--a'hqr-:-_gg] |Bustherized o bind the Cu-upgfﬁ-nﬁ? rugeﬁ' )

T tredemarks GEALTCRD, REALTORSE, MUSE, Muliipls Lising Servicos® and micciated logos are cwned or confrelled by
The Canodian Real Estate Asseclalion [CREA) and idenkfy e real esiate prodessionsh wha are members of CREA ard the
e quality of services Swy provida, Used under lieenis
£ 2023, Criario Real Extot Association ['OREAT] All rights risarasd. This form wos duvelsped by CREA lor the use and roproductio
vy 25, mesmners and bosrsaes oy, Ay ciher use of reproduelion it prohibiied axcapt with prior widon consent of OREA. D sl aller £
i grinting ar reproducng hir skendard preset portan. OREA baors no liability far your user of this form Form 100 Hevised 2071 Poge S of 7
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OREA, orero st esae Schedule A

Association
Form 100 Agreement of Purchase and Sale

fer use in tha Prowince of Onioria

This Scheduls is atiachod to ond forms part of the Agreement of Purchase and Sale between:

BUYER: oo Samantha LItChen e sl
SELLER: ...._...........o..ooovvi B BB S I ST
for the purchose and sale of 39| Hanarden LB ..o i i i Tomonto o
............ ON o MBPAME o daned e doydbicc annnac DOPISOIDEE. oo 2088

Buyer agrees to pay the balonce as follows:

The Buyer agrees to pay the balance of the purchase price, subject to adjustments, by bank draft or certified
cheque, to the Seller on the completion of this transaction.

For the purposes of this Agreement, the terms "banking days" or "business days" shall mean any day other
than a Saturday, Sunday, or a Statutory Holiday in Toronto, Ontario, Canada. Notices to be received by
Listing Brokerage/Seller no later than 11:59pm.

This offer is conditional for ten (10) business days from the date of confirmation of acceptance, upon the
Buyer's due diligence. Unless the Buyer gives notice in writing delivered to the Seller that this condition is
fulfilled, this offer shall be null and void and the deposit shall be returned to the Buyer in full without
deduction. The Seller agrees to co-operate in providing access to the property, if necessary, for any
inspection of the property required for the fulfillment of this condition. This condition is included for the benefit
of the Buyer and may be waived at the Buyer's sole option by notice in writing fo the Seller within the time
period stated herein.

The Seller agrees to provide, at his own expense, within three (3) days following the acceptance or removal
of the Buyer's final condition, an existing survey, certified by a duly qualified Ontario Land Surveyor, of the
Property disclosing the location of all buildings on the Property. The Seller will further deliver, on closing, a
Declaration confirming the nature and extent of any additions to the structures, buildings or improvements on
the Property since the date of the survey.

The Buyer may visit the property Five {5) times, each that will last to a maximum of one (1) hour, prior to
closing at mutually agreeable times. During these visits, the Buyer shall be permitted to take measurements
and to bring consultants to obtain quotations. The Seller(s) acknowledges that in addition to the above
number of visits, the bank may require an additional visit for the purpose of a bank appraisal. The Seller(s)
agrees to allow the bank appraiser access to the property for this additional visit, if applicable

The Seller represents and warrants that the fixtures and chattels included in the purchase price may not be
substituted, and are now and on the closing date will be in working order.

This Form must be initialled by all porties to the Agreement of Perchose and Sale

ns 11
]E_—_E fwi;
ot : I/‘“f 5 f‘“\
INITIALS OF BUYER(S): \H__SL__J> iNmiALs oF seueRis): (| 1 ~

The wademarks REAITCORE, REALIORSE, MLSE, Mulliple Lsting Serdces® and assaciated logas are awned or contiabed by
The Canadian Raal Esieta hssocialion K_‘RE,ﬁil and rdurity e recl asies pralessicsals who ore members of CREA ond the
s quohty of services they provide. Used under license,
B 2023, Onleio Roec! Fsale Associotion L‘D‘SCEA.'.‘;. All rights reserved. This form win divolopad by CREA for the use and reproduction
by 8 mevnbers ard oansees cabe. Any other usa or raproduction is prohibited excepl with phos wriksn consest of OREA. Do not aller ) ’
whan prinlivg o repraduging he siondard precset partion. ORES bean no lishilig @, yaur uii of this farm, Form 100 Revied 2027 Poge &of 7
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mEA omarioReal Esate. . Schedule A

Association
Form 100 Agreement of Purchase and Sale

for use in Ihe Province of Cntaric

This Schedule is attached to and forms part of the Agreement of Fusehose ond Sale betwean:

.............................................................................................................................. .., and
SELLER: ..o S0 HaWarden CIos ING.. oo e e R e R o s
b thapichoiseand ol ob B8 i, HAWSREIEEE, o nnn e e L 1L
e ! M5P IM8 FICIL G WO - Y NS - OO, September ... 2023

Buyer agrees fo pay the bolance as follows:

The Buyer and Seller acknowledge that the types of representation as defined in the Real Estate and
Business Brokers Act, 2002 were explained prior to the execution of this Offer and the Confirmation of
Co-operation and Representation was completed prior to the Offer being signed by the Buyer and reviewed
and signed by the Seller.

The Buyer and Seller acknowledge having been advised by the sales representatives prior to the execution
of this Offer that they and their Brokerages are insured as required by the Real Estate and Business Brokers
Act, 2002 and its Regulations.

The Seller and the Buyer agree and/or acknowledge that no information provided by Harvey Kalles Real
Estate Ltd., Brokerage and/or its Brokers and Salespersons is to be construed as expert legal, financial, tax,
building condition, construction, environmental or other professional advice and that they have had the

—=  Opportunity to consult with any such professional advisers prior to signing this Agreement.

' 60 days

The Completion date will occur 98-Bewe after the final Severance of the properties as highlighted in Schedule

(& ©

The Title search date will be 15 days prior to the completion date.

The Buyer and Seller hereby agree to allow the Listing and Selling Brokerages to use this property in future
rnarketing material.

The Seller and the Buyer agree and/or acknowledge that all lot dimensions, room measurements and
information provided by Harvey Kalles Real Estate Ltd., Brokerage and its Brokers and Salespersons in the
MLS listing, feature sheet and any other marketing materials have been obtained from sources deemed
reliable, however, they have been provided for information purposes only and as such, Harvey Kalles Real
Estate Ltd., Brokerage does not warrant their accuracy. The Buyer is advised to verify any lot / house
dimensions, measurements or information upon which they are relying.

The Seller warrants that the Property will be delivered to the Buyer in broom swept condition, and that all
debris will be removed from the Property at the time of closing.

This farm must ba inifialled by all posties fo the Agreement of Purchase and Sale.

Ds
INITIALS OF BUYER(S): L §r> INITIALS OF SELLER(S}:

Y The tredemarks EEALIOWE, BEALICRSE, MLSE, Muliphs lising Services® ond msocioled beggors are cownied or controfled
IL Tew Cancdian Real Estate Associofion [CREA] and idanhby the real esate professionals wha are membees of CREA and the
e quality of sorvicas they provide, Used under boanse
& 2023, Orarko Real Estote Associalion {"OREA"]. Al rights reserved. This form wes dovelaped by OREA ko e uin and mproduction
by its members and licensees orly. A cibar usi or FapigchicTion 13 prohibited cucept with price seiten consant of OREA Da nol olier ¥
whesn prinfing or reproducing tha standond pressst perken, DREA bears ne Jability for yous wse of dis foem Form 100  FRewsed 2023 Page 7 of 7
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-
2 +2 Toronto Regional
Reol Estate Board

mﬂmaﬁu Real Estate Schedule B2 . E=

Association
Form 105 Agreement of Purchase and Sale

for use in the Frovinca of Cinrario

Thiz Schedule is otached ko and forms part of the Agreamant of Purchose ond Sole betwaan:

BUYER: oo, SAMAAMELIEHERT:. o o o i i et i s e R . and
SRR e e B R e e e S S R S I
b thes roperty known s . i i HaWARIBIIEIEE . i s ST i Toolt...ooe o
.5 . RN MEEIME. doted thescomassimmni L7 L — doy of w..e..... Seplember . . 2023....00inee

Motwithstanding as may be otherwise indicated elsewhere in this Agreement, the Buyer (through their
Solicitor) shall pay the balance of the purchase price, subject to the usual adjustments, by wire transfer where
possible or by direct deposit into the Seller's Solicitors’ trust account and any such transfer or deposit shall

be accompanied by written confirmation of such transfer or deposit (along with copy of bank draft or certified
cheque, if applicable) sent by email or fax to the Seller's Solicitor.

The parties acknowledge and agree that all closing documentation can be signed electronically and
forwarded by email or fax in accordance with the Electronic Commerce Act, 2000, 5.0.2000,c.17

The parties agree that at completion of this agreement the keys to the property shall be left in a lock box at
the property and the code to the same is to be provided to the Buyer's lawyer in escrow pending closing of
this transaction.

This form must ba initiclled by oll porties to the Agresment of Furchase dxale.

(¥
INITIALS OF BUYER(S): Q’St -:,“ INITIALS OF SELLER{S): [ _%H

The rodemocks REALTORE, REALTCORSN, MmL5H, Multiph Listing Sarvices®® and associated logos o cwned or contralled by
The Canadian Real Fstole Association r:'.Rr.-".[] and sderdity the reol astete pralessioeals whe ore members of CREA ond the
..... = qualify of services they provide. Lisod undar licensa,
& 2023, Onlerio Recf Esfale Associcfian L"ORE.!'J.‘:. All nighls nosarved. This o wos dnvnlnfmd h':; OREA for tho wte and mprodecs
bry i memibers and loensec ok, Ay cther use or egwoduction i prohibilnd eacept with pros wioben consen of OREA. Do net ol
n printing ar reproducing the fondord pre-set porian, ORES beas no lebiliy for your use of this farm, Form 105 Revised 2023 Poge 1 of 1
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mtmtariu realistse Schedule  x

Association A F h 8
reement o urchase an e
Form 105 =
far usa in tha Frovince nharis

This Schedule is ettached to and farms part of the Agreement of Purchase ond Sale between:
Samantha Litchen

BUYER: . .. b e A e A R B B L AL ot R 3 Y S £t o mm s bbb A £ R e S S P WP o S e P and
SELLER: ...\ 35 Hownrdan CERaamnt NG, .o L S
far the property known usa_'__s_ ___________________ I-.la.Fa:rde..n ...................................................................................................... TDIDEI!I'.I.t:IU -----------------
_____ oo JINRAME e e B e R D e

This offer is conditional on the Seller providing the consent to sever and new legal description.
The Buyer Acknowledges that the current Legal description is subject teo change. The Current legal
description is based upon the current lot prior to severance. The buyer acknowledges and accepts
that the Legal description will change upon Severance. The new legal description will be provided
once consent to sever is granted and this Agreement of Purchase and Sale is conditional on the
seller providing proof of new legal description and consent to sever. This condition is included
for

the benefit of the Seller and may be waived at his/her sole opticn by notice in writing to the
Buyer as aforesaid within the time period stated herein.

This Offer is conditional upon the approval of the terms hereof by the Seller’s solicitor. Unless
the Seller gives notice in writing delivered to the Buyer or to the Buyer’'s address as hereinafter
indicated personally or in accordance with any other provisions for the delivery of notice in this
Agreement of Purchase and Sale or any Schedule thereto not later than 11:59 PM on the #4
business day after acceptance of this agreement of purchase and sale that this condition is
fulfilled, this Offer shall be null and void and the deposit shall be returned to the Buyer in
full without deduction. This condition is included for the benefit of Seller and may be waived at
the Seller’'s sole option by notice in writing to the Buyer as aforesaid within the time periocd
stated heredin.

e P2 second (2nd)

This ferm must be initialled by all parties to the Agreement of Purchose o 3

INITIALS OF BUYER(S): Y/ _\ INITIALS OF SELLER(S):

The rodemarks REALTORS, REATTORSE, MLSE, Mulipk lissng Serices® and osiosated logos are awnerd o comrabed by
The Canodiar Real Evtate Aasecialion [CF.I-:L? and idensky the real asicte protessionals wha are members of CHEA grd fe
wares cpuality of services they prosada, Lisad undar license
& 2023, Oakeio Rec! Evak Assscision ["OREA). Al rights resarved. This form wos duveloped by OREA Tor the we and reproduction
3- &, merniars and boansens onby. Any other use o repreduction is prohibied :au:elpl with price wriian conset of OREA. Do vot aller 5
iy rinting e reproduecing the slondard pre-set porson. OREA boars no linhility far your v of this e, Form 105 FRevised 2023 Page 1 of 1
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onario Real st Confirmation of Co-operation +1288 Toronto Regionl
Association - .* *g Real Estate Board
and Representation
Form 320
feor wse i The Prowinee of Cataria Buye rf SE“EI'
BUYERS .. ..o i Sammantia LICRON oo i s s i S s L
7 (1 TG N 35 Hawarden Cres INC. i
For the transaction on the property known T - HamaRIEmLIES. i m s Toronto ... ON__MsP 1Mg

DEFINITHONS AMND INTERPRETATIOMNS: For the purposes of this Confirmation of Co-operafion and Represeniation:

“Saller” includes a vendor, o londlerd, lessor ar o prospective seller, vendor, landlord or lessor and “Buyer” includes a purchoser, tenant, lessee ar o
prospective buyer, purchaser, tenant or lessee and “sole” includes o lease, and “Agreement of Purchase and Sale” includes on Agreement fo Lease.
Commission shall be deemed fo inclede othar remuneration.

The Following information is confirmed by the undersigned salesperson/broker representofives of the Brokerogel(s). If o Co-operafing Brokerage is invohved
in the transaction, the brokeroges agree o co-operate, in consideration of, and on the ferms and conditions o5 set out below.

DECLARATION OF INSURANCE: The undersigned salesperson/broker representativels) of the Brokeroge(s) hereby declare that he/she is insured os
required by the Real Estate and Business Brokers Act, 2002, (REBBA].

1. LISTING BROKERAGE
a) X1 the Lisling Brokeroge represents the interests of the Seller in his transaction, It is further understood and agreed that

1] X] The Listing Brokeroge is not representing or providing Customer Service to the Buyer,
{If the Buyer is working with & Cooperaling Brakerage, Section 3 is 1o be completed by Coaperating Brokeroge]

2 L] The Listing Brokesoge is providing Customer Service to the Buyer.

b} [ | MULTIPLE REPRESENTATION: The lListing Brokerage has entered into o Buyer Represeniation Agreement with the Buyer and
represents the inferests of the Seller and the Buyer, with their consent, for this tansaction. The Listing Brokerage must be imparticl and
equally protect the interests of the Seller and the Buyer in this transaction. The listing Brokerage hos o duty of full disclosure o both
the Seller and the Buyer, including o requirement to disclose oll fectual infermation about the property known to the Listing Brokerage.
However, the Listing Brokerage shall ned disclose:

= That the Seller may ar will acespt less thon the listed price, unless otherwise instructed in writing by the Seller;

® That the Buyer moy or will pay mare than the offered price, unless otherwise instructed in writing by the Buyer;

» Tha mofivation of or personal information about the Saller or Buyer, unless otherwise insiructed in writing by the party to which the

information opplies, or unless foilure to disclose would constine fraudulent, unlawhul or unethical practice;

* The price the Buyer should offer or the price the Seller should accept;

= find; the Listing Brokerage sholl not disclose to the Buyer tha terms of any ather offer.
Hewever, it is understood thet factual market information about comparable properties and information known to the Listing Brokerage
concerning potential uses for the property will ba disclosed to both Seller and Buyer to ossisl them o come fo thair own conclusions.

Additienal comments and/or disclosures by Listing Brokerage: [o.g., The Lisfing Brokeroge represents mare than ane Buyer offering on this property.|

2. PROPERTY SOLD BY BUYER BROKERAGE ~ PROPERTY NOT LISTED

D The Brokeroge ..o e represent the Buyer ond the property is not listed with any reol estote brokerage. The Brokerage will ke paid
:dmfdnes_naﬂ
L] by the Seller in accordonce with a Seller Customer Service Agreement
T8 23 by the Buyer direcily

Additional comments and/or disclosures by Buyer Brokerage: (e.g., The Buyer Brokerage represents more than one Buyer offering on this property.)

3 | 27 )

LISTING EROKERAGE

BUYER CO-OPERATING,/BUYTER BROKERAGE

The trademarks REALTORE, REALTCRSE, ML5E, Mubiple Lisling Servicer ond nasecmed logos ore owned oo cantralled by
Tha Conodion Real Exate Auacictan [CREA| ord icentify the real estate professionels who are members of CRES and the
mnne quality of sarvices Huey provide, Used under fcense,
@ 7023, Ortaris Real Eskale Anecialion ("OREAT]. A rghts reserved, This barm was develaped by OREA Bar the: use and mepreduction
its membars and licersoos anly. Ay ather use ar repraducsion is prohibited arcept with prer written consant al OREA, D ned alies
when prinfing o fepradyeing e sonderd praset portion. CREA beary ra Bability for your usa of this form Form 320  FRewsod 2023 Poge 1 of 2
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3. Ce-operating Brokerage completes Section 3 and Listing Brokerage completes Section 1.

W'GEEHQTING BROKERAGE - REPRESENTATION:

a) m The Co-operating Brokerage represents the interests of the Buyer in this transaction,

b) ] The Cooperating Brokerage is providing Customer Service o the Buyer in this Iransaction.

€) |_"| The Co-aperating Brokerage is not representing the Buyer and has not antered into an agreement lo pravide customer service(s) b fhe Burpeer,

CO-OPERATING BROKERAGE - COMMISSION:
a) E The Listing Brokerage will pay the Cooperating Brokeroge the commission as indicated in the MLSE information for the property
...................................... 25% e, 10 be paid from the amount poid by the Seller 1o the Listing Brokeroge.
[Cremmissicn Az Indicobed In MLS Infarmetion)
b} - Cooperating Brokeroge will be poid os follows:

Additional comments andfor disclasures by Cooperating Brekeroge: [e.g., The Cooperating Brokerage represents mare than ane Buyer offering an this
property.|

Commission will be poyable os described obove, plus opplicoble foxes.

COMMISSION TRUST AGREEMENT: If the obave Cooperating Brokeroge is receiving payment of commission from the listing Brokeroge, then the
agreement betwsen listing Brokeroge and Cooperating Brokerage further includes o Commission Trust Agresment, the consideration for which is the
Cooperating Brokerage pracuring an offer for a irade of the property, acceptable to the Seller, This Commission Trust Agresment shall be subject to ang
governad by the MLS® rules and regulations partaining to commission trusts of the Listing Brokerage's locol recl estote board, if the local board'’s MLS®
rules and regulations so provide, Otherwise, the provisions of the OREA recommended MLE® rules ond regulations shall apply fo this Commission Trusf
Agreament. For the purpose of this Commission Trust Agresment, the Commission Trust Amount shall be the amount noted in Section 3 abave. The Listing
Brokerage hereby declores that oll menies received in connection with the rade shall constiute o Commission Trust and shall be held, in mrust, for the
Cooperating Brokeroge under the terms of the applicable MLS* rules ond regulafions.

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S] (Where applicable)

et A e e e L if\];ﬁ;a-[u;ﬂﬁ-é'ﬁrﬁuééé:l ................................................................
2145 AvenueRd Toronta .. On_M5M4B2 | 378 FaidawnAve | ... Toronto | ON _MsMiTa
2888 Fow 416-441-0926 Tl aaas 4 E=~B4T-5233 ......... [ A T e T AT FTR

9/13/2023 vecugmecir 09/13/2023 | 7:12 Pm
T R S L e s 'n'_lﬁmm £ ko e e i

1DASBCCDEICAATE
.................................................................................................... BENJAMIN YELLOWLEES
{Prind Mame of Salesperson Broker/Braker of Recard) {Print Mesmee of Salesparson /Broker/Broker of Record)

CONSENT FOR MULTIPLE REPRESENTATION (To be completed anly if the Brokeroge represents more than one dient for the fransaction]

The Buyer and Seller consent with their initials to their Brokeroge @ ( >
e ———

representing more than one client for this ransacion,
INITIALS OF BUYER(S) INITIALS OF SELLER(S)

ACKMOWLEDGEMEMNT
| have wnegd understond the above il‘l‘&;}ﬂf‘g?‘ﬁﬂz s DiscuSigned by
........ Samandha (fdw VT | Skl

FeREaRRartatitchen (Drate} g miaelier]3s Hawarsen Cras ne. (Dafe)

[Signaturs o Buyer| [Data) [Signature of Seller] il

Tha Irademarics REALTCR®, REALICRSE, LSS, Mubiphe Lisling Sarvceni and ossccoied loges one cwned o contrelled by
T Cesngclian Raal Estate Assaciotion [CREA] ard identify the seal ssate grobastiancl who are members of CREA and the
srae quality of services they pravide. Used under besin,
4 2073, Ontarie Real Estate Assccialion ("OREA"]. A rights rosere, This Barm was doveloped by OREA far the uso ond raproduction
b‘{liu membors ond licensoss anby. Any ather usie ar |¢p-o<}5.mn is pechibited excepl with prior wrillen consant of GREA. Do nal ol
when praling o reproducing e sondeed preset perion, DREA bears ra Bobility for your wso of this form. Form 320 Hevised 7023 Poge 2 of 2
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omarioRoslsate - Regjistrant Disclosure of Interest  :::

Association
- Acquisition of Property

for use in the Prowince of Ontario

- .
+® Toronte Regional
*2 Real Estate Board

This statement is made in accordance with the requirements of the Real Estate and Business Brokers Act ond Code of Ethics
Regulations of the Province of Onfario.

i T e R S e I iy “!am-l.EE”.-I.CE ______________________________________________________________________ declare that lom o regmh_'.rud
[Mome ot Registrant]
T e Salesperson ST representing .................] Harvey Kalles Real Estate Ltd., Brokerage

[Salasperson/Broker/Broker of Record) [Mome of Brokeroge|

in connection with o propased Ofer to Purchose /Lease/Exchange,/Opiicn of the Property known as 33 . HawardenCres =

.................................................. T e D s e MR sy
Please be advised that, it the proposed Oler is accepted, | will ba sither directly or indirectly aequiring an interest in your Proporty.

| MNOTE:  IF the Registront's interest is indirect, explain the nature of the inferest in occordance with the definition of a

| “Related Persan”, as defined in the Code of Ethics Regulations of the Real Estate and Business Brokers Act.

|

| EXPLANATION:

| Co-operating Agent is related to the Buyer

|

| i =

| hereby declare that the following s a il disclosure of all facts within my knowledge thot offect or will affect the volue of your Progerty:

................................................................................................................................................................... TR et A e s
AMD

| horabyy declare that the following is o full disclosure of the particulors of any agreement by, or on behalf of myself for the sole, exchonge, option or cther
disposition of any interest in your Property 1o any other person:

|Atinch Appendix "B it nocessary)

L-.ionconcomsamonss oo i papavntipnn be receiving a porfion of any commission poyable in connection with this ransaction.
[l will ) DocuSigned by
For the purposes of this Registrants statem HTS’IS Buyer, F"!E-urms purchaser, tenont and lessee, and "Saller” includes vendor, landlord and lessor,

o DecuSigaad by:
o Eg} 9/13/2023

Signature of Registrant wha is making the Declaratian i i Craal

f5ig - ? lJamJE E’I'IIGI{ BECFGHET 1250 HS l ¢l

ISlgnutl.nc DFL‘eclurung Heglsrr-:ﬂ!s ifdwlélf'héﬁ}ﬂl,}ﬁﬁ}i;ééf 'r;'F'E-n-u'&Eﬁa;j ............................................................................ [Dure] ...............................
ACKNOWLEDGEMENT

I/We, the undersigned, a3 Sellerls) in this konsaction have read and clearly understand this statement and ccknowledge this dote having received o copy
of same, FRIOR TO BEING PRESENTED WITH AN QOFFER TO PLIRCHASE, LEASE, EXCHAMNGE, OR OFTICN.

Docubsgned by:
- L 09/13/2023 | 4:30 PMm POT
s i 'E’;’r'{q‘l'é ......... e e e oty

[Witness] (Baller] i [Exate]

The rademarks REALTORE, REALCREE, MLSD, Mubinle Lisling Sarvices® ard associoted biges one cwned or confrolled by
The Caradican el Exote Associctfion [ZREA] and identiby the real estate probesicesls whe e moekers of CRES and the
e Quolty of services ey peenida. Lo undar licenss,
2023, Onlaio Roal Evan Asnccialian L"{IIEE&':I. All rights roserved. This farm was developed by CREA for the use ond sepraducsion
by it mesmbairs s licanasey anly. Any ather yse or reproduction is prohibiled cocepl with poor wiiten cansant of OREA, D et aller
n prinhng ar reproducing thi siendand pre-set porficn, CREA beom no liability for your use of this farm, Form 160  Hevised 2022 Poge 1 of 1
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oo feal e Amendment to Agreement of

Association
hase
Eocs To Purc and Sale

Tar use in e Pravises of Orario

BETWEEN:

BUYER: oo csiasivomsssinioninn B I T o ooiiiiieiinLib AL LA AR A 8RR 5 R 8  R
AND

SELLER: ..., 25 MR R AU e e R B S B
RE: Agreement of Purchase and Sale between the Seller and Buyer, dated the ... 13 .. dergol i EADERAORE. s B i ’

concerning the property ko U535 Hawarden Cres

_________________________ et e b etk sevesremsassserscasene i O MORE particuborly deseribed in the oforementioned Agreement

The Buyer and Seller herein agree to the following amendment(s) to the aforementioned Agreement:
Insart

DELETE:

This Offer is conditional upon the approval of the terms hersof by the Seller’s soliciter. Unless
the Seller gives notice in writing delivered to the Puyer or to the Buyer’a address as hereinafter
indicated personally or in accordance with any other provisions for the delivery of motice in this
Agreement of Purchase and Sale or any Schedule thereto not later than 11:53% PM on the second (2nd)
business day after acceptance of this agreement of purchase and sale that this condition is
fulfilled, this Offer shall ba null and veid and the deposit shall be returned to the Buyer in
full without deduction, This condition iz included for the benefit of Seller and may be waived at
the Seller’s gsole option by notice in writing to the Buyer as sforesaid within the time period
stated herein.

INSERT:

DEFOSIT STRUCTURE :
First Deposit: Fifty Thousand ($50,000)to be Submitted within 48 Houzrs of acceptance.

Second Deposit: Fifty Thousand {§50,000) to be submitted to the deposit holder at the time when Severance is
approved.

If the severance has not been approved within ninety (90} days after acceptance of this agreement the buyer in
their scle option shall have the right to cancel this agreement at any time after the (20} Ninety day pericd by
providing notice in writing to the seller of such gancellation & the deposit to be paid back te the buyer in
full without deduction.

1f the Severance approval doms nst reflect what is outlined in Schedule C the buyer has the sole optien to
terminate this agreement and the buyers deposit to be returned to the buyer in full.

For clarification purposas the definitien of “Severance Approval" in this agreement & amendment cccurs when the
new Pinf has been officially provided with respect to the new subject property creation.

The Seller agrees to work diligently on achieving the severance approval & fulfilling the necessary cenditions.

The Purchaser acknowledges that a portion of the 35 Hawarden propezty will be severed from the portion of the
subject property which the purchaser in purchasing pursuant te this agreement. The portion of the subject
propecty sutlined in red on scheduls “C" attached is the portion of the property being acquired by the purchaser
{The “Aquired Property”). The balance of the existing Property as owtliped in blue on schedule "C" and being
comprised of Lot 79, Part 3,4,5,6,7 (the "the remainder”} will be severad from the subject property and is not
included in the purchase price. The transaction of purchase & sale contemplated herein is conditicnal upon the
vendor successfully severing the Remainder from the Roguired FProperty on terms acceptable to the vendor .

DS
INITIALS OF BUYER{S}: ( i SL ) INITIALS OF SELLER(S}):

The trademaris REALTCRE, REALIORSE, MLSE, Waltals Listing Sarvicesit and awocicted lages ore owned or contialled by
The: Coraclin Boa Estate Assaciotion [CREA] and identify the real ssrat professionals who ore members of CREA ond the
s quolity of services they provide. Lland urder hewra
& 2023, Ontare Real Esale Asscciation (POREA"]. AL rights rescesed, This korm was developed by OREA far the use and eproduction
by ils mambers end licansoas anly. Any ather use or reprodyetion iy prohifiind cxcepl with pror writien consant of CREA. Do net aler .
i 4 pristng of reproducing e ::umiurd prean pariiee, DREA Bears no liobdey bor ywour wso of this Sem Form 120  Kevised 2020 Page 1 of 2




DocuSign Envelope 10: 65308380-1CO7-45B3-BD20-E2124F0A3ZED

IRREVOCABILITY: Thiz Offer to Amend the Agreement shall be irrevecable by s s o until ... 10:00 .
[Seller,/ Buyear) lo.m .-’p.m:l
onthe .14 dayel ... Sephewbar. , 2023, olter which fime, if nat accepted, this Offer to Amend the Agreement shall be null and void,

For the purpases of this Amendment to Agreement, “Buyer® includes purchoser ond “Sefler” inchadas vendor,

Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein may be extended or
nbridged by an agreement in wriling signed by Seller and Buyer or by their respeciive selicitars who are hereby expressly appainted in this regord.

All other Terms and Conditions in the aforementioned Agreement to remain the same.

gpf | have hereunto st my hand and seal:

9/14/2023
Srrarrsle s SRS L amg 3 wkdﬁlx{{féﬂ-_? ... d‘-‘u‘ ........ N s T e
B S S R A B e e e R PR

I, the Undersigned, agree to the obove Offer to Amend the Agreement.

SIGMED, SEALED AMD DELIVERED in the presence of: IR WITHESS whereot | have hereunto set my hond and seal;

]

09/14,/2023 | 4:34 PM PDT

Witnessh i [Biuryer Sl |Seall (Dot

The undersigned spause of the Seller hareby carsents 1o the amendment(s) hereinbetore sat out.

Wibness] : [Spouse] . [Secl)  [Date)
CONFIRMATION OF ACCEPTANCE: Motwithslanding anything conteined herein to the contrary, | confirm this Agreement with all changes beth fyped
23

7:36 p.m. 14 september
and written was finally aceepted by oll porfies at .. S s M iR iU e v S AR G 20

ACKNOWLEDGEMENT

| cknowledge receipt of my signed copy of this accopted Amendment to | | acknowledge receipt of my signed copy of this accepted Amendment fo
Agreement and | autharize the Brokerage to forward o copy o my i Ag Jasthatize the Brokeroge ka Forword o copy to my lowyer.

M"’_'_“Mﬂ_h!": 09f14}{§e623 | 4:34 pm _POT ; 53’14}2 23
] e i) amandho Uit
ellery 35 "Hawarden Cres Inc. [Date) e bataben [Prste]

BECEAI0EDT 11480,
e e A R s | e R RIS | A e
A e BT SRrAIER o s o 7 s i e o S A S o A Address For SEIVICE ... iiiiiniiernn e e e e e en st bad b
........................................................ AL ] R AR RS ST
Sallar's LAWYET .vvrriimsimsrenrmnmsmns s s s sn et b s b e e Buysr's LOWYBE Liiiiiiiiimnimsisss s s s o e s s e e
Aeddress | m L A S e s e o | mes s e S B R i P L AR Sy
TN b A e i G A R A i P PR S MR B EMVEI] oieiiisimrrernrmmsrms s e mesemmeemsemm e s e msn s LR R g s g
T el e e o e S S s S s R

The trademarks REALTORE, REALTORSS, M5, Muliphs Lisfirg Serace® ond essociood logos ore owned of controlled by
The Camnedion feal Exate Assaciotion [CREA] ond identify the real ssate profassioncls who are memben of CREA and the
e guality of services thery pravide. Used undes boanie
& 2023, Ordario Real Estose Associalion "OREA"|. All rights reasrved, This foem wes doveloped by OREA for e vie and iapeoduction
b1 s membsars and licensoes ooly Any cther use or repraduction is peohibied axcapt with pricr wiiten consant ol DREA, Da nal aller
whia prinling of reproducing e :hr-tlﬂrnrd pro-sal porkon. OREA Bears ne kability Far your use of fhis Form Form 120 FRevised 2000 Page 2 of 2



DocuSign Envelope 1D: 4240007 3-FEB8-405D-9FT0-B1FOT1D3C473

OREA yooreaeee Waiver
RS A t of Purchase and Sal
reement of Purc -
Form 123 9

Tar use in the Frovince of Oinaria

BUYER: ... .o A e e T,
SELLER: ......................... e R e
REAL PROPERTY: 35 s R e ey - S
In aceordance with the terms and conditions of the Agreement of Purchase and Sale dated the ... 13 day of oo September . .

2023 regarding the above property, 1/'We hereby waive the condilianis) which read(s) as follows:

This offer is conditional for ten (10) business days from the date of confirmation of
acceptance, upon the Buyer's due diligence. Unless the Buyer gives notice in writing delivered
ta the Seller that this condition is fulfilled, this offer shall be null and wvoid and the
depesit shall be returned to the Buyer in full without deduction. The Seller agrees to
co-operate in providing access to the property, if necessary, for any inspection of the property
required for the fulfillment of this condition. This condition is included for the benefit of
the Buyer and may be waived at the Buyer's sole option by notice in writing to the Seller within
the time period stated herein.

All other terms and conditions in the afarementioned Agreement of Purchase and Sale to remain unchanged.

For the purpeses of this Waiver, "Buyer” includes purchaszer and “Seller” includes vendar.

WANED G .. Teremto Onteria, at .. 21539 this 27 dayel . September 023
[a.m.fp.m.]
SIGMED, SEALED AMD DELVERED in the presence of: I Bédusagading! | hove hereunto set my hand and seal:

< ![ {,lf‘{,‘&ut ® 972772023

s i o P T S ST
T e R S e e R i TR RS
11:30 p.m 27 23
Receipt acknowledged af ..o this RO e s v e e T S B 20..., by
[a.m./p.m.] Diessuligned by
gen vellowlees Ben Mwéﬁ
Prinl Mgme: ..........ocovciinnimns e i e e e e s S P e s ot s e e e L e

Tha modemarks EEALIORE, EEALICRSE, MLES, Mubiphs Listing Serices® ond msociated logos are owned or cantroded by
Thar Corvaadiaan el Estate Assaciotion [CREA] ored identby thi sl esscte secfsssionsds who one members of CREA and th
e qualily of sarvicas they provide. Lsed under Scense.
2023, Otk Boal Eskale Assecialion E'DEE.I\"]. Al rights rosereed, This ke e dheloped by OREA for the use and repreduction
oy ils mambers eod licensoay anly. Any ather wso or reproduction is prohsbihed m:rﬂ, with prsse writtan tonsant of OREA. Do nod oller
when prinfing o repraducing the siandard pri-set partion. OREA beors no linkility doe your we of ihiy faem, Form 123 Eevisod 2019 Poge 1 of 1
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PRIVATE AND CONFIDENTIAL

VIA COURIER AND VIA EMAIL (sammylitchen@gmail.com)
SAMANTHA LITCHEN

8 Ardmore Road

Toronto, ON MS5P 1V3

-and -

VIA COURIER AND VIA EMAIL (Jamic.Erlick@gmail.com)

HARVEY KALLES REAL ESTATE LTD
2145 Avenue Road

Toronto, ON M5M 4B2

Attention: Jamie Erlick

-and -

VIA COURIER AND VIA EMAIL (ben.yellowlees@theagency.com)

THE AGENCY, BROKERAGE
378 Fairlawn Avenue

Toronto, ON M5M IT8
Attention: Benjamin Yellowlees

Dear Sirs:

MINDEN GROSS LLP
BARRISTERS & SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA MSH 4G2
TEL416.362.3711 FAX 416.864.9223

www.mindengross.com

DIRECT DiAL 416-369-4335
E-maIL tdunn@mindengross.com
FILE NUMBER 4134501

November 16, 2023

Re: Agreement of Purchase and Sale dated September 13, 2023 (the “Purchase Agreement”)
Between 35 Harwarden Crescent Inc., as vendor (the “Vendor”) and Samantha Litchen,
as purchaser (the “Purchaser”) Respecting Property Known Municipally as 35 Harwarden

Crescent, Toronto (the “Property”)

We are the solicitors for Pollard & Associates Inc, in its capacity as the court-appointed receiver of the Vendor (the

“Receiver”).

s

11t MERITAS LAW FIRMS WORLDWIDE
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The Receiver was appointed by the Order of the Honourable Justice Cavanagh dated October 10, 2023 (the
“Appointment Order”). For ease of reference, we attach a copy of the Appointment Order to this letter.

The Receiver has reviewed the Purchase Agreement and has concluded that, in the broader scope of the receivership
process, completion of the Purchase Agreement is not in the best interests of the creditors. Accordingly, pursuant
to the powers conferred upon the Receiver in the Appointment Order, and, in particular, under subsection 5(n), the
Receiver hereby terminates the Purchase Agreement with immediate effect.

Any deposit monies paid by the Purchaser are to be returned to the Purchaser without interest or deduction.
Should you have any questions respecting the foregoing, please do not hesitate to contact me.
Yours truly,

MINDEN GROSS LLP
Per:

Timothy R. Dunn *
TRD/vh
Enclosure

cc Angela Pollard, Pollard & Associates Inc.
#5998079 v1 | 4134501

*PARTNER THROUGH PROFESSIONAL CORPORATION



35 Hawarden Cres

Jamie Erlick <jamie.erlick@gmail.com>
Thu 11/16/2023 2:35 PM

To:Angela Pollard <akpollard@pollardandassoc.ca>

To Receiver:

You have advised me that you intend to terminate the agreement between Samantha
Litchen & 35 Hawarden Cres Inc. Please be advised | am Samantha Litchens husband. |
am acting as her agent & providing her response below.

Please advise we oppose this termination on the following grounds:

1. There is a committee of adjustments hearing on November 29 2023 in which
....... which is 13 days away. | fail to see what is the rush on your part.

2. If the severance of the properties is granted in this committee of adjustments hearing,
then the value of the properties is increased in value. This is in direct prejudice to my
rights under the agreement you intend to terminate.

3. I have previously advised you on November 17, 2023 of this committee of adjustments
hearing.

4. Please provide what expert study you have completed to determine that termination of
my agreement is better for the estate. If no study has been done then we intend to
review possible improvident action on your part and bring it to the attention of the court.

5. As receiver, there is no provision in the court order that allows you as receiver to
unilaterally terminate an agreement.

a. Under paragraph 5(n) you can cease to perform contracts. This paragraph does
not say terminate a contract, just not perform on one.

b. Under paragraph 12 a third party cannot terminate a contract unless consent of
the receiver.

Please advise the paragraphs you intend to rely on if you unilateral terminate the
agreement.




The above matter is very serious and brings into highlight the action of the receiver,
possible improvident actions to the detriment of the stakeholders as the receiver’s intention

to unilateral terminate an agreement appears to be without proper cause, reason or
justification.

May | hear from you immediately on this matter.

Thank you

Jamie Erlick

Top 3 @Harvey Kalles Real Estate Ltd.
(p) 416-441-2888 ext.610

(f) 416-441-9926

Click Here For My Instagram Page
www,jamieerlick.com
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{’-M INDEN MINDEN GROSS LLP

BARRISTERS & SOLICITORS
GROS S LU 145 KING STREET WEST, SUITE 2200
: TORONTO, ON, CANADA M5H 4G2
TEL416.362.3711 FAX 416.864.0223

www.mindengross.com

DIRECT DIAL 416-369-4335
E-MAIL tdunn@mindengross.com
FILE NUMBER 4134501

November 20, 2023

VIA EMAIL (Jamie.erlick@gmail.com)

HARVEY KALLES REAL ESTATE LTD
2145 Avenue Road

Toronto, Ontario

M5M 4B2

Attention: Jamie Erlick

Dear Sirs:

Re:  Agreement of Purchase and Sale dated September 13, 2023 (the “Purchase Agreement”)
Between 35 Harwarden Crescent Inc., as vendor (the “Vendor”) and Samantha Litchen,

as purchaser (the “Purchaser”) Respecting Property Known Municipally as 35 Harwarden
Crescent, Toronto (the “Property”)

As you are aware, we are the solicitors for Pollard & Associates Inc., in its capacity as court-appointed
receiver of the Debtors (the “Receiver”),

We have been provided with a copy of your email to the Receiver of November 16, 2023, in which you
express your opposition to the termination of the Purchase Agreement by the Receiver.

While your opposition is noted, your understanding of the law is incorrect. The Receiver has the authority
to terminate the Agreement and it has done so.

We understand that such termination should not be a surprise to you as the Receiver has informed you on
several occasions that it intended to terminate the Purchase Agreement,

o 4
tH MERITAS LAW FIRMS WORLDWIDE
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The Receiver will be listing both the Property and 33 Harwarden Crescent for sale and your client will
have an opportunity to make an offer for both parcels of land as part of this sale process.

Yours truly,

MINDEN GROSS LLP
Per:

’ =

Timothy R. Dunn *
TRD/vh
cc Angela Pollard, Pollard & Associates Inc.

#6000582 v1 | 4134501

*PARTNER THROUGH PROFESSIONAL CORPORATION
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PRIVATE AND CONFIDENTIAL

VIA EMAIL (sammylitchen@gmail.com)

SAMANTHA LITCHEN
8 Ardmore Road
Toronto, ON M5P 1V3

-and -

VIA EMAIL (Jamie Erlick@gmail.com)

HARVEY KALLES REAL ESTATE LTD

2145 Avenue Road
Toronto, ON MS5M 4B2

Attention: Jamie Erlick

- and -

VIA EMAIL (ben. yellowless@theagency.com)

THE AGENCY, BROKERAGE
378 Fairlawn Avenue
Toronto, ON MSM 1T8

Attention: Benjamin Yellowless

Dear Sirs:

Re:

MINDEN GROSS LLP
BARRISTERS & SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA MSH 4G2
TEL416.362.3711 FAX 416.864.9223

www.mindengross.com

DIRECT DIAL 416-369-4335
E-MAIL tdunni@mindengross.com
FILE NUMBER 4134501

January 23, 2024

Agreement of Purchase and Sale dated September 13, 2023 (the “Purchase Agreement”)
Between 35 Harwarden Crescent Inc., as vendor (the “Vendor”) and Samantha Litchen,

as purchaser (the “Purchaser”

) Respecting Property Known Municipally as 35 Harwarden
Crescent, Toronto (the “Property”)

Reference is made to my letter dated November 16, 2023,

b
TIT MERITAS LAW FIRMS WORLDWIDE
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In this letter, you were notified that Pollard & Associates Inc., in its capacity as the court-appointed
receiver of the Vendor (the “Receiver”) was exercising its authority under the Order of Justice Cavanagh
dated October 10, 2023, and at law generally, to terminate the Purchase Agreement with immediate effect.

Despite this clear communication, it has come to the attention of the Receiver that the Multiple Listing
Service has not been updated to show that the Property is available for sale. Further, the Receiver has
been informed that the Purchaser and the Purchaser’s broker are refusing to execute the mutual release
that is required to be delivered to the broker for the Vendor before the deposit money can be returned to
the Purchaser.

Should the conduct of the Purchaser and its broker result in the receivership estate of the Vendor being
adversely affected, the Receiver shall hold each of such parties responsible in law for any and all damages
occasioned by such conduct.

Yours truly,

Timothy R. Dunn *
TRD/vh

cc Angela Pollard, Pollard & Associates Inc.
#6101161 v1 | 4134501

*PARTNER THROUGH PROFESSIONAL CORPORATION
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(1l TORONTO

Confirmation - Declaration of
Occupancy Status for the Year 2023

You have completed your Property Status Declaration

Property Status Declaration

Confirmation Number: 19041126100190020240221104847093
Date: 2024-02-21

Please keep a confirmation of this declaration for your records

Assessment Roll Number: 190411261001900000000
Property Address: 33 HAWARDEN CRES

Property Status: Occupied - Tenant

Result based on Property Status

NO VACANT HOME TAX WILL APPLY

Based upon the information provided in your declaration, your
declaration will be reviewed by the Collector of Taxes. You may be
required to provide additional information or evidence to verify your
property status declaration. Failure to do so will result in the application
of the tax and may result in additional fines or penalties.

Privacy - Terms



Contact Information

City of Toronto
Revenue Services

Vacant Home Tax

5100 Yonge St

Toronto, ON M2N 5V7

Monday to Friday 8:30 a.m. to 4:30 p.m.

Call 311 - Tax & Utility Inquiry Line

Outside City Limits:

416-392-CITY (2489)

Telephone: 311

TTY: 416-338-0TTY (0889)

Fax: 416-696-3605

Email: propertytax@toronto.ca (mailto:propertytax@toronto.ca)

Related Information

Vacant Home Tax (https://www.toronto.ca/services-payments/property-taxes-
utilities/vacant-home-tax/)
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[l ToRoNTO

Confirmation - Declaration of
Occupancy Status for the Year 2023

You have completed your Property Status Declaration

Property Status Declaration

Confirmation Number: 19041126100180020240221105425545
Date: 2024-02-21

Please keep a confirmation of this declaration for your records

Assessment Roll Number: 190411261001800000004
Property Address: 35 HAWARDEN CRES
Property Status: Occupied - Permitted Occupant

Result based on Property Status

NO VACANT HOME TAX WILL APPLY

Based upon the information provided in your declaration, your
declaration will be reviewed by the Collector of Taxes. You may be
required to provide additional information or evidence to verify your
property status declaration. Failure to do so will result in the application
of the tax and may result in additional fines or penalties.

Privacy - Terms



Contact Information

City of Toronto
Revenue Services

Vacant Home Tax

5100 Yonge St.,

Toronto, ON M2N 5V7

Monday to Friday 8:30 a.m. to 4:30 p.m.
Call 311 - Tax & Utility Inquiry Line
Outside City Limits:

416-392-CITY (2489)

Telephone: 311

TTY: 416-338-0TTY (0889)

Fax: 416-696-3605

Email: propertytax@toronto.ca (mailto:propertytax@toronto.ca)

Related Information

Vacant Home Tax (https://www.toronto.ca/services-payments/property-taxes-
utilities/vacant-home-tax/)
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Pollard & Associates Inc.

October 20, 2023

Re: Estate of 33 Hawarden Crescent Inc. and 35 Hawarden Crescent Inc.

Notice to Creditors

Site Address: 33 Hawarden Crescent, Toronto, Ontario
35 Hawarden Crescent, Toronto, Ontario

Estate No. 31-459671

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

Please find enclosed copy of the Notice of Receiver (Section 245(1)) with respect to the above noted matters.

If you should have any questions please contact us.

Yours very truly,

POLLARD & ASSOCIATES INC.
In its capacity as Court Appointed Receiver for the estate of

33 HAWARDEN CRESCENT INC. and 35 HAWARDET\ CRESCENT INC.

and not in its personal capacity >

Per:

Angela K. Poll

A,

A, FCIRP, CFE, ICD.D



POLLARD & ASSOCIATES INC.
31 Wright Street
Richmond Hill, Ontario, L4C 4A2

Notice of Receiver (Section 245(1))

In the matter of the receivership of the property of 33 Hawarden Crescent Inc., and 35 Hawarden Crescent
Inc., (collectively the “Corporations” or the “Debtors™) .

Take notice that:

1. On the 13th day of October, 2023, the undersigned Pollard & Associates Inc. became the Court
Appointed Receiver of all of the assets, undertakings, and properties of the Debtors acquired for,
or used in relation to a business carried on by the Debtors, including all proceeds thereof (the
“Property™).

2. The undersigned became a Receiver in respect of the Property by virtue of the Court Order of the
Honourable Justice Cavanagh dated October 10, 2023.

3. The following information relates to the receivership:

Address of insolvent person: 75 Queens Wharf Road, Suite 312
Toronto, Ontario, M5V 0J8

Principal line of business: Land Development

Locations of business: 75 Queens Wharf Road, Suite 312
Toronto, Ontario, M5V 0J8

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

*  Vector Financial Services Limited and Olympia Trust Company $  8.200.800
®  Rupinder Bamra 1,020,000
Contact person for receiver: Michael La Rosa, Senior Manager
Telephone: 905-884-8191
Fax: 905-884-4310

DATED at Richmond Hill this 17th day of October 2023

, 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 33 Hawarden Crescent Inc. and 35 Hawarden Crescent

Inc.

Take notice that:

ol

On the 13th day of October, 2023, the undersigned become the Court Appointed Receiver of all of
the assets, undertakings and properties of 33 Hawarden Crescent Inc., and 35 Hawarden Crescent
Inc., (collectively the “Debtors” or “33 and 35 Hawarden”) acquired for, or in relation to the
business carried on by the Debtors, including all proceeds thereof (the “Property™).

Attached, as Appendix A is a list identifying the name of each creditor of the Debtors 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
Justice Cavanagh dated October 10, 2023. 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 October 10, 2023 and all future Orders as

complicated in dealing with the assets of the Debtors; and
(b) The Receiver intends to complete the statutory requirements,

DATED at Richmond Hill this 17th day of October, 2023

POLLARD & ASSOCIATES/NC.

Per:

Angela K. P

_ZPA/EMA, FCIRP, CFE, ICD.D
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Creditor List Pollard & Associates Inc.

Date of Report: 17/10/2023 33 Hawarden Crescent Inc. and 35 Hawarden Crescent Inc. RICHMOND HILL
All
Generated By: Angela K. Pollard
; 170 | Material | Amended | Meeting | Amount | Amount | Amount
T Creditor's Name and Address Ref Ne Report | Change |Payments [Requested Baclared Filed Admitted CS
Rupinder Bamra ™
§ 1086 Shaw Dr, Mississauga, Ontario, L5G 374, Canada D D D L $1,020,000.00 $0.00 s000 N
Veclor Financial Services Limited — I
§ cloGowling WLG (Canada] LLP,100 King Strest West, Suite 1600, Torontp, L u [:J j $8,200,797.96 $0.00 8000 N
Onlario, M5X 1G5, Canada
Secured Sub count of creditors 2 Sub Total $9,.220,797.95 $0.00 $0.00
Canada Revenue Agency - Insolvency Intake Centre &l ) : .
¢ 4695 Shawinigan Sud Blvd, Shawinigan, Quebec, GOP 5HS, Canada L’ [:] Lj D $1.00 $0.00 soo: N
Contingent Sub count of creditors 1 Sub Total §1.00 $0.00 $0.00
Total count for all creditors 3 Grand Total $9,220,798.95 $0.00 $0.00

CS (Claim Status): Admitted = A, Disallowed = D, Not Proven = N, Secured Asset Released = S, Partially Disallowed = P, To be Reviewed = R Page 1 of 1
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Court File No. CV-23-00704623-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 10TH
)
JUSTICE CAVANAGH ) DAY OF OCTOBER, 2023

VECTOR FINANCIAL SERVICES LIMITED
Applicant
-and -
33 HAWARDEN CRESCE‘NT INC. AND 35 HAWARDEN CRESCENT INC.

Respondents

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, c. B-3, as amended (the "BIA") and section 101 of the
Courts of Justice Act, R.S.0. 1990, ¢. C.43, as amended (the "CJA") appointing Pollard & Associates Inc.
(“Pollard”) as recciver (in such capacity the "Receiver") without security, of all of the assets,
undertakings and properties of each of 33 Hawarden Crescent Inc. ("33 Hawarden™) and 35 Hawarden
Crescent Inc. (“35 Hawarden”, and together with 33 Hawarden, the “Debtors”), acquired for, or used in
relation to a business carried on by the Debtors, including all proceeds thereof, including without
limitation the lands and premises municipally known as 33 Hawarden Crescent, Toronto, Ontario and 35
Hawarden Crescent, Toronto, Ontario owned by the Debtors and legally described in Schedule “A”
hereto, including all proceeds and leases thereof (collectively, the “Property”) was heard this day by

judicial videoconference via Zoom in Toronto, Ontario,

ON READING the affidavit of Noah Mintz sworn September 1, 2023 and the Exhibits thereto

and on hearing the submissions of counsel for the Applicant, the Respondents, and those other parties

582850893\2
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listed on the counsel slip, no one else appearing for any other party although duly served as appears from
the affidavit of service of Katherine Yurkovich sworn September 1, 2023 and on reading the consent of

Pollard to act as the Receiver,

EFFECTIVE DATE OF RELIEF

L. THIS COURT ORDERS that Paragraphs 4 through 33 of this Order, shall not take effect and
shall be suspended until 5:00 pm on October 25, 2023 (the “Effective Date”). On the Effective Date, this
Order shall immediately take effect without any further Order of the Court, unless all indebtedness,
liabilities and obligations of the Respondents to the Applicant have been repaid in full by the Effective
Date.

2 THIS COURT ORDERS if the Applicant receives the amount of $174,103.75 (the “Interim
Payment”) by no later than 5:00pm on October 13, 2023 (the “Interim Payment Date™), to be applied
towards the indebtedness, liabilities and obligations of the Respondents, and all other indebtedness,
liabilities and obligations of the Respondents to the Applicant have been repaid in full by the Effective

Date, Paragraphs 4 through 33 of this Order shall be deemed to be of no force and effect.

3, THIS COURT ORDERS if the Applicant fails to receive the Interim Payment by the Interim
Payment Date, then notwithstanding paragraph 1 in this Order, the Effective Date shall be deemed to be
5:00pm on October 13, 2023, and not 5:00 pm on October 25, 2023,

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 the 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 limiting the generality of the
foregoing, the Receiver is hereby expressly empowered and authorized to do any of the following where

the Receiver considers it necessary or desirable:

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

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

(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the
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relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

to engage consultants, appraisers, agents, real estate brokers, experts, auditors,
accountants, managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including without limitation those conferred by this
Order;

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

security held by the Debtors:

to settle, extend or compromise any indebtedness owing to the Debtors with

respect to the Property;

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

of either of the Debtors, 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
Property or the Receiver, and to settle or compromise any such proceedings. The
authority hereby conveyed shall extend to such appeals or applications for
judicial review in respect of any order or judgment pronounced in any such

proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof
with the approval of this Court, and notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Morigages Act, as

the case may be, shall not be required;



-4.

) 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

any liens or encumbrances affecting such Property;

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

as the Receiver deems advisable:

(h to register a copy of this Order and any other Orders in respect of the Property

against title to the Property;

(m) to apply for any permits, licences, approvals or permissions in respect of the
Property as may be required by any governmental authority and any renewals
thereof for and on behalf of and, if thought desirable by the Receiver, in the name

of either of the Debtors;
(n) to cease to perform any contracts of the Debtors with respect to the Property;

(0) to enter into agreements with any trustee in bankruptcy appointed in respect of
the Debtors, including, without limiting the generality of the foregoing, the

ability to enter into occupation agreements for the Property; and

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

performance of any statutory obligations,

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

without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

6. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons acting on
its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental bodies or
agencies, or other entities having notice of this Order (all of the foregoing, collectively, being "Persons"

and each being a "Person") shall forthwith advise the Receiver of the existence of any Property in such
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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.

7. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence of
any books, documents, securities, contracts, premises leases, leases, rental agreements, offers to lease,
orders, corporate and accounting records, and any other papers, records and information of any kind
related to the Property, and any computer programs, computer tapes, computer disks, or other data storage

media containing any such information (the foregoing, collectively, the "Records") in that Person's

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 4 or in
paragraph 5 of this Order shall require the delivery of Records, or the granting of access to Records,
which may not be disclosed or provided to 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 clectronic 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, crase or destroy any Records without the prior written consent of the Receiver. Further,
for the purposes of this paragraph, all Persons shall provide the Receiver with all such assistance in
gaining immediate access to the information in the Records as the Receiver may in its discretion require
including providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

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

consent of the Receiver or with leave of this Court.
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NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

10. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 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 Debtors or the Property

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

NO EXERCISE OF RIGHTS OR REMEDIES

1. THIS COURT ORDERS that all rights and remedies against the Debtors, 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 Debtors to carry on any business which the Debtors are not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtors from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any registration to

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

NO INTERFERENCE WITH THE RECEIVER

12. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence or permit in
favour of or held by cither of the Debtors in connection with or relating to the Property, without written

consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

[3: THIS COURT ORDERS that all Persons having oral or written agreements with the either of
the Debtors in connection with or relating to the Property 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 Debtors in connection with or related to the Property 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.

RECEIVER TO HOLD FUNDS

14, 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
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whatsoever, including without limitation the sale of all or any of the Property and the collection of any
accounts receivable relating to the Property in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be opened
by the Receiver (the "Post Receivership Accounts") and the monies standing to the 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

}5. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of the
Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate the employment of such
employees. The Receiver shall not be liable for any employee-related liabilities, including any successor
employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such amounts as the
Receiver may specifically agree in 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 Act.

PIPEDA

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

destroyed.,

ACCESS RIGHTS

L7 THIS COURT ORDERS that the Receiver is authorized to have access to the Property and any
buildings, dwellings, or rental units on the Property, and to provide access to the Property to the

Receiver’s agents, or any prospective purchaser of the Property and / or their agents or any other party.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

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

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

19. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of its
appointment or the carrying out the provisions of this Order, save and except for any gross negligence or
wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA
or under the Wage Earner Protection Program Act. Nothing in this Order shall derogate from the

protections afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

20. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver shall
be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as security for
such fees and disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Property in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,

but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.,

5828599312



-9.

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 ORDERS that prior to the passing of its accounts, the Receiver shall be at liberty
from time to time to apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including lcgal fees and disbursements, incurred at the standard rates and charges of the
Receiver or its counsel, and such amounts shall constitute advances against its remuneration and

disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

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 to time as it may consider necessary or
desirable, provided that the outstanding principal amount does not exceed $250,000 (or such greater
amount as this Court may by further Order authorize) at any time, at such rate or rates of interest as it
deems advisable for such period or periods of time as it may arrange, for the purpose of funding the
exercise of the powers and duties conferred upon the Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a fixed and specific
charge (the "Receiver's Borrowings Charge") as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the

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

24, THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other security
granted by the Receiver in connection with its borrowings under this Order shall be enforced without

leave of this Court.

25. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "B" hereto (the "Receiver’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 all Receiver’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 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
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be valid and
effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted service
pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be
effective on transmission. This Court further orders that a Case Website shall be established in
accordance with the Protocol with the following URL:

http:\\wwww.pollardandassociates.ca/engagements/33hawardencrescentincand3 Shawardencresentine

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 Debtors’ creditors or
other interested parties at their respective addresses as last shown on the records of the Debtors 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 mail,

on the third business day after mailing,

29, THIS COURT ORDERS that the Applicant, the Receiver and their respective counsel are at
liberty to serve or distribute this Order, any other materials and orders as may be reasonably required in
these proceedings, including any notices, or other correspondence, by forwarding true copies thercof by
electronic message to the Debtors’ creditors or other interested parties and their advisors. For greater
certainty, any such distribution or service shall be deemed to be in satisfaction of a legal or juridical
obligation, and notice requirements within the meaning of clause 3(c) of the Electronic Commerce

Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

GENERAL

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.
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3L THIS COURT ORDERS that the Receiver is hereby authorized and empowered, but not
obligated, to cause the Debtors to make an assignment in bankruptcy and nothing in this Order shall

prevent the Receiver from acting as a trustee in bankruptey of the Debtors.

32. 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.

33. 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
1s 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.

34. 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 or, if not
so provided by the Applicant’s security, then on a substantial indemnity basis to be paid by from any

realizations from the Property with such priority and at such time as this Court may determine,

35, THIS COURT ORDERS that any interested party may apply to this Court to vary or amend this
Order on not less than seven (7) days' notice to the Receiver and to any other party likely to be affected by

the order sought or upon such other notice, if any, as this Court may order.

36, THIS COURT ORDERS that, notwithstanding Rule 59.05, this order is effective from the date
itis made, and it is enforceable without any need for entry and filing. In accordance with Rules 77.07(6)
and 1.04, no formal order need be entered and filed unless an appeal or motion for leave to appeal is
brought to an appellate court.

Digitally signed

by Mr. Justice
Cavanagh

S
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SCHEDULE *A”

LEGAL DESCRIPTION OF REAL PROPERTY

e PIN 21178-0241 (LT): PCL 79-1 SEC M502; LT 79 PL M502 TORONTO; S/T LT396436;
TORONTO, CITY OF TORONTO

e PIN 21178-0242 (LT): PCL 77-1 SEC MS502; LT 78 S/S HAWARDEN CRES PL M502
TORONTO; PT LT 77 S/S HAWARDEN CRES PL M502 TORONTO COMM AT THE N E
ANGLE OF SAID LT 78; THENCE WLY ALONG THE NLY LIMITS OF SAID LOTS 60 FT
MORE OR LESS TO A POINT IN THE NLY LIMIT OF SAID LT 77, DISTANT 10 FT WLY
THEREON FROM THE N E ANGLE OF SAID LT 77; THENCE SLY IN A STRAIGHT LINE
246 FT 3 INCHES MORE OR LESS TO A POINT IN THE SLY LIMIT OF SAID LT 77,
DISTANT 10 FT WLY THEREON FROM THE S E ANGLE OF SAID LT 77; THENCE ELY
ALONG THE SLY LIMIT OF THE SAID LOTS, 60 FT MORE OR LESS TO THE S E
ANGLE OF SAID LT 78; THENCE NLY ALONG THE ELY LIMIT OF SAID LT 78; 250 FT
MORE OR LESS TO THE POC; TORONTO , CITY OF TORONTO
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SCHEDULE "B"

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $
L. THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of all of the

assets, undertaking and properties of each of 33 Hawarden Crescent Inc. (“33 Hawarden”) and 35
Hawarden Crescent Inc. (*35 Hawarden”, and together with 33 Hawarden, the “Debtors™), acquired for,
or used in relation to a business carried on by the Debtors, including all proceeds thereof, including
without limitation the lands and premises municipally known as 33 Hawarden Crescent, Toronto, Ontario
and 35 Hawarden Crescent, Toronto, Ontario owned by the Debtors and legally described in Schedule
"A” hereto, including all proceeds and leases thereof (collectively, the “Property”) appointed by Order of
the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the ____day of

20__ (the "Order") made in an application having Court file number _ -CL- , has received as
such Receiver from the holder of this certificate (the "Lender") the principal sum of $ B
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 calculated and compounded [daily][monthly not in advance on the ___day of each month]
after the date hereof at a notional rate per annum equal to the rate of per cent above the prime

commercial lending rate 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 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 person, but subject to the priority of the charges set out in the Order and in the Bankruptcy and
Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses,
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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.

T 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 ;202 .

POLLARD & ASSOCIATES INC,, solely in its
capacity as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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SCHEDULE K



RECEIVER CERTIFICATE
CERTIFICATE NO. 1
AMOUNT §$20,000.00

I THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of all of the
assets, undertaking and properties of each of 33 Hawarden Crescent Inc. (“33 Hawarden”) and 35
Hawarden Crescent Inc. (*35 Hawarden”, and together with 33 Hawarden, the “Debtors™), acquired for,
or used in relation to a business carried on by the Debtors, including all proceeds thereof, including
without limitation the lands and premises municipally known as 33 Hawarden Crescent, Toronto, Ontario
and 35 Hawarden Crescent, Toronto, Ontario owned by the Debtors and legally described in Schedule
“A™ hereto, including all proceeds and leases thereof (collectively, the “Property”) appointed by Order of
the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 10th day of October,
2023 (the "Order") made in an application having Court file number CV-23-00704623-00CL, 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 $250,000 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 12% 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 person, but subject to 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.
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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.

DATED the 10th day of November, 2023.

POLLARD & ASSOCIATES INC., 50!9])" in its
capacity as Receiver of the Prpertyyand not in its
personal capacity N

Per:

Name: / /

58524601\1




RECEIVER CERTIFICATE
CERTIFICATE NO. 2
AMOUNT $20,000.00

l. THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of all of the
assets, undertaking and properties of each of 33 Hawarden Crescent Inc. (*33 Hawarden™) and 35
Hawarden Crescent Inc. (“35 Hawarden”, and together with 33 Hawarden, the “Debtors™), acquired for,
or used in relation to a business carried on by the Debtors, including all proceeds thereof, including
without limitation the lands and premises municipally known as 33 Hawarden Crescent, Toronto, Ontario
and 35 Hawarden Crescent, Toronto, Ontario owned by the Debtors and legally described in Schedule
“A” hereto, including all proceeds and leases thereof (collectively, the “Property”) appointed by Order of
the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 10th day of October,
2023 (the "Order") made in an application having Court file number CV-23-00704623-00CL., 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 $250,000 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 12% 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 person, but subject to the priority of the charges set out in the Order and in the Bankruprey and
Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

5952460111




-Dn

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.

DATED the 6th day of December, 2023.

POLLARD & ASSOCIATES INC., solely in its
capacity as Receiver of the Pr erl) and not in its
personal capacity .

Per:

Name: 7/

/

/ /
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RECEIVER CERTIFICATE
CERTIFICATE NO. 3
AMOUNT $10,000.00

1. THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of all of the
assets, undertaking and properties of each of 33 Hawarden Crescent Inc. (“33 Hawarden™) and 35
Hawarden Crescent Inc. (35 Hawarden”, and together with 33 Hawarden, the “Debtors™), acquired for,
or used in relation to a business carried on by the Debtors, including all proceeds thereof, including
without limitation the lands and premises municipally known as 33 Hawarden Crescent, Toronto, Ontario
and 35 Hawarden Crescent, Toronto, Ontario owned by the Debtors and legally described in Schedule
“A” hereto, including all proceeds and leases thereof (collectively, the “Property”) appointed by Order of
the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 10th day of October,
2023 (the "Order") made in an application having Court file number CV-23-00704623-00CL, has
received as such Receiver from the holder of this certificate (the "Lender") the principal sum of $10,000,
being part of the total principal sum of $250,000 which the Receiver is authorized to borrow under and

pursuant to the Order.

i 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 6th day of each month after the date

hereof at a notional rate per annum equal to the rate of 12% 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 person, but subject to the priority of the charges set out in the Order and in the Bankruptcy and
Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.
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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.

2 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.

DATED the 6th day of February, 2023.

POLLARD & ASSOCIATES INC., solely in its
capacity as Receiver of the Property, and in its
personal capacity

Per:

59524601\1
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Residential Development Properties

Y & 35 Hawarden Crescent. Toronto

- John Mancuso

Sales Representative
JohnmancusodY@gmail.com

647-839-9689

Homelife/Bayview Realty Inc.,

Brokerage
505 Hwy 7, Suite 201,
Thornhill, ON, L3T 7T1
905-889-2200

Marilena Di Marco
Sales Representative

marilenadd33@gmail.com
416-417-4084




Property Details:

Available for sale are two separate, legal adjoining parcels to be purchased together

Address:

33 Hawarden Crescent

35 Hawarden Crescent

Dimensions:

51.06ft x 250.51t x 51.06ft x 250.32ft

59.001t x 245.441t x 61.23f1 x 250.511t

.
Mrcd.

Combined Area:

12787.51sq.1t
27717.04sgft

14929 53sq.1t
0.636 acres

houses on Hawarden and 5 townhouses on
Spadina

Improvements: Currently there is a 2 storey detached house Currently there is a 2 storey detached house
built on the property with walk-out basement built on the property
Zoning: Proposed severance to allow 2 new detached | Proposed severance to allow 2 new detached

houses on Hawarden and 5 townhouses on
Spadina

Future Potential:

EHON Implementation may allow for low
rise bldgs

EHON Implementation may allow for low
rise bldgs

John Mancuso
Sales Representative

Johnmancusod9@gmail.com
647-839-9689

Marilena Di Marco
Sales Representative
marilenadd33@gmail.com
416-417-4084

Homelife/Bayview Realty Inc., Brokerage sos iiwy 7. Suitc 201, Thomhill. ON L3T 771 905-889-2200




E‘j& - 33 & 35 Hawarden Crescent, Toronto

City Aerial Parcel Qutlines View

The properties at 33 and 35 Hawarden Crescent have
currently requested severance and re-zoning to permit 2
single family detached homes on Hawarden Cres and 5
townhouses fronting on Spadina Rd.

Given the current political and economic emphasis on
Toronto housing, this gives the properties more value
as they are developed at a higher and better use.

e Expanded Housing Options in Neighborhoods

i < ; ) (EHON) initiative: Major Streets study, stream

5 (6! e b 2= ']_ == j"ﬁ most relevant to the proposcq redechOpmenI‘of

. R w7 B i 1 33-35 Hawarden. This initiative has resulted in

r: _l,_i_: ¥ i B ' adoption of less restrictive policies & regulations
I s S A s 1 : T E regarding the introduction of small-scale office
g T - i ! i l i E l =3 l I and retail uses within the neighbourhoods land use
g | A _L' B designation, as well as as—of—rig_hi permission for
g [ ;; ! 1 " l. Laneway Suites and Garden Suites.
% h'T— & | _ i It 1s anticipated the Major Streets Study will lead

| r;f""”-'-'"'”"”g to an Official Plan Amendment in late 2023 or

| d{ § carly 2024 that permits gentle residential

| / ’ intensification of the City’s more substantial

transportation corridors.*

*Source: Dales Consulting report w0 Toronlo
& East York Pancl Aug. 31, 2023

Visit link for current application status:

Marilena Di Marco

Homelife/Bayview Realty Hk’% k Sales Representative

IIIC., Bmkerage marilenadd33@gmail.com

505 Hwy 7, Suite 201, \ 416-417-4084
Th ill, ON J

ariill, ON : John Mancuso
L3T7T1 Sales Representative
905-889-2200 Johnmancuso49@gmail.com

647-839-9689




Proposed Site Plan — Current Application
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33 Hawarden Crescent
Toronto, ON

HOODQ ADDRESS REPORT™

¢

Forest Hill Jr and Sr Public
School

Designated Catchment School
Grades PK to 8

SCHOOLS

With excellent assigned and local
public schools very close to this

home, your kids will get a great 78 Dunloe Rd
education in the neighbourhood.
Forest Hill Collegiate
Institute

Designated Catchment Schocl
Grades 9to 12
730 Eglinton Ave W

Collége frangais secondaire
Designated Catchment School

Grades 7to 12
100 Carlton St

EE Gabrielle-Roy
Designated Catchment School

Grades PK to 6
14 Pembroke St

Visit the Homebuyer Hub

https://www.hoodg.com

Other Local Schools

Central Technical School
Grades 9t0 12

725 Bathurst St

PARKS & REC.

This home is located in park heaven, with 4 parks

Suydam Park
22 Relmar Rd

A

and a long list of recreation facilities within a 20
minute walk from this address.

1611 Bathurst St

¥

Cedarvale Ravine

: Forest Hill Road Park .
k 179 Forest Hill Rd K
5 mins /‘L\ * 10 mins
: FACILITIES WITHIN A 20 MINUTE WALK
k 3 Playgrounds 1 Ball Diamond
6 mins 2 Dog Parks 2 Sports Fields
1 Rink 1 Splash Pad

4 Tennis Courts

5 Trails

TRANSIT

Fublic transit is at this home's doorstep for

SAFETY

easy travel around the city. The nearest
street transit stop is only a minute walk away
and the nearest rail transit stop isa 15
minute walk away.

+

Q Nearest Rail Transit :
Stop k

With safety facilities in the area, help is
always close by, Facilities near this home
inctude a fire station, a police station, and a
hospital within 4.21km.

Sunnybrook Health Sciences
Centre - Bayview Campus
2075 Bayview Ave

It takes only 60 seconds to complete and
sets you up for greater success with your
homebuying journey

Get Pre-Qualified Today

il
COMING SOON

St Clair West Station 15 mins
'\ Fire Station . .
i . O ; We are actively looking for lenders with

W% Nearest Strest Lavel K S Chmpliy Comssant the best solution so we can offer this to

Transit Stop r :

Spadina Rd At Hawarden 1 min o Police Station you soon.

Cres North Side 1435 Eglinton Ave W

Disclaimer: These matenals have been prepared for the HoodO Homebuyer Hub and are notintended to solicit buyers of sellees curmently under contract with  brakerage. By

HoodQ

termns of service, which are hereby ed by referenc

his infarmation may cantain enore and
contents with the appropriate autherities {school boards, governments etr. ). As a recipient of this infas




CONFIDENTIAL SCHEDULE M

CONFIDENTIAL SCHEDULE M LOCATED IN THE
CONFIDENTIAL MOTION RECORD OF THE
RECEIVER TO BE SEALED BY COURT ORDER AT
THE MOTION RETURNABLE MARCH 15, 2024
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE is made as of February 6, 2024
BETWEEN:

POLLARD & ASSOCIATES INC., solely in its capacity as Court-appointed
receiver of 33 Hawarden Crescent Inc. and 35 Hawarden Crescent Ine,
(collectively, the “Debtors™) and on behalf of the Debtors and not in its personal
capacity and without any personal or corporate liability

(the “Vendor” or “Receiver™)

-and -
GOTT UPPER CANADA INC.
{the “Purchaser™)
RECITALS:
A Pursuant to the Appointment Order (as defined herein), the Vendor has

been appointed the receiver of the current and future assets, undertaking and properties of the
Debtors;

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

C, The Vendor has agreed to sell and the Purchaser has agreed to purchase
the Purchased Assets (as delined hercin), subject to and in accordance with the terms and
conditions contained hercin 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:



=92

“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 ffom 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, (1) any applicable domestic or foreign law including any
statute, subordinate legislation or treaty, and (1) 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” mcans the Order made by the Honourable Justice Cavanagh of the Court

on October 10, 2023 appointing the Vendor as the receiver of the Debtors effective October 13,
2023;

“Approval and Vesting Order”™ means an order or orders to be made by the Court upon terms
acceplable 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 (i1) provides that, upon Closing, all
the Debtors” 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 March 5, 2024, or such other date, after issuance of the Approval and
Vesting Order, that the Parties may agree, in writing, acting rcasonably;

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

“Governmental Authority” mcans 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 “Liabilitics” 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;

“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, provinecial, 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, dutics, asscssments,
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 o 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 Partics;

“Transaction” means the transaction of purchase and sale contemplated by this Agreement;
“Vendor's Solicitors” means Blancy McMurtry LLP;
1.2 Schedules
The following schedules form part of this Agreement:
(a) Schedule “A™ - Description of Purchased Assets
1.3 Headings

The division of this Agreement into separate Articles, Scctions and Schedules, the
provision of a table of contents and the insertion of headings is for convenience of reference only
and will not affect the construction or interpretation of this Agreement.

1.4 Gender and Number

In this Agreement, unless the context otherwise requires, words mmporting the
singular include the plural and vice versa and words importing gender include all genders.

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-cnacted,
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
cxcluded. 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,

1.12 Arm’s Length Negotiations

The Parties acknowledge that they are dealing with one another at arm’s length.
This Agreement will not be construed in favour of or against cither Party by reason of the extent
to which cither Parly or its professional advisors participated in the preparation of this
Agreement.



2.1
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ARTICLE 2
PURCHASE AND SALE OF ASSETS

Purchased Assets

Subject to the provisions ol 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 Debtors, if any, in and to all of the Debtors™ Property further
described in Schedule “A™ hereto. All of the foregoing are hercinafter collectively called the
“Purchased Assets™).

2.2

Acknowledgments by Purchaser

The Purchaser acknowledges that:

(a)

(b)

(c)

the interest of the Debtors in the Purchased Asscts may be limited and the
Vendor will be obliged to convey to the Purchaser only such interest as the
Debtors have therein and no interest of any third party, provided that nothing in
this subsection 2.2(a) shall be applied or construed so as to derogate from the
title or mterest 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.

the Purchaser shall be solely responsible for oblaining 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
causc to be done such things as are reasonably requested by the Purchaser in
order to assist the Purchaser to obtain required consents provided that the
Vendor shall have no obligation to obtain any consents or to provide or pay any
consideration or incur any cosls o obtain such consents;

the Purchaser has inspected the Purchased Assets, has relied entirely upon its
own inspection and investigation, and is purchasing the Debtors™ right, title and
interest, if any, in and to the Purchased Assets on an “as is, where is” basis as
they exist at Closing with no recourse to the Vendor and that there is no
representation, warranty or condition, express or implied, statutory or otherwise,
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 intcllectual 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



(d)
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generality of the foregoing, no condition, warranty or representation provided for
or implicd 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:

(1) the description, title, condition, state of repair and fitness for any purpose
of the Purchased Assets;

(ii) 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;

(i)  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-¢xistence of hazardous materials, environmental, soil or water
contamination or pollution on or about the Property, or otherwise with
respect to the environmental condition of the Property; and

(viii) the existence of, or intention to commence, expropriation proceedings by a
Governmental Authority in regard lo any part or parts of the Purchased
Asscts (the Purchaser acknowledges having been advised that the Receiver
has an indication that such proceedings have been commenced).

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 arc 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



(f)

(h)

(1)
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the Vendor concemning 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 of the assets, undertakings and properties of the Debtors
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 hability under or as a result of
this Agreement, or otherwise in connection herewith;

save as to any valid objection to title made in respect of matters arising after the
Acceptance Date, and save and except any objection going to the root of title
which the law allows to be made and which is made after the Acceptance Date,
the Purchaser shall be conclusively deemed to have accepted the ttle to the
Property and to have accepted the Property subject to all applicable laws, by-
laws and regulations affecting its use. If any such valid objection going to the
root of title shall be made by the Purchaser prior to the Closing Date, which the
Receiver is unable or unwilling to remove, remedy or satisfy and which the
Purchaser will not waive or is not satisfied by title insurance, then the Receiver
may terminate this Agreement by Notice to the Purchaser, whereupon, except as
herein expressly set forth, the Deposit shall be forthwith returned to the
Purchaser without deduction and each of the Purchaser and the Receiver shall be
released from all obligations under this Agreement;

the Purchaser shall accept title to the Purchased Assets subject to the original
Grant from the Crown, the exceptions and qualifications contained in paragraphs
7, 8,9, 10, 12 and 14 of Subsection 44 (1) of the Land Titles Act; any liens,
security interests, cncumbrances, encroachments, easements, rights-of-way,
restrictions, leases, agreements with Governmental Authorities, agreements with
adjoining property owners, and any outstanding work orders, building permits,
deficiency notices or orders to comply or the like issued by any Government
Authority, and

the Purchaser shall not call for the production of any title deed, abstract, survey
or other evidence of title except such of the foregoing as are in the possession or
control of the Receiver.

2.3 The Purchaser further acknowledges and agrees that:

(a)

(b)

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 6.1 and Section 6.3 of this
Agreement, having been satisfied or (subject to Section 6.3) waived by the
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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 titleholder for the Purchaser or such Permitted Assign)
effective immediately upon the exccution of the Receiver's Certificate;

despite 1ssuance 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 nights thereunder, nor any right, title or interest in the
Purchased Assets until the Receiver’s Certificate is executed by the Receiver, as
aforesaid; and

by no later than ten (10) Business Days following the date of this Agreement, 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 nominge titlc 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.

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

3.1 Purchase Price

The

Assets shall be

urchase price to be paid by the Purchaser to the Vendor for the Purchased

(the “Purchase Price™).



32 Deposit Price

The Purchaser has delivered to the Vendor a first deposil in the amount of
$500,000.00 (the “First Deposit™). A second deposit shall be paid to the Vendor, in trust, by
wire transfer in the sum of $500,000.00 (the “Second Deposit”) five Business Days prior to the
day on which the Application for the Approval and Vesting Order 1s scheduled to take place
before the Court and in any event by no later than 20 days following execution of the
Agreement of Purchase and Sale (collectively, the First Deposit and the Second Deposit are
sometimes referred to herein as the “Deposit™).

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 [ree to make its own allocation of the
Purchase Price acting reasonably.

34 Payment

The Parties agree that, at the Time of Closing, the Purchaser shall pay the balance
of the Purchase Price by wire transfer from a Canadian chartered bank to the Vendor’s Solicitor
in the amount of the Purchase Price.

3.5 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, liabilitics, 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 clection 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. The Vendor acknowledges and
agrees that, pursuant to subsection 221(2) of the Excise Tax Act (Canada) and provided that the
Purchaser, or its lawful permitied assignee, is a registrant with a valid HST number as at the
Time of Closing, the Purchaser shall be permitted to sclf-assess and remit the applicable HST.

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



(b)

(c)
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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 Reasscssments.

In the event that there are any realty tax appeals, reassessments or vacancy
rebate applications for any year prior to and including 2024, the Purchaser 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 therelrom excepl to the extent that such Refund is properly
payable to any tenants of the Property and shall make any payments in respect of
realty taxes for the period prior to the Closing Date arising therefrom to the
applicable Governmental Authority. Any Refund for the 2024 calendar vyear
(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 afier the conclusion of any assessment appeal
or application review. The Receiver agrees to co-operate with the Purchaser
with respect to all such appeals, reassessments and applications and to provide
the Purchaser with reasonable access to any necessary documents or materials
required to continue any such appeals, reassessments or applications. To the
extent the Purchaser receives any Refund relating to realty taxes (whether in
cash, by credit on 1ts 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 10 the
Purchaser (subject to the prior approval of the Vendor acting reasonably) and the
amount otherwise owing to the Vendor in accordance with the foregoing shall be
reduced by any amount paid to any tenants as a result of any such adjustments.
To the extent the Receiver receives payment of any Refund relating to realty
taxes for the period prior to the Closing Date which is properly payable to
tenants of the Property, the Receiver shall hold such Refund in trust for the
tenants entitled thereto and shall promptly pay the amounts owing to the
Purchaser in trust, in order that the Purchaser may make such payments to such
tenants on account of such Refund (which the Purchaser covenants to do).

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
really taxes (including, without limitation, any increases in taxes and/or
supplementary taxes in respect of the current taxation year and taxation ycars



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 Adjustments

The Parties shall adjust on Closing the property taxes and the adjustment shall be
made as of 11:59 pm on the date immediately preceding Closing. The statement of adjustments
showing a breakdown of the adjustment for the property taxes will be provided to the Purchaser
by the Vendor prior to the Closing.

3.8 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.

39 Electronic Registration

If the Transaction will be completed by electronic registration (through use of the
“Teraview Electronic Registration System™ or “TERS™) the following provisions shall govern:

{a} The Purchaser shall retain a solicitor who is authorized to use the Teraview
Electronic Registration System and who is in good standing with the Law
Society of Upper Canada. The Receiver and the Purchaser shall cause their
respective solicitors to enter into a document registration agreement (“DRA™) in
the most recent form adopted by the Jont 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.

(b)  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.

ic) Any documents not intended for registration on title fo 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
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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.

(d) If the Purchaser is unable to register the Approval and Vesting Order
clectronically 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.

(e) Notwithstanding anything contained m this Agreement or in the DRA to the
contrary, it is ¢xpressly 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:

(i) delivered all applicable closing documents and funds to the Receiving
Party’s solicitor in accordance with the provisions of the DRA;

(i1)  advised the solicitor for the Receiving Party in wnting that the
Tendering Party is ready, willing and able to complete the Transaction
in accordance with the provisions of this Agreement;

(iii)  completed all steps required by TERS to complete the Transaction that
can be performed or undertaken by the Tendering Party’s solicitor
without the cooperation or participation of the Receiving Party’s
solicitor, and specifically when the Tendering Party’s solicitor has
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 Receiving Party’s
solicitor with the documents and/or funds and without the requirement to have an independent
witness evidencing the foregoing.
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ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS
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)

(b}

(c)

4.2

subject to obtaining the Approval and Vesting Order prior to Closing, on Closing
the Vendor shall have the power and authority to scll the Purchased Assets to the
Purchaser, in accordance with the terms and conditions of this Agreement and
the Approval and Vesting Order;

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

the Vendor is not a non-resident of Canada within the meaning of that term as
used in the Income Tax Act (Canada).

No Other Representations

Except as sct forth in this Agreement, the Vendor makes no covenants,

representations or warrantics whatsoever, including with respect to the condition of the
Purchased Assets and the sufficiency or condition of the Debtors’ title thereto.

4.3

(a)

(b)

(c)

By Purchaser
The Purchaser represents, warrants and covenants to the Vendor that;

the Purchaser is duly incorporated, organized and a subsisting corporation under
the laws of the Provincee of Ontario and the Purchaser has all necessary corporate
power and authority to enter into this Agreement and carry out its obligations
hereunder. The execution and delivery of this Agreement and the consummation
of the transactions contemplated hereunder have been duly authorized by all
necessary corporate action on the part of the Purchaser and this Agreement and
the documents to be delivered pursuant hereto are valid and binding obligations
of the Purchaser enforceable against the Purchaser in accordance with their
respective terms;

the Purchaser 1s 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 Debtors or their respective representatives, auditors or
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counsel, will be treated as strictly confidential and will not be disclosed to others
by the Purchaser except to the Purchaser’s agents, employees, professional
advisors and bankers on a “need to know™ basis for the purposes of the
Transaction, The Purchaser further agrees that unless and until the terms of this
Agreement become public knowledge in connection with the Approval and
Vesting Order, the Purchaser shall keep such terms confidential and shall not
disclose the same to anyone except the Purchaser’s agents, employees,
professional advisors or bankers on a “need to know” basis in connection
herewith and then only on the basis that such persons also keep such terms
confidential as aforesaid.

4.4 Representations and Warranties on Closing Date

All representations and warranties set forth in this Article 4 will be true and
correct on and as of the Time of Closing with the same force and effect as if made on and as of
such date.

4.5 No Finder’s Fee

Each of the Parties represents and warrants to each other that such Party has not
taken, and agrees that it will not take any action that would cause any other Party to become
liable to any claim or demand for a brokerage, linder’s fee or other similar payment in regard to
the Transaction,

4.6 Survival of Covenants, Representations and Warranties

To the extent that they have not been fully performed at or prior to the Time of
Closing, the covenants contained in this Agreement and in all certificates and documents
delivered pursuant hereto will survive the Closing contemplated hereby.

ARTICLE 5
ASSUMPTION OF LIABILITIES

5.1 Assumed Obligations

The Purchaser shall not assume any Liabilities of the Debtors 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 agrecments; and

(b) Minor encumbrances, including without limitation, servitudes, encroachments,
casements, 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.
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5.2 Tenancies

{a) The Purchaser agrees to assume any cxisting tenancics 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: (1) copies of all leases in
its possession or control; and (i1} 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 1ts management agent 1l 1t so directs.

ARTICLE 6- CONDITIONS
6.1 Conditions in Favour of the Purchaser

The Purchascr's obligations under this Agreement are conditional upon the
performance of or compliance with the following terms and conditions (which are included in
this Agreement for the benefit of the Purchaser and where applicable, may be waived in writing
in whole or in part by the Purchaser at any time):

(a) the representalions and warranties of the Vendor set forth in Article 4 hereof
shall be true and correct as of the Time of Closing and have the same force and
etfect as if made at and as of such time;

(b) at the Time of Closing, no order will have been issued by a court of competent
jurisdiction which remains in effect, and no action or proceeding will have been
mstigated which remains pending before a court of competent jurisdiction, to
prevent or otherwise adversely affect the purchase and sale of the Purchased
Assets or any portion thercof pursuant to this Agreement, and;

(c) the Vendor shall have cxccuted and delivered all necessary agreements,
mstruments 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 hercunder.,
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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 i writing in
whole or in part by the Vendor at any time):

(a) the representations and warranties of the Purchaser set forth in Article 4 hereof
shall be true and correct as of the Time of Closing and have the same force and
effect as if made at and as of such time;

(b)  the Purchaser shall have executed and delivered all necessary agreements,
instruments and documentation and complied with all the terms, covenants and
conditions of this Agreement to be performed or complied with by the Purchaser
to conclude the Transaction at or prior to the Time of Closing;

(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 procecding 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
Asscis 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 Authoritics;

(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(¢) arc 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.
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ARTICLE 7-CLOSING
Closing Date

The Closing of the Transaction will take place at the Time of Closing on the

Closing Date at the offices of the Vendor's Solicitors, 2 Queen Street East, Suite 1500, , Toronto,

Ontario.

7.2

Purchaser:
(a)
(b)

(c)

(d)

73

the Vendor:

(a)

(b)

fe)
(d)

Deliveries at the Closing by the Vendor

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

an issued or entered copy of the Approval and Vesting Order;

a statutory declaration or certificate of a senior officer of the Receiver (in either
case without personal liability on the part of the individual making such
certificate or declaration) regarding Section 116 of the fncome Tax Act (Canada)
to the effect that the Receiver is not a “non-resident” of Canada within the
meaning of the Act;

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;

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.

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
pursuant 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 cerlificates
pursuant to Section 3.5;

the indemnity 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.
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ARTICLE 8
ADDITIONAL AGREEMENTS OF THE PARTIES

8.1 Proceedings for the Approval and Vesting Order

(a) The Vendor shall provide the Purchaser and its counsel with a reasonable
opportunity to 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 Asscts.

(b) The Purchaser shall, at its own expense, promptly provide to the Vendor all
information, deocuments and assistance within the Purchaser’s possession or
control as the Vendor may reasonably require to apply lor the Approval and
Vesting Order.

8.2 Co-operation and Transition

The Partics 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 Assels

On the Closing Date, the Purchaser shall take possession of the Purchased Asscts
at the Time of Closing. Notwithstanding anything to the contrary contained in this Agreement,
possession of the Properly shall be given to the Purchaser (or Permitted Assign) in accordance
with the terms of the Approval and Vesting Order

8.4 HST Indemnity

The Purchascr shall indemnify and save the Vendor harmless for and from all
losses, costs and damages suffered by the Vendor as a result of any the Purchaser’s failure to
comply with Section 3.5 hereof as it pertains to HST, including any such HST, interest and/or
penalty levied against the Vendor by Canada Revenue Agency or any other Governmental
Authority in connection with the Transaction as it pertains to HST, including any requirement of
the Vendor to remit to the Receiver General of Canada any HST, interest and/or penalties on the
Purchase Price, including any adjustments thereto.

8.5 Change in Circumstances

Notwithstanding any other provision of this Agreement, no default by any person other
than the Vendor under any lease, Permitted Encumbrances or contract (including, without
limitation, any bankruptcy or event of insolvency) or repudiation or termination thereof other
than as a result of the default of the Receiver or proceeding for relief therefrom, at any time after
the Acceptance Date, and no other change, other than as a result of the default by the Receiver of
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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 after the post-marked date thereof, or if sent by facsimile or other means
of electronic communication, shall be deemed to have been received on the Business Day
following the sending, or if delivered by hand shall be deemed to have been received at the time
it is delivered to the applicable address noted below either to the individual designated below or
to an individual at such address having apparent authority to accept deliveries on behalf of the
addressee. Notice of change of address shall also be governed by this section. In the event of a
general discontinuance of 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) if to the Vendor:

Pollard & Associates Inc.
31 Wright Street
Richmond Hill, Ontario
L4C 4A2

Attention: Angela K. Pollard
E-mail: akpollardi@pollardandassoc.ca
Fax: 905-584-4310

with a copy (o

Blaney McMurty LLP

2 Queen Street East, Suite 1500
Toronto, Ontario

MS5C 3G5

Attention: Timothy R. Dunn
E-mail: tdunnf@blaney.com
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(b) if to the Purchaser at:

GOTT UPPER CANADA INC.

35 Lesmill Road

Toronto, Ontario M3B 2T3

Attention: Sarit Kind

E-mail: saritk@westdateproperties.com

9.2 Entire Agreement

Except as specifically set forth in this Agreement, there are no representations,
warranties, agreements or covenants made by any of the Parties hereto and not contained herein
and this Agreement supersedes any prior agreement, whether written or oral, between the Parties
and constitutes the entire agreement of the Parties with respect to the purchase and sale of the
Purchased Assets.

9.3 Further Assurances

Each of the Parties hereto will, from time to time and at all times hercafier upon
every reasonable written request to do so, make, do, execute and deliver, or cause to be made,
done, executed and delivered all such further acts, deeds, assurances and things as may be
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,
exccutors, 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 hercto, 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 tlus 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, walver, agreement, instrument, document or
communication permitted, required or contemplated in this Agreement may be given or delivered
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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 lo 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.
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 Debtors 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.

9.11 Acceptance

The offer represented by this Agreement shall be open for acceptance by the
Vendor until 5:00 p.m. on February 6, 2024 subject to Court approval. Any such acceptance
shall be cffected 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 1s delivered by the Purchaser to the Vendor.
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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 of
each of 33 Hawarden Crescent Inc. and 35
Hawarden Crescent Inc. and on behalf of the
Debtors and not in its personal capacity and
without any personal or copporate liability

0 s -
uthor

#
Per. 7 7V %2 s
Nnée;deﬁré’y Gottesman
Title: Director

I have authority to bind the Purchaser



SCHEDULE “A™
DESCRIPTION OF PURCHASED ASSETS

Registered Owner Municipal Address PIN Legal Description
33Hawarden Crescent | 33 Hawarden Crescent | 21178-0241 PCL 79-1 SEC M502; LT
Ine. Toronto, COntario (LT) 79 PL M502 TORONTO;
S/T LT396436; TORONTO,
CITY OF TORONTO
35Hawarden Crescent | 35 Hawarden Crescent 21178-0242 PCL 77-1 SEC M502; LT

Inc.

Toronto, Ontario

(LT)

78 S/S HAWARDEN CRES
PL M502 TORONTO; PT
LT 77 5/S HAWARDEN
CRES PL M502
TORONTO COMM AT
THE N E ANGLE OF
SAID LT 78; THENCE
WLY ALONG THE NLY
LIMITS OF SAID LOTS 60
FT MORE OR LESS TO A
POINT IN THE NLY
LIMIT OF SAID LT 77,
DISTANT 10 FT WLY
THEREON FROM THE N
E ANGLE OF SAID LT 77;
THENCE SLY IN A
STRAIGHT LINE 246 FT 3
INCHES MORE OR LESS
TO A POINT IN THE SLY
LIMIT OF SAID LT 77,
DISTANT 10 FT WLY
THEREON FROM THE S
E ANGLE OF SAID LT 77,
THENCE ELY ALONG
THE SLY LIMIT OF THE
SAID LOTS, 60 FT MORE
OR LES5 TO THE S E
ANGLE OF SAID LT 78;
THENCE NLY ALONG
THE ELY LIMIT OF SAID
LT 78; 250 FT MORE OR
LESS TO THE POC;
TORONTO, CITY OF
TORONTO
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Court File No. CV-23-00704623-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 15™
)
JUSTICE ) DAY OF MARCH, 2024
BETWEEN:

VECTOR FINANCIAL SERVICES LIMITED
Applicant
-and -
33 HAWARDEN CRESCENT INC. and 35 HAWARDEN CRESCENT INC.
Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by Pollard & Associates Inc. in its capacity as the Court-
appointed receiver (in such capacity, the "Receiver"), without security, of the undertaking,
property and assets of 33 Hawarden Crescent Inc. and 35 Hawarden Crescent Inc. (the
"Debtors") for an order, inter alia, approving the sale transaction (the "Transaction")
contemplated by an agreement of purchase and sale between the Receiver, as vendor, and Gott
Upper Canada Inc., as purchaser (the "Purchaser") dated February 6, 2024 (the "Sale
Agreement"), and appended to the First Report of the Receiver dated March 1, 2024 (the "First
Report"), and vesting in the Purchaser the Debtors’ right, title and interest in and to the assets
described in the Sale Agreement (the "Purchased Assets"), was heard this day by judicial

videoconference via Zoom.



2.

ON READING the First Report and the appendices thereto, and on hearing the
submissions of counsel for the Receiver, and such other counsel as were present and appearing
on the Counsel Slip, no one appearing for any other person on the service list, although properly

served as appears from the affidavit of @ sworn e filed:

1. 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.

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 Debtors’ 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, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
Cavanagh dated October 10, 2023; (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.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
City of Toronto of an Application for Vesting Order in the form prescribed by the Land Titles
Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed to enter the
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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.

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.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. 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 Debtors and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Debtors;

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 Debtors and shall not be void or
voidable by creditors of the Debtors, 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.



-4 -

7. 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.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-23-00704623-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

VECTOR FINANCIAL SERVICES LIMITED
Applicant
-and -
33 HAWARDEN CRESCENT INC. and 35 HAWARDEN CRESCENT INC.
Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Cavanagh of the Ontario Superior Court
of Justice (the "Court") dated October 10, 2023, Pollard & Associates Inc. was appointed as the
receiver (the "Receiver"), without security, of the undertaking, property and assets of 33

Hawarden Crescent Inc. and 35 Hawarden Crescent Inc. (collectively, the “Debtors”).

B. Pursuant to an Order of the Court dated e, the Court approved the agreement of purchase
and sale made as of February 6, 2024 between the Receiver, as vendor, and Gott Upper Canada
Inc., as purchaser (the "Purchaser") (the "Sale Agreement") for the real property municipally
known as 33 Hawarden Crescent, Toronto and 35 Hawarden Crescent, Toronto (the “Purchased
Assets”) and provided for the vesting in the Purchaser of the Debtors’ 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 as



-0

set out in the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser;

and (ii1) 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 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 at [TIME] on [DATE].

POLLARD & ASSOCIATES INC.,, in its
capacity as Receiver of the undertaking,
property and assets of the Debtors, and not in
its personal capacity

Per:

Name:
Title:



Schedule B — Purchased Assets

PIN 21178-0241 (LT)

PCL 79-1 SEC M502; LT 79 PL M502 TORONTO; S/T LT396436; TORONTO, CITY OF
TORONTO

PIN 21178-0242 (LT)

PCL 77-1 SEC M502; LT 78 S/S HAWARDEN CRES PL M502 TORONTO; PT LT 77 S/S
HAWARDEN CRES PL M502 TORONTO COMM AT THE N E ANGLE OF SAID LT 78;
THENCE WLY ALONG THE NLY LIMITS OF SAID LOTS 60 FT MORE OR LESS TO A
POINT IN THE NLY LIMIT OF SAID LT 77, DISTANT 10 FT WLY THEREON FROM THE
N E ANGLE OF SAID LT 77, THENCE SLY IN A STRAIGHT LINE 246 FT 3 INCHES
MORE OR LESS TO A POINT IN THE SLY LIMIT OF SAID LT 77, DISTANT 10 FT WLY
THEREON FROM THE S E ANGLE OF SAID LT 77, THENCE ELY ALONG THE SLY
LIMIT OF THE SAID LOTS, 60 FT MORE OR LESS TO THE S E ANGLE OF SAID LT 78;
THENCE NLY ALONG THE ELY LIMIT OF SAID LT 78; 250 FT MORE OR LESS TO THE
POC; TORONTO, CITY OF TORONTO



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

Reg. No. Date Instrument Amount Parties From Parties To
Type
AT6168496 | 2022/08/26 | Charge $8,000,000 33 Hawarden Vector Financial
Crescent Inc. and 35 | Services Limited
Hawarden Crescent
Inc.
AT6168497 | 2022/08/26 | No Assgn 33 Hawarden Vector Financial
Rent Gen Crescent Inc. and 35 | Services Limited
Hawarden Crescent
Inc.
AT6168527 | 2022/08/26 | Restriction - 33 Hawarden
Land Crescent Inc. and 35
Hawarden Crescent
Inc.
AT6186202 | 2022/09/20 | Notice $1 33 Hawarden Vector Financial
Crescent Inc. and 35 | Services Limited
Hawarden Crescent
Inc.
AT6285539 | 2023/02/23 | Charge $1,020,000 33 Hawarden Rupinder Bamra
Crescent Inc. and 35
Hawarden Crescent
Inc.
AT6285540 | 2023/02/23 | No Assign 33 Hawarden Rupinder Bamra
Rent Gen Crescent Inc. and 35
Hawarden Crescent
Inc.
AT6446296 | 2023/10/24 | Apl Court Ontario Superior Pollard & Associates
Order Court of Justice Inc.




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

Reg. No. Date Instrument Amount Parties From Parties To
Type
LT396436 | 1945/03/28 | Transfer The Corporation of
Easement the Village of Forest

Hill




VECTOR FINANCIAL SERVICES LIMITED
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Court File No. CV-23-00704623-00CL
33 HAWARDEN CRESCENT INC. et al

Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

APPROVAL AND VESTING ORDER

BLANEY MCMURTRY LLP
Barristers & Solicitors
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Timothy R. Dunn (LSO #342491)
Tel:  (416) 597-4880
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Tel:  (416) 596-4279
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Pollard & Associates Inc.
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Court File No. CV-23-00704623-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) WEEKDAYFRIDAY, THE #15™
)

JUSTICE ) DAY OF MONTHMARCH,
20¥R2024

BETWEEN:

PEAINTIHEE
Dlaintife
VECTOR FINANCIAL SERVICES LIMITED
Applicant
-and —
DPEFENDANT

Defendant

33 HAWARDEN CRESCENT INC. and 35S HAWARDEN CRESCENT INC.

Respondents
APPROVAL AND VESTING ORDER

THIS MOTION, made by fRECEFVER'S NAME]Pollard & Associates Inc. in its

capacity as the Court-appointed receiver (in such capacity, the "Receiver"), without security, of

the undertaking, property and assets of FDPEBTOR]33 Hawarden Crescent Inc. and 35 Hawarden

Crescent Inc. (the "BebterDebtors") for an order, inter alia, approving the sale transaction (the
"Transaction") contemplated by an agreement of purchase and sale {the"Sale-Aegreement)




between the Receiver, as vendor, and fNAME-OFPURCHASER]Gott Upper Canada Inc., as
purchaser (the "Purchaser") dated (DAFE{February 6, 2024 (the "Sale Agreement"), and
appended to the First Report of the Receiver dated {DATE{March 1, 2024 (the "First Report"),

and vesting in the Purchaser the BebterDebtors’s right, title and interest in and to the assets
described in the Sale Agreement (the "Purchased Assets"), was heard this day at330-University
Avenue-Torente;Ontarieby judicial videoconference via Zoom.

ON READING the First Report and the appendices thereto, and on hearing the
submissions of counsel for the Receiver, INAMES-OE-OTHER PARTIES APPEARING]and

such other counsel as were present and appearing on the Counsel Slip, no one appearing for any

other person on the service list, although properly served as appears from the affidavit of

ENAME1e sworn fDATE}e filed":

1. 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.

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 Debter'sDebtors’ right, title and interest in and to the




Purchased Assets described in the Sale Agreement fand listed on Schedule “B” hereto}* shall
vest absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims"?) including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of the

Honourable Justice fNAME]Cavanagh dated fDAFE}October 10, 2023; (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.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

HOCATONLCity of Toronto of an Application for Vesting Order in the form prescribed by the
Land Titles Act and/or the Land Registration Reform 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.




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.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.

6. Z-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 DebtorDebtors and any

bankruptcy order issued pursuant to any such applications; and

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

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 PebterDebtors and shall not be

void or voidable by creditors of the PebterDebtors, 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.

7. 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.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. ————CV-23-00704623-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
BETWEEN:
PEAINTIHEE
Dlaintife
VECTOR FINANCIAL SERVICES LIMITED
Applicant
-and —
PEFENDANT

Defendant

33 HAWARDEN CRESCENT INC. and 35S HAWARDEN CRESCENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable INAME-OE-JIDGE}Justice Cavanagh of the
Ontario Superior Court of Justice (the "Court") dated (PATE-OE-ORDER,|NAME-OFE
RECEF/ER|October 10, 2023, Pollard & Associates Inc. was appointed as the receiver (the
"Receiver"), without security, of the undertaking, property and assets of BEBTOR}+33

Hawarden Crescent Inc. and 35 Hawarden Crescent Inc. (collectively, the “DebterDebtors”™).

B. Pursuant to an Order of the Court dated {BATE}e, the Court approved the agreement of
purchase and sale made as of [PATEOE-AGREEMENTFebruary 6, 2024 between the




.

Receiver, as vendor, and Gott Upper Canada Inc., as purchaser (the "Purchaser") (the "Sale

Agreement") betweenfor the Reecetver{Debtor]-and {NAME-OFPURCHASER]real property

municipally known as 33 Hawarden Crescent, Toronto and 35 Hawarden Crescent, Toronto (the
"Purehaser™ ‘Purchased Assets”) and provided for the vesting in the Purchaser of the
DebtorDebtors’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 PurehasePricepurchase price
for the Purchased Assets; (i1) that the conditions to Slesingclosing as set out in seetion-e-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:

I. The Purchaser has paid and the Receiver has received the PurehasePrieepurchase price
for the Purchased Assets payable on the Clesing—Dateclosing date pursuant to the Sale

Agreement;

2. The conditions to Elesingclosing as set out in-seetion-o-of 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 at [TIME] on [DATE].
PNAME-OFRECEIVERIPOLLARD &

ASSOCIATES INC., in its capacity as
Receiver of the undertaking, property and
assets of {PEBTOR]the Debtors, and not in
its personal capacity

Per:

Name:



Title:



Schedule B — Purchased Assets

PIN 21178-0241 (LT)

PCL 79-1 SEC M502; LT 79 PL M502 TORONTO; S/T LT396436; TORONTO, CITY OF
TORONTO

PIN 21178-0242 (LT)

PCL 77-1 SEC M502; LT 78 S/S HAWARDEN CRES PL M502 TORONTO; PT LT 77 S/S
HAWARDEN CRES PL M502 TORONTO COMM AT THE N E ANGLE OF SAID LT 78;
THENCE WLY ALONG THE NLY LIMITS OF SAID LOTS 60 FT MORE OR LESS TO A
POINT IN THE NLY LIMIT OF SAID LT 77, DISTANT 10 FT WLY THEREON FROM THE
N E ANGLE OF SAID LT 77, THENCE SLY IN A STRAIGHT LINE 246 FT 3 INCHES
MORE OR LESS TO A POINT IN THE SLY LIMIT OF SAID LT 77, DISTANT 10 FT WLY
THEREON FROM THE S E ANGLE OF SAID LT 77, THENCE ELY ALONG THE SLY
LIMIT OF THE SAID LOTS, 60 FT MORE OR LESS TO THE S E ANGLE OF SAID LT 78;
THENCE NLY ALONG THE ELY LIMIT OF SAID LT 78; 250 FT MORE OR LESS TO THE
POC; TORONTO, CITY OF TORONTO




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

Reg. No. Date Instrument Amount Parties From Parties To
Type
AT6168496 | 2022/08/26 | Charge $8.000.000 33 Hawarden Vector Financial
Crescent Inc. and 35 | Services Limited
Hawarden Crescent
Inc.
AT6168497 | 2022/08/26 | No Assgn 33 Hawarden Vector Financial
Rent Gen Crescent Inc. and 35 | Services Limited
Hawarden Crescent
Inc.
AT6168527 | 2022/08/26 | Restriction - 33 Hawarden
Land Crescent Inc. and 35
Hawarden Crescent
Inc.
AT6186202 | 2022/09/20 | Notice $1 33 Hawarden Vector Financial
Crescent Inc. and 35 | Services Limited
Hawarden Crescent
Inc.
AT6285539 | 2023/02/23 | Charge $1,020.000 33 Hawarden Rupinder Bamra
Crescent Inc. and 35
Hawarden Crescent
Inc.
AT6285540 | 2023/02/23 | No Assign 33 Hawarden Rupinder Bamra
Rent Gen Crescent Inc. and 35
Hawarden Crescent
Inc.
AT6446296 | 2023/10/24 | Apl Court Ontario Superior Pollard & Associates
Order Court of Justice Inc.




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

Reg. No. Date Instrument Amount Parties From Parties To
Type
LT396436 1945/03/28 | Transfer The Corporation of
Easement the Village of Forest

Hill
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Court File No. CV-23-00704623-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 15™
)
JUSTICE ) DAY OF MARCH, 2024
BETWEEN:

VECTOR FINANCIAL SERVICES LIMITED
Applicant
-and -
33 HAWARDEN CRESCENT INC. and 35 HAWARDEN CRESCENT INC.
Respondents

ANCILLARY ORDER

THIS MOTION, made by Pollard & Associates Inc. in its capacity as the Court-
appointed receiver (in such capacity, the "Receiver"), without security, of the undertaking,
property and assets of 33 Hawarden Crescent Inc. and 35 Hawarden Crescent Inc. (the
"Debtors") for an order, inter alia, approving the sale transaction (the "Transaction")
contemplated by an agreement of purchase and sale between the Receiver, as vendor, and Gott
Upper Canada Inc., as purchaser (the "Purchaser") dated February 6, 2024 (the "Sale
Agreement"), and appended to the First Report of the Receiver dated March 1, 2024 (the "First
Report"), vesting in the Purchaser the Debtors’ right, title and interest in and to the assets
described in the Sale Agreement (the "Purchased Assets"), approving the First Report, and
sealing certain appendices in the First Report was heard this day by judicial videoconference via

Zoom.



2.

ON READING the First Report and the appendices thereto, and on hearing the
submissions of counsel for the Receiver, and such other counsel as were present and appearing
on the Counsel Slip, no one appearing for any other person on the service list, although properly

served as appears from the affidavit of @ sworn e filed:
SERVICE

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 hereof.
APPROVAL OF ACTIVITIES

2. THIS COURT ORDERS that the First Report and the actions and activities of the
Receiver described in the First Record are hereby approved provided, however, that only the
Receiver, in its personal capacity and only with respect to its own personal liability, shall be

entitled to rely upon or utilize in any way such approval.
SEALING

3. THIS COURT ORDERS that the Confidential Appendices (as in defined in the First
Report) are hereby sealed until the earlier of either the closing of the Transaction, or upon further

Order of the Court.
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