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Estate No. 31-2436538
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF 58 OLD KENNEDY
DEVELOPMENT INC., 76 OLD KENNEDY DEVELOPMENT
INC. AND 82 OLD KENNEDY DEVELOPMENT INC., ALL
CORPORATIONS INCORPORATED UNDER THE LAWS OF
ONTARIO

NOTICE OF MOTION
(Sale Approval)
(returnable January 28, 2019)

58 Old Kennedy Development Inc., 76 Old Kennedy Development Inc. and 82 Old
Kennedy Development Inc. (collectively, the “NOI Companies”), will make a motion to Justice
Hainey of the Commercial List at 330 University Avenue, Toronto, Ontario, on Monday,

January 28, 2019, at 10:00 a.m. or as soon after that time as the motion can be heard.

THE PROPOSED METHOD OF HEARING: The motion is to be heard:
in writing under subrule 37.12.1(1) because it is made without notice;
in writing as an opposed motion under subrule 37.12.1(4); or

_X_ orally.

THE MOTION IS FOR an order approving, among other things,:

(a) an agreement of purchase and sale dated as of December 8, 2018 (as amended by
an amendment dated January 15, 2019, the “58 Old Kennedy Sale Agreement”)
between 58 Old Kennedy Development Inc. and Cheng Yi Wei, in trust for a



(b)

(©)

(d)

company to be incorporated (the “Purchaser”)! for the purchase of 58 Old
Kennedy Road and 20 Thelma Avenue in the City of Markham,;

an agreement of purchase and sale dated as of December 8, 2018 (as amended by
an amendment dated January 15, 2019, the “76 Old Kennedy Sale Agreement”)
between 76 Old Kennedy Development Inc. and the Purchaser for the purchase of
64-76 Old Kennedy Road in the City of Markham; and

an agreement of purchase and sale dated as of December 8, 2018 (as amended by
an amendment dated January 15, 2019, the “82 Old Kennedy Sale Agreement”)
between 82 Old Kennedy Development Inc. and the Purchaser for the purchase of
82 Old Kennedy Road in the City of Markham; and

vesting title in the Real Property (defined below) in the Purchaser.

THE GROUNDS FOR THE MOTION ARE:

Background

(a)

(b)

(©)

(d)

The NOI Companies are part of a real estate development group more generally
known as the “Forme Group” which consists of Forme Development Group Inc.

and a number of affiliates including the NOI Companies;

The NOI Companies all filed notices of intention (“NOIs”) to make a proposal
under Section 50.4 of the Bankruptcy and Insolvency Act on October 26, 2018 (the
“NOI Proceedings”);

KSV Kofman Inc. was appointed proposal trustee (the “Proposal Trustee”) in each
of the NOI Proceedings;

The Forme Group subsequently made an application for protection under the

Companies’ Creditors Arrangement Act (“CCAA”) on November 6, 2018;

! The designated purchaser by Cheng Yi, is 500830 Ontario Inc.



(e)

®

(8

On November 30, 2018, this Court granted an Initial Order in the CCAA

proceedings;
The NOI Companies are not part of the CCAA proceedings;

The NOI Companies own 4 parcels of real property: (a) 58 Old Kennedy Road &
20 Thelma Avenue (merged on title); (b) 76 Old Kennedy Road; and (c) 82 Old
Kennedy Road (collectively, “58/76/82 Old Kennedy” or the “Real Property”);

Enforcement proceedings

(h)

()

Q)

k)

M

Sale Process

(m)

(n)

Each of 58/76/82 Old Kennedy has different first mortgagees, namely All Season
Recycle Inc. (“All Season”), Wu’s International Inc. (“Wu’s”) and Matthew
Castelli (“Castelli”), respectively;

Castelli is also the second mortgagee on each of the properties;

In total, there is approximately $21.5 million of mortgage debt on 58/76/82 Old

Kennedy, plus interest and costs which continue to accrue;
At this stage, both Castelli and Wu have issued demands and sent notices of sale;

The redemption periods under the Castelli and Wu notices of sale will expire on or

about January 28, 2019 and February 6, 2019, respectively;

On December 21, 2018, this Court approved the retention of TD Cornerstone
Commercial Realty Inc. (“TD”), a listing agreement between TD and the NOI
Companies (the “TD Listing Agreement”) and a sale process contemplated by the

TD Listing Agreement;

Around the same time (and as has previously been communicated to the mortgagees

and the Court), in December 2018, a number of unsolicited offers or expressions of



(0)
®)

(@

)
(s)

®

(w)

)

(W)

interest for 58/76/82 Old Kennedy were received by the NOI Companies or the

Proposal Trustee including those from the Purchaser;
The offers from the Purchaser ultimately formed the basis for the Sale Agreements;

The proposed purchase prices under the Sale Agreements are:

a) $11,000,000 in respect of 58 Old Kennedy and 20 Thelma;
b) $4,000,000 in respect of 76 Old Kennedy; and
c) $15,000,000 in respect of 82 Old Kennedy,

resulting in an aggregate purchase price of $30,000,000;

The proposed transactions are cash sales, other than the assumption of the All

Season mortgage;
All Season has consented to the assumption of its mortgage by the Purchaser;
The Purchaser has agreed to accept all existing leases on the Real Property;

There are no conditions precedent to the transactions contemplated by the Sale

Agreements other than Court approval;

The purchase prices for each of the properties is more than sufficient to repay the
mortgage debt and the Purchaser has indicated it will be in a position to close by

the end of January 2019;

The purchase price is consistent with an estimate of value provided by TD to the

Proposal Trustee in advance of these proceedings;

The bid deadline under the TD sale process is February 7, 2019. However, given
the impending expiration of the remediation periods under Wu’s and Castelli’s
enforcements as well as the fact that the value greatly exceeds the mortgage

amounts on the properties, pursuing these offers is supported by the Proposal



General

(x)

)

(2)

(aa)

(bb)

N

Trustee and is in the best interests of the NOI Companies’ stakeholders in the

circumstances;

Sections 19, 34, 50.4(9), 183 and 187 of the BIA;
Section 138 of the Courts of Justice Act, R.S.0. 1990, c. C.43;

The Rules of Civil Procedure, R.R.O. 1990, reg. 194, including, without limitation,
rules 1.04(1) thereof;

Bankruptcy and Insolvency General Rules, C.R.C. 1978, C. 368, rule 3;

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)

(b)

(©)

The affidavit of Yuan Hua Wang sworn January 21, 2019;
The Fourth Report of the Proposal Trustee to be filed; and

Such further and other evidence as counsel may advise and this Honourable

Court may permit.
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Estate No. 31-2436538

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF 58 OLD KENNEDY
DEVELOPMENT INC., 76 OLD KENNEDY DEVELOPMENT INC.
AND 82 OLD KENNEDY DEVELOPMENT INC.,

ALL CORPORATIONS INCORPORATED UNDER THE LAWS OF
ONTARIO

AFFIDAVIT OF YUAN HUA WANG
(sworn January 21, 2019)

I, Yuan Hua Wang, of the City of Markham, in the Province of Ontario, MAKE OATH AND

SAY:

1. This Affidavit is made in support of a motion by 58 Old Kennedy Development Inc., 76

Old Kennedy Development Inc. and 82 Old Kennedy Development Inc. (collectively, the “NOI

Companies”) for an order, inter alia, approving:

(a)

(b)

(©

an agreement of purchase and sale dated as of December 8, 2018 (as amended by
an amendment dated January 15, 2019, the “58 Old Kennedy Sale Agreement”)
between 58 Old Kennedy Development Inc. and Cheng Yi Wei, in trust for a
company to be incorporated (the “Purchaser”) for the purchase of 58 Old Kennedy
Road and 20 Thelma Avenue in the City of Markham;

an agreement of purchase and sale dated as of December 8, 2018 (as amended by
an amendment dated January 15, 2019, the “76 Old Kennedy Sale Agreement”)
between 76 Old Kennedy Development Inc. and the Purchaser for the purchase of
64-76 Old Kennedy Road in the City of Markham; and

an agreement of purchase and sale dated as of December 8, 2018 (as amended by

an amendment dated January 15, 2019, the “82 Old Kennedy Sale Agreement”)



2-

between 82 Old Kennedy Development Inc. and the Purchaser for the purchase of
82 Old Kennedy Road in the City of Markham,;

(collectively, the “Sale Agreements”. Copies of the Sale Agreements are attached as

Exhibits “A” through “C” hereto).

2. I am the founder, sole shareholder and director of the NOI Companies. As such, I have
personal knowledge of the matters deposed to in this Affidavit. Where I have relied on other
sources of information, I have specifically referred to such sources and verily believe them to be
true. In preparing this Affidavit, I have consulted with the Proposal Trustee (as defined below),
legal advisers of the NOI Companies and other members of the management team of the NOI

Companies.

BACKGROUND

3. The NOI Companies are part of a larger group of companies that are known as the “Forme
Development Group” (the “Forme Group”). The NOI Companies are single purpose companies
holding parcels of land at 58 Old Kennedy Road & 20 Thelma Drive, 76 Old Kennedy Road and
82 Old Kennedy Road (collectively, “58/76/82 Old Kennedy”). 58/76/82 Old Kennedy make up

a land assembly.

4. On October 26, 2018, each of the NOI Companies filed a notice of intention (“NOIs”) to
make a proposal under the BIA. KSV Kofman Inc. was appointed as the proposal trustee (the
“Proposal Trustee”). On November 6, 2018, the NOI Companies, along with several other
members of the Forme Group, applied for protection under the Companies’ Creditors Arrangement
Act.. Through a number of hearings, several other members of the Forme Group entered into
CCAA proceedings. However, the NOI Companies do not form part of the CCAA proceedings

and, instead, the NOI proceedings for the Companies has continued.

5. On December 21, 2018, this Court granted an Order (the “December 21 Order”) extending
the time by which the NOI Companies must file a proposal to February 22, 2019. However, the
terms of the December 21 Order also provided that any mortgagee holding a mortgage on any of

58/76/82 Old Kennedy is entitled to pursue enforcement remedies notwithstanding the extension

of the NOI.

-9



ENFORCEMENT PROCEEDINGS

6. Each of 58/76/82 Old Kennedy has different first mortgagees, namely All Season Recycle
Inc. (“All Season”), Wu’s International Inc. (“Wu’s”) and Matthew Castelli (“Castelli”),
respectively. Castelli is also the second mortgagee on each of the properties. More details
regarding the mortgage amounts will be set out in the Fourth Report of the Proposal Trustee (the

"Fourth Report"). The principal amounts of the first mortgages are as follows:

Borrower Property Principal Amount of | Mortgagee

Mortgage

e,

58 Old Kennedy | 58 Old Kennedy Road | $5.1 million All Season
Development Inc. | & 20 Thelma Ave

76 Old Kennedy | 76 Old Kennedy Road | $2.8 million Castelli
Development Inc.

82 Old Kennedy | 82 Kennedy Road $8.625 million Wu

Development Inc.

Castelli also has a second mortgage with a principal amount of $5 million that is secured against
each of 58/76/82 Old Kennedy. In total, there is approximately $21.5 million of mortgage debt on

58/76/82 Old Kennedy, plus interest and costs which continue to accrue.

7. At this stage, both Castelli and Wu have issued demands and sent notices of sale. Copies

of these documents are attached as Exhibits “D” and “E”, respectively. I understand that once a

notice of sale is issued, there is a redemption period of 35 days after which a mortgagee may enter .

into its own sale agreement which would mean that the redemption period under the Castelli
enforcement will expire on or about January 28, 2019. The redemption period under the Wu

enforcement will expire on or about February 6, 2019.
SALE PROCESS

8. The purpose for the extension of the NOI proceedings has been, among other things, to
allow the NOI Companies to market 58/76/82 Old Kennedy as an assembly. Iremain of the view
that the value of these properties is higher if sold as an assembly as opposed to piece meal. Given

that the assembly is held by three different legal entities of which I am the shareholder, a sale of



4

the assembly by the NOI Companies is far simpler than by the mortgagees. Further, as the owner
of the NOI Companies, I am most incentivized to maximize the value that can be obtained for

these properties.

9. The December 21 Order also approved the retention of TD Cornerstone Commercial Realty
Inc. (“TD”), a listing agreement between TD and the NOI Companies (the “TD Listing

Agreement”) and a sale process contemplated by the TD Listing Agreement.

10. However, around the same time (and as has previously been communicated to the
mortgagees and the Court), in December 2018, a number of unsolicited offers or expressions of
interest for 58/76/82 Old Kennedy were received by me or the Proposal Trustee including those
from the Purchaser. The offers from the Purchaser ultimately formed the basis for the Sale

Agreements.
11.  The proposed purchase prices under the Sale Agreements are:
(a) $11,000,000 in respect of 58 Old Kennedy and 20 Thelma;
(b)  $4,000,000 in respect of 76 Old Kennedy; and
(c) $15,000,000 in respect of 82 Old Kennedy,
resulting in an aggregate purchase price of $30,000,000.

12. The proposed transactions are cash sales, other than the assumption of the All Season

mortgage. All Season has consented to the assumption of its mortgage by the Purchaser.

13.  There are no conditions precedent to the transactions contemplated by the Sale Agreements
other than Court approval. The purchase prices for each of the properties is more than sufficient
to repay the mortgage debt and the Purchaser has indicated it will be in a position to close by the

end of January 2019, all of which is set out in more detail in the Fourth Report.

14.  The bid deadline under the TD sale process is February 7, 2019. However, given the
impending expiration of the remediation periods under Wu’s and Castelli’s enforcements as well

as the fact that the value greatly exceeds the mortgage amounts on the properties, I believe that
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proceeding with these offers is in the best interests of the NOI Companies’ stakeholders in the
circumstances. In addition, the Proposal Trustee and TD are recommending the proposed

transactions with the Purchaser.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, this 21

day of January, 2019. P

C%\, Yuan Hua Wang

d@missioner for taking affidavits
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This ts Exhibit “A nnnnn ® referred tointh
affidavit of \fucaf\_._\})\qmlﬁn
swomg foremeat XOrTATIY....cooorecrnne

) ‘ ,
OREA greickeacsae. Agreement of Purchase and SdlM’“ s 2.

Association

Commercial I T ! o S
Form 500 Ad@mss:ohrfortakmg Affidavits for Ontal

for use in the Province of Ontorio

Pecember 18

[:11) ¢ I : FRirbrbon.- Sl trrbviivivisibodifbubtn vt Wbrbulbevbeliosuviuutit Mt OO OO SPPPI , agrees to purchase from

seLLer, 58 Old Kennedy DevelopmentInG. o e . the following
{Full legal names of all Sellers)

REAL PROPERTY:

Address .38 Old Kennedy Road and 20 Thelma AVENUE e

fronting on the .......c.cccovvnniviienceienns wests:de andnorth ............................... side Of oveeeiereiiiieene eacnresPeCtlvely .......................

nthe G O M R A et e e e et oo e e e

and having a frontage of ........c.ccvcvcennens as per deed ....................... more or less by a depth of .....c.c.oceereninivcnir e more or less

er deed

and legally described as aSp ........ e .................................................................................................................................................................

as per schedule A fhe “property’)

............................................ e S prop

PURCHASE PRICE: Doliars (cONg) ..11:000,000.00

EIevenMﬂhon ............................................................................................................................................................................... Dollars

DEPOSIT: Buyer submits UponAcceptance ............................................................................................................................................
{Herewith/Upon Acceptance/as otherwise described in this Agreement)

Three Hundred Thousand ..o Dollars (cONg) . 300:000:00

by negotiable cheque payable to.. Sellerssollcltors ........................................................................................................... “Deposit Holder”

to be held in trust pending complefion or other termination of this Agreement and to be credited toward the Purchase Price on completion. For the purposes
of this Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit to the Deposit Holder within 24 hours of the acceptance
of this Agreement. The parties to this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place
the deposit in trust in the Deposit Holder's non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.

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

SCHEDULE{S) A ..o rrie e et aae et s e etr e e enes s ebeessessbesrnestbennsesrneesberas attached hereto form(s) part of this Agreement.

1. IRREVOCABILITY: This offer shall be irrevocable by .......ccocoovvvicriirionsnnns Buyer ...................................... until 1159 o%X./p.m. on
{Seller/Buyer)

the ........ 10th ......... day of December .................................. , 2018 ................ , after which time, if nat accepted, this

unless otherwise provided for in this Agreement.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @

The frademarks REALTOR®, REAITORS®. and the REALTOR® logo are. contralled by The Conadian Real Estate
bl Association {CREA) and identily reol eslate professionals who ore members.of CREA. Used under licenss.

© 2017, Onlorio Reol Estate Association {"OREA"}. All rights reserved. This form wos developed by OREA for the use ond reproduclion
b% its members ond licensees only. An} other use or reproduction is prohibited except with prior written consent of OREA. Do not olter .
when prinfing or repraducing the stondard pre-set portion. OREA bears no liobility for your use of this form. Form 500 Revised 2017 Page 1of 8

This form Is licensed for use by HENRY KOU-SEE HUl only.




3. NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving notices pursuant to this
Agreement. Where a Brokerage (Buyer's Brokerage) has entered info a representation agreement with the Buyer, the Buyer hereby appoints the
Buyer's Brokerage as agent for the purpose of giving and receiving nofices pursuant io this Agreement. Where a Brokerage represents both
the Seller and the Buyer (multiple representation), the Brokerage shall not be appointed or authorized to be agent for
either the Buyer or the Seller for the purpose of giving and receiving notices. Any notice relating hereto or provided for herein shall
be in writing. In addition to any provision contained herein and in any Schedule hereto, this offer, any counter-offer, notice of acceptance thereof
or any nolice to be given or received pursuant to this Agreement or any Schedule hereto {any of them, "Document”) shall be deemed given and
received when delivered personally or hand delivered fo the Address for Service provided in the Acknowledgement balow, or where a facsimile
number or email address is provided herein, when transmitted electronically to that facsimile number or email address, respectively, in which case,
the signature(s) of the parly (parties) shall be deemed to be original.

FAXINO.: it e FAXINO.: (ot st vcers s e st i st s snee s
{For delivery of Documents to Seller) {For delivery of Documents to Buyer)
Email Addross: .o.oovvveceeroriieninionioneri e ienccveecencteneonsinsensseeennes EmMail AdAress: ...voveoinveresieiiirioneerenseeceineneesenssesescnmssesssinsoresreserens
: {For delivery of Documents lo Seller} {For delivery of Documenis to Buyer)
A, CHATTELS INCLUDED: .........oiiiiiiiiiiiiiiireenite it ais et st esaserreseb e s te e re s smae s shesame s et n e sas s me s s as s s e sonesabbs shbenebennne st o asorssbeeanaernssorenaen

Unless otherwise stated in this Agreement or any Schedule herefo, Seller agrees to convey all fixtures and chattels included in the Purchase Price free
from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED: ..........ccoiiiiiiiiiiiiiiitie ittt e et a s bt st b st ob e 00 sa e bt s b b8 a8 s e s e R s 4een R bbb et eraee e

6. RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and not included in the Purchase Price. The Buyer agrees
to assume the rental contract(s}, if assumable:

The Buyer agrees ta co-operate and execute such documentation as may be required to facilitate such assumption.

7. HST: If the sale of the property (Real Property as described above) is subject to Harmonized Sales Tax (HST), then such
tax shall be in addition to the Purchase Price. The Seller will not collect HST if the Buyer provides to the Seller a warranty that the Buyer is
registered under the Excise Tax Act {“ETA"), together with a copy of the Buyer's ETA registration, a warranty that the Buyer shall self-assess and remit
the HST payable and file the prescribed form and shall indemnify the Seller in respect of any HST payable. The foregoing warranties shall not merge
but shall survive the completion of the transaction. If the sale of the property is not subject to HST, Seller agrees to certify on or before closing, that the
transaction is not subject fo HST. Any HST on chattels, If applicable, is not included in the Purchase Price.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @

m The trademarks REALTOR®, REALTORS® and the REALTOR® logo are controlled by The Canadian Resl Estate
& Associotion (CREA) and identify real estate professionals who are bers of CREA. Usad under license.

©® 2017, Ontario Real Estale Associotion [“OREA®). All rights reserved. This form was developed by OREA for the use and reproduction
by its members and licensees only. Any other use or raproduction is prohibited except with prior writien consent of OREA. Do nat olter .
w‘\en printing or reproducing the standard pre-set portion. OREA bears no liobtlity gr your use of this farm. Form 500 Revised 2017 Page 2 of 8

This form is licensed for use by HENRY KOU-SEE HUI only.




8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the ... M4 ...... day of.mo.ceores oo January 2019

{Requisition Date} to examine the fitle fo the property at his own expense and until the earlier of: (i) thirty days from the later of the Requisition Date or
the date on which the conditions in this Agreement are fulfilled or otherwise waived or; (i} five doys prior fo completion, to satisfy himself that there

are no outstanding work orders or deficiency notices affecting the property, that its present use (Commermal ..................... } may be

lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents to the municipality or other governmental
agencies releasing to Buyer details of all outstanding work orders and deficiency notices alfecting the property, and Seller agrees to execute and
deliver such further authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the fulure intended use of the property by Buyer is
or will be lawful except as may be specifically provided for in this Agreement.

10. TITLE: Provided that the title to the property is good and free from dll registered restrictions, charges, liens, and encumbrances except as otherwise
specifically provided in this Agreement and save and except for {a) any registered restrictions or covenants that run with the land providing that
such are complied with; {b) any registered municipal agreements and registered agreements with publicly regulated ufilities providing such have
been complied with, or security has been posted to ensure compliance and completion, as evidenced by a letter from the relevant municipality or
regulated utility; {c) any minor easements for the supply of domestic utility or telephone services to the property or adjacent properties; and {d) any
easements for drainage, storm or sanitary sewers, public utility lines, telephone lines, cable television lines or other services which do not materially
affect the use of the property. If within the specified times referred to in paragraph 8 any volid objection fo title or to any outstanding work order or
deficiency nofice, or to the fact the said present use may not lawfully be continued, or that the principal building may not be insured against risk of
fire is made in writing to Seller and which Seller is unable or unwilling to remove, remedy or satisfy or obtain insurance save and except agoinst risk
of fire {Title Insurance} in favour of the Buyer and any mortgagee, (with all related costs af the expense of the Seller}, and which Buyer will not waive,
this Agreement notwithstonding any intermediate acts or negofiations in respect of such objections, shall be at an end and all monies paid shall be
returned without interest or deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be liable for any costs or damages. Save
as to any volid objection so made by such day and except for any objection going to the root of the fitle, Buyer shall be conclusively deemed to have
accepted Seller’s title to the property.

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to complete the Agreement of Purchase and Sale of the property,
and where the transaction will be completed by electronic registration pursuant fo Part ilf of the Land Registration Reform Act, R.S.0. 1990, Chapter
L4 and the Electronic Registration Act, 5.0. 1991, Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that
the exchange of closing funds, non-registrable documents and other items: {the “Requisite Deliveries”} and the release thereof to the Seller and Buyer
will (a} not accur at the same time as the registration of the tronsfer/deed (and any other documents intended to be registered in connection with the
completion of this transoction) and {b) be subject to conditions whereby the lawyer(s) receiving any of the Requisite Deliveries will be required to hold
same in frust and not release same except in accordance with the terms of a document registration agreement between the said lawyers, The Seller
and Buyer irrevocably instruct the said lawyers to be bound by the document registration agreement which is recommended from fime to fime by the
Law Society of Upper Canada. Unless otherwise agreed to by the lawyers, such exchange of the Requisite Deliveries will occur in the applicable Land
Tifles Office or such other location agreeable to both lawyers.

12, DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survey or other evidence of title 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
control to Buyer as soon as possible and prior to the Requisition Date. If a discharge of any Charge/Mortgage held by a corporation incorporated
pursuant fo the Trust And Loan Companies Act {Canado), Chartered Bank, Trust Company, Credit Union, Caisse Papulaire or Insurance Company
and which is not o be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to accept Seller's lawyer's
personal undertaking to. obtain, out of the closing funds, a discharge in registrable form and to register same, or cause same to be registered, on
title within a reasonable period of time after completion, provided that on or before completion Seller shall provide to Buyer a mortgage statement
prepared by the mortgagee setting out the balance required to obtain the discharge, and, where a realtime electronic cleared funds transfer system is
not being used, a direction executed by Seller directing payment to the merigagee of the amount required to obtoin the discharge out of the balance
due on completion.

INSPECTION: Buyer acknowledges having had the opportunity to inspect the property and understands that upon acceplance of this offer there shall
be a binding agreement of purchase and sale between Buyer ond Seller.

13

14. INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion at the risk of Seller, Pending
completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust for the parties as their interests moy appear and in the
event of substantial damage, Buyer may either terminote this Agreement and have all monies paid returned without interest or deduction or else
take the proceeds of any insurance and complete the purchase. No insurance shall be transferred on completion. if Seller is taking back o Charge/
Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance to protect Seller’s or
other morigagee’s inferest on completion.

v
/
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24.

25

26.

27.

REaLtoR

PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the subdivision control provisions
of the Planning Act by completion and Seller covenants to proceed diligently at his expense fo obtoin any necessory consent by completion.

DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in registrable form at the expense of
Seller, and any Charge/Mortgage to be given back by the Buyer to Seller ot the expense of the Buyer. If requested by Buyer, Seller covenants that the
Tronsfer/Deed to be delivered on completion shall contain the stalements contemplated by Section 50{22} of the Planning Act, R.5.0.1990.

RESIDENCY: {a) Subject to (b) below, the Seller represents and warrants that the Seller is not and on completion will not be a non-resident under the
non-residency provisions of the Income Tax Act which representation and warranty shall survive and not merge upon the campletion of this fransaction
and the Seller shall deliver to the Buyer a statutory declaration that Seller is not then a non-resident of Canada;

{b) provided that if the Seller is a non-resident under the non-residency provisions of the Income Tax Act, the Buyer shall be credited towards the
Purchase Price with the amount, if any, necessary for Buyer to pay to the Minister of National Revenue to satisfy Buyer’s liability in respect of tox
payable by Seller under the non-residency provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers
on completion the prescribed certificate.

ADJUSTMENTS: Any rents, morigage interest, realty taxes including locol improvement rates and unmetered public or private utility charges and
unmetered cost of fuel, as applicable, shall be apportioned and allowed to the day af completion, the doy of completion itself to be apportioned to
Buyer.

TIME LIMITS: 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 abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specifically authorized
in that regard.

PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be re-assessed on an annual basis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tox as a result of a re-assessment of the property, save and except any property toxes
that accrued prior to the completion of this transaction.

TENDER: Any tender of documents or maney hereunder moy be made upon Seller or Buyer or their respective lowyers on the day set for complefion,
Money shall be tendered with funds drawn on a lawyer’s trust account in the form of a bank draff, certified cheque or wire transfer using the Large
Valve Transfer System.

FAMILY LAW ACT: Seller warranis that spousal consent is not necessary to this transaction under the provisions of the Family Law Act, R.S.0.1990
unless the spouse of the Seller has executed the consent hereinafter provided.

UFFI: Seller represents and warrants to Buyer that during the time Seller has owned the property, Seller has not caused any building on the property
to be insulated with insulation containing ureaformaldehyde, and that to the best of Seller’s knowledge no building on the property contains or has
ever confained insulation that contains ureaformaldehyde. This warranty shall survive and not merge on the completion of this transaction, and if the
building is port of a multiple unit building, this warranty shall only apply to that part of the building which is the subject of this transactian.

LEGAL,- ACCOUNTING AND ENVIRONMENTAL ADVICE: The partfies acknowledge that any informotion provided by the brokerage is not
legal, tax or environmental advice, and thot it has been recommended thot the parties obtain independent professional advice prior fo signing this
document.

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.

AGREEMENT IN WRITING: If there is conflict or discreponcy between any provision added to this Agreement {including any Schedule attached
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the extent of
such conflict or discrepancy. This Agreement including any Schedule attached hereto, sholl constitute the entire Agreement between Buyer and Seller.
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 all changes of gender or number required by
the context.

TIME AND DATE: Any reference to a time and date in this Agreement shall mean the time and date where the property is located.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @
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28. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms herein.
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

>4

Seseassd

{Witness) [Buyer/Authorized Signing Offi {Seal)

I, the Undersigned Seller, agree to the above offer. | hereby irrevocably instruct my lawyer to poy directly to the brokerage(s) with whom | have agreed
to pay commission, the unpaid balance of the commission together with applicable Harmonized Sales Tox {and any other taxes as may hereafter be
applicable), from the proceeds of the sale prior to any payment to the undersigned on complefion, as advised by the brokerage(s) to my lawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

{Wilness) Se.al
T GallsrRitheriand Siopines Gitiea o]

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the disposition evidenced herein pursuant to the provisions of the Family
Law Act, R.S.0.1990, and hereby agrees to execute ali necessary or incidental documents to give full force and effect to the sale evidenced herein.

{Witness) {Spouse} {Seal}
CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contrary, | confirm this Agreement with all changes both typed

and written was finally accepted by all parties at A a.m./@this 07 day of..... pec .............................................. W 20/8/

INFORMATION ON BROKERAGE(S)

Listing Brokerage _TD Cornerstone Commercial Realty Inc No.(.. 416

Ashley Martis

(Salesperson / Broker Name)

ACKNOWLEDGEMENT

| acknowledge receipt of my signed copy of this accepted Agreement of | acknowledge receipt of my signed copy of this accepted Agreement of
Purchase and Sale and | authorize the Brokerage 1o forward a copy to my lawyer. | Purchase and Sale and | authorize the Brokerage to forward a copy to my lawyer.
.......................................................................... DATE oociiiiiciievnnine | cvnrervnniieeniimninnscssrnesesisnaessisessseserserseessssesssnnsessonss DATE Loiiiiiiiininiinn,
{Seller) {Buyer}

.......................................................................... DATE o | i see s e cnsssesresneeares DATE ooiiienieinenninn
{Seller) {Buyer)

Address for Service .....c.enrmvrrreerraninens retr et e e e abeerrrrresrenes Address FOr SErvice ....cvviniriiniiiiircniriirtesirseneessereseeseessseenassessssssennns
........................................................ TelNO{ecveereec et sieeviirrnins | eererecneenmrisssseesrenessesnsesnsaosesnrieressens TBLNOoeririic e,
Seller's Lawyer ..o i i e BUYET'S LOWYET L.tiiiiiiciireniiininiiie e e e
ADAIESS .voiviiiirereeirir e seiseessc e sttt ereseaesresaereeresr e s b et eerasrn e eantanne AAIESss .vo.vviivreriiieiinineresieseerersecre e sres e sre s e see e asresseeaten
EMQil coveereeeciee e e can e svn e reteeenter ety EMGIl cerriitiiiriiiee e e ir e crdrrtressr e e e b eesare e e s b s ebr e srne e etaentbeaneerbsarns
e —— T R — S T — freeerreen SS——

FOR OFFICE USE ONLY ! COMMISSION TRUST AGREEMENT

To: Co-operating Brokeroge shown on the foregoing Agreement of Purchase and Sole:

In consideralion for the Co-operating Brokerage procuring the foregaing Agreement of Purchase and Sale, | hereby declare that all moneys received or receivable by me in
connection with the Transaction as contemplated in the MLS® Rules and Regulations of my Reol Estote Board shall be receivable and held in trust. This agreement shall constitute
a Commission Trust Agreement as defined in the MLS® Rules ond shall be subject to ond governed by the MLS® Rules pertaining to Cammission Trust.

DATED os of the date and time of the acceptance of the foregaing Agreement of Purchase and Sale. Acknowledged by:

{Authorized to bind the Listing Brokerage) {Authorized to bind the Co-operoling Brokerage)
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Agreement of Purchase and Sale - Commercial

Form 500

for use in the Province of Ontario

This Schedule is attached to and forms part of the Agreement of Purchase and Scle between:

Buyer agrees to pay the balance as follows:

Legal Description of Land

58 Old Kennedy RD: PT LT 1 CON 5 MARKHAM AS IN R609686 CITY OF MARKHAM.
20 Thelma Ave: LT 8 PL 2687 MARKHAM; LT 8 PL 2687 MARKHAM; LT 10 PL 2687 MARKHAM; LT 11 PL 2087
MARKHAM; LT 12 PL 2687 MARKHAM; MARKHAM.

The Buyer agrees to pay the balance of the purchase price, subject to adjustment, to the Seller on completion of
this transaction, with funds drawn on a Lawyer’s account in the form of a bank draft, certified cheque or wire
transfer using the Large Value Transfer System.

The Seller warrants and represents to the Buyer that all environmental laws and regulations have been
complied with, no hazardous conditions or substances exist on the land, no limitations or restrictions affecting
the continue use of the property exit, other than those specifically provided for herein, no pending litigation
respecting Environmental matters, no outstanding Ministry of Environment Orders, investigation, charges or
prosecutions respecting Environmental matter exist, there has been no prior use as a waste disposal site, and
all applicable licenses are in force. The Seller agrees to provide to the Buyer upon request, all documents,
records, and reports relating to environmental matters in possession of the Seller. The Seller further authorizes
Ministry of Environment, to release to the Buyer, the Buyer's Agent or Solicitor, any and all information that may
be on record in the Ministry office with respect to the said property.

The Seller agrees to authorize his planner (Western Consulting, Planning + Urban Design) to release all
information within Three (3) days after the acceptance of this offer and allow access for any and all inspections
at Buyer's own expenses.

Initial Deposit. The Buyer submits, within 24 Hours of final acceptance of this Offer $300,000.00 payable by
Certified Cheque or Bank Draft to the Seller's solicitor, in trust, (the "Deposit Holder") as a deposit to be held by
the Deposit Holder in trust pending completion or other termination of this Agreement and to be credited on
account of the purchase price on completion. The deposit is non refundable.

Bu\mﬂauﬁmh‘z@ s yg[eﬂgc the, o)efmu‘t, jwm the 43L; oy OCeaunt The. 4;/(@%
subfect- to Momter or Coure Approval. @

This form must be initialed by oll parties to the Agreement of Purchase and Sale.
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The Buyer agrees to assume the following existing first Charges/Mortgages held by for approximately:
Five Million One Hundred Thousand Dollars $5,100,000.00 (registered on 58 old Kennedy Rd & 20 Thelma Ave,).

The Buyer, on the closing, agrees to pay off the following existing the Charges/Mortgages held by for
approximately: the 2nd Mortgage of Five Million Dollars $5,000,000.00 respectively (registered on 64-76 Old
Kennedy & 82 & 58 Old Kennedy Rd, Markham & 20 Thelma Ave, Markham).

The Buyer represents that it is now or will by no later than the closing date be registered for the purpose of the
HST tac (“HST”) in accordance with the applicable provisions in that regard pursuant to the relevant Tax Act of
Canada/Ontario, as amended. The Buyer covenants to deliver a Statutory Declaration on closing confirming its
HST registration number, which shall be conclusive of such HST registration, and shall preclude the Seller from
collection of HST from the Buyer on closing. The Buyer further covenants to deliver an indemnity if favor of the
Seller on closing as to any obligation or liability for payment of HST arising from completion of this Agreement.

Buyer agrees to assume the existing tenancies which the Seller warrants are the only tenancies affecting the
property currently.

The Seller covenant to deliver to the Buyer, within three (3) days following the date of acceptance of this
Agreement, each of the following:

1. Full copy of all written lease or other rental/tenancy arrangement, including any amendment thereto binding
upon the whole or any portion of the property.

2. If any such rental/tenancy arrangements are pursuant to verbal agreements. Seller shall deliver written
confirmation of detail of all such arrangements.

3. Statutory Declaration of the Seller attesting to the fact that all written and verbal rental/itenancy arrangements,
including any amendments to any such arrangements, have been disclosed in full to the Buyer.

4. The Buyer shall receive an abatement for all rents or his property manager will provide a notice to all tenants
advising them of the new owner or new property manager and requiring all future rents to be paid as the Buyer
directs. All first or/and last month rent deposits plus all accrued interest shall be abated to the Buyer on closing.
5. By 5 Days prior to closing date, the Seller or his property manager will provide a notice to all tenants advising
them of the new owner or new property manager and requiring all future rents to be paid-as the Buyer directs.
All first or/and last month rent deposits plus all accrued interest shall be abated to the Buyer on closing.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @
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The Seller agrees to provide the Buyer or Buyer’s representative with all keys or codes in his or his property

manager’s possession for all buildings, rooms, doors and mailhoxes on closing. The Seller promises not to
keep any key on closing.

The Buyer shall have the right to re-visit the property Two (2) further times prior to completion, provided that
notice is given to the Seller. The visit shall be at a mutually agreed upon time within a 24 hour period following

the giving of such notice. During these visits, the Buyer shall be permitted to make measurements and to bring
the consuitants.

This Offer is subject to the approval pursuant to the proceedings under the Section 50.4 of the Bankruptcy and

Insolvency Act (“BIA”) in respect of the subject “NOI” Companies (58 Old Kennedy Development Inc. with Estate
No. 31-2436600)

4
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AMENDMENT TO AGREEMENT OF PURCHASE AND SALE
THIS AGREEMENT made with effect as of the ﬂ'f» day of January, 2019 (this “Amending

Agreement”).
BETWEEN:
58 OLD KENNEDY DEVELOPMENT INC.

(hereinafter called the “Seller™)

OF THE FIRST PART;
- and -
CHENG Y1 WEI in trust for a company to be incorporated

(hereinafter called the “Buyer™)

OF THE SECOND PART.
WHEREAS:

A. By an agreement of purchasc and sale between the Seller, as vendor, and Buyer, as
purchaser, dated for reference December 8, 2018, as amended, supplemented, or
restated from time to time (collectively, the “Purchase Agreement”), the Seller
agreed to sell and the Buyer agreed to purchase, inter alia, the property legally
described as PT LT | CON 5§ MARKHAM AS IN R609686; CITY OF MARKHAM,
being all of PIN 02953-0015 (LT), and LT 8 PL 2687 MARKHAM: LT 9 PL 2687
MARKHAM; LT 10 PL 2687 MARKHAM; LT 11 PL 2687 MARKHAM; LT 12 PL
2687 MARKHAM ; MARKHAM, being all of PIN 02953-0017 (LT), municipally
known as 58 Old Kennedy Road and 20 Thelma Avenue, respectively (collectively,
the “Property”) on the terms and conditions set forth in the said Purchase
Agreement;

B. The Buyer and Seller wish to amend the Purchase Agreement in accordance with the
terms and conditions contained here; and

C. Words and phrases which are capitalized herein and which are defined in the
Purchase Agreement shall have the same meaning in this Amending Agreement as in
the Purchase Agreement, except to the extent otherwise specifically provided herein.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration
of the completion of the transaction contemplated by the Purchase Agreement and for other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the
parties hereto covenant and agree as follows:

1. Amendment to Purchase Agreement

a) The DEPOSIT scction of the Purchasc Agreement shall be amended so as to read:

“Buyer Submits Upon Acceptance Three Hundred Thousand Dollars (CDNS$)
$300,000 by negotiable cheque payable to SeHer's-sehieitors KSV Kofman Inc..
proposal trustec “Deposit Holder” [...]”

b) The TITLE SEARCH section of the Purchase Agreement shall be amended so as to
read:

o




“Buyer shall be allowed until 6:00 p.m. on the 44 25% day of January, 2019,
(Requisition Date) to examine the title to the property [...]”

¢) Schedule A of the Purchase Agreement shall be removed in its entirety, and replaced with

the Schedule Attached hereto as Schedule A.

2. Other Terms in Purchase Agreement

The undersigned agree that by signing this Amending Agreement they shall treat the Purchase

Agreement as valid and subsisting, subject to the terms and amendments contained herein. All
of the other terms and conditions in the Purchase Agreement remain unchanged, and time shall
be of the essence.

3. Governing Law

This Amending Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario.

4. Enurement

This Amending Agreement shall enure to the benefit of and be binding upon the parties hereto
and their respective permitted successors and assigns.

5. Counterparts

This Amending Agreement may be executed in counterparts and delivered by facsimile and
when each party has so executed a counterpart each of such counterparts shall be deemed to be
an original and all of such counterparts when taken together shall constitutc one and the same
agreement.

[Remainder of page intentionally left blank; signature page to follow)
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IT WITNESS WHEREOF this Amending Agreement has been executed as of the day and year

first above written.

SELLER:
58 OLD KENNEDY DEVELOPMENT INC.

e
Per:

Name:M/kE WA/V@
Title: }Pj/i?g/‘d-en—-(—

I have the authority to bind the corporation.

BUYER:

s e S //”
AT N
y \
. ) / T L{
Y B4
- P \\3_‘__ é/ N e

Witness Q Y/\/V Ly

CH NG YI WEI in trust for a company to be

_“Ancorporated
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This Schedule is aftached to and forms part of the Agreement of Purchase and Sale between.

suyver, Cheng YiWeiin trust for a company to be incorporated

SELLER, .~

for the purchase and sole

56 Old Kennedy Development inc. : e e e

o 58 Old Kennedy Road and 20 Theima Avenue

Markham e doted the Blh Codayof oL December . , 20 !8

Buyer agrees o poy the bolance as follows.

)

2)

3)

4)

5)

6)

Legal Description of Land:

58 Old Kennedy Road: PT LT | CON 5§ MARKHAM AS IN R609686; CITY OF
MARKHAM, being all of PIN 02953-0015 (LT).

20 Thelma Avenue ;: LT 8 PL 2687 MARKHAM; LT 9 PL 2687 MARKHAM; LT 10 PL
2687 MARKHAM; LT 11 PL 2687 MARKHAM,; LT 12 PL 2687 MARKHAM ;
MARKHAM, being all of PIN 02953-0017 (LT).

The Buyer Agrees to pay the balance of the purchase price, subject to adjustment, to the
Seller on completion of this transaction, with funds drawn on a Lawyer’s account in the
form of a bank drafi, certified cheque or wire transfer using the Large Value Transfer
System.

The Buyer acknowledges it is purchasing the property on an *“as is/where is” basis, with
no representations or warranties.

The Seller agrees to authorize his planner (Western Consulting, Planning + Urban
Design) to release all information within Three (3) days after acceptance of this offer and
allow access for any and al} inspections at the Buyer’s own expenses. :

Initial Deposit. The Buyer submits, within 24 Hours of final acceptance of this Offer
$300,000.00 payable by Certified Cheque or Bank Draft to KSV Kofman Inc., proposal
trustee, in trust, (the “Deposit Holder™) as a deposit, and to be credited on account of the
purchase price on completion. The deposit is non refundable.

On Closing the Purchase Price will be satisfied by:

a. the Buyer agrees to assume the existing first Charge/Mortgage for approximately
Five Million One Hundred Thousand Doliars $5,100,000.00 (registered on 58 old
Kennedy Rd & 20 Thelma Ave, and to assume said Charges/Mortgages on the
same terms and conditions currently agreed to between the Seller and the lender
thereunder. The Buyer further agrees to provide the lender, in a timely and
businesslike manner, any information, documentation, or other deliveries that the
lender may reasonably request in consenting and giving effect to this assignment
(including the addition of any additional terms or conditions to said
Charge/Mortgage reasonably required by the lender). The Buyer further agrees to
indemnify and save harmless the Seller and its officers, shareholders, directors,

24




7

8)

9)

10)

1)

12)

successors and assigns, from and against any and all claims, actions, and/or
demands in connection with the said assigned Charge/Mortgage which arise after
the closing of the transaction contemplated herein;

b. the Buyer, on the closing, agrees to pay off the existing 2™ Charge/Mortgage for
approximately Five Million Dollars $5,000,000.00 (registered on 58 Old
Kennedy; 64-76 Old Kennedy; 82 Old Kennedy; and 20 Thelma Avenue,
Markham);

c. the Buyer, on closing, will pay the balance of the Purchase Price, in cash, to KSV
Kofman Inc, proposal trustee.

In addition to the representations, warranties, covenants, and obligations contained with
paragraph 7 of this agreement (HST), the Buyer represents that it is now or will by no
later than the closing date be registered for the purpose of the HST tax (“HST”) in
accordance with the applicable provisions in that regard pursuant to the relevant Tax Act
of Canada/Ontario, as amended. The Buyer covenants to deliver a Statutory Declaration
on closing confirming its HST registration number, and shall preclude the Seller from
collection of HST from the Buyer on closing. The Buyer further covenants to deliver an
indemnity in favour of the Seller on closing as to any obligation or liability for payment
of HST arising from completion of this Agreement.

Buyer agrees to assume the existing tenancies which the Seller warrants are the only
tenancies affecting the property currently.

The Seller covenants to deliver to the Buyer, within three (3) days following the date of
the acceptance of this Agreement, each of thc following:

a. full copy of all written lease or other rental/tenancy arrangement, including any
amendment thereto binding upon the whole or any portion of the property.

b. if any such rental/tenancy arrangements are pursuant to verbal agreements, Seller
shall deliver written confirmation setting out the details of all such arrangements.

c. statutory Declaration of the Seller attesting to the fact that all written and verbal
rental/tenancy arrangements, including any amendments to any such
arrangements, have been disclosed in full to the Buyer.

d. all first or/and last month rent deposits plus all accrued interest shall be abated to
the Buyer on closing.

On closing, the Seller or his property manager will provide a notice to all tenants advising
them of the new owner and requiring all future rents to be paid as the Buyer directs.

The Seller agrees 1o provide the Buyer or Buyer’s representative with all keys or codes in
his or his property manager’s possession for all buildings, rooms, doors and mailboxes on
closing. The Seller promises not to keep any keys on closing.

The Buyer shall have the right to re-visit the property two (2) further times prior to
completion, provided that notice is given to the Seller and KSV Kofman Inc., proposal
trustee. The visit shall be at a mutually agreed upon time within one (1) business day
period following the giving of such notice. During these visits, the Buyer shall be
permitted to make measurements and to bring consultants.

N4

>

25




13)

14)

15)

16)

17)

18)

This Offer is subject to approval pursuant to the proceedings under the Section 50.4 of
the Bankruptcy and Insolvency Act (“BIA”) in respect of the subject “NOT” Companies
(58 Old Kennedy Development Inc. with Estate No. 31-2436600).

The obligation of the Seller to complete the transaction contemplated herein is
conditional on there being no order issued by a court or governmental authority
preventing, enjoining, or restraining the completion of said transaction.

On closing, the Buyer will deliver to the Vendor:

a. a certificate noting that the Buyer is a duly formed and validly subsisting
corporation under the laws of the Province in which it has been registered; and

b. a certificate noting that the Buyer has all the necessary corporate power and
authority to enter into this Agreement of Purchase and Sale, and carry out the
transaction contemplated herein, and that doing so does not violate any constating
documents, agreements, judgments, orders, or applicable laws.

The parties hereto agree that each shall take all commercially reasonable actions
necessary to have the transaction contemplated herein approved pursuant to proceedings
under the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, on substantially the same
terms and conditions contained herein.

The Buyer cannot assign this agreement without the prior written consent of the Seller
and the Proposal Trustee, in their sole discretion.

Further to the other permitted tenancies, rescrvations, qualifications, and registrations
provided for herein, the Buyer agrees to accept title subject to:

a. those encumbrances currently registered on title, including the instruments
registered as Instrument Nos. R609095 and YR2788189.

b. any inchoate lien accrued but not yet due and payable for provincial taxes,
municipal taxes, charges, rates or assessments, school rates or water rates to the
extent adjusted for under this agrecment;

¢. any municipal by-laws or regulations affecting the land or its use and any other
municipal land use instruments including without limitation, official plans and
zoning and building by-laws, as well as decisions of the Committee of
Adjustment or any other competent authority permitting variances therefrom, and
all applicable building codes;

d. registered agreements with any municipal, provincial or federal governments or
authorities and any public utilities or private suppliers of services, including
without limitation, subdivision agreements, development agreements,
engineering, grading or landscaping agreements and similar agreements;

¢. any unregistercd easement, right-of-way, agreements or other unregistered interest
of claims not disclosed by registered title provided same does not materially
impact the Buyer’s intended use of the property;

f. any encroachments or other discrepancies that might be revealed by an up-to-date
plan of survey of the property;

4
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g.

such other minor encumbrances or defects in title which do not, individually or in
the aggregate, materially affect the use, enjoyment or value of the property or any
part thereof, or materially impair the value thereof;

. any reservations, limitations, provisos and conditions expressed in the original

grant from the Crown as the same may be varied by statute; and

the following exceptions and qualifications contained in Section 44(1) of the Land
Titles Act: paragraphs 7, 8, 9, 10, 12 and 14.
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Thisis Exhibit “....52......." referreo o i the
affidavitof. ASo. s W00 S, .
: swombeforemeat,.bfm..g,W,M,,...‘
mEA Ontario Real Estate Ag reement of Purchase and SqI@isz.l.,:'a.ayof..m%mm..,.m 24,

Association .
Commercial

Form 500

for use in the Province of Ontario

A @fgﬁssioner for taking Affidavits for Sntarc

This Agreement of Purchase and Sale dated this ... day of ..o - December ............................... , 2018 ...............

BUYER, Chenngwel m trUSt foracompanyto , bemcorporated ........................................................... , agrees to purchase from

{Full legal names of all Buyers}

serer, 76.01d Kennedy Development INC. | oot , the following
{Full legal names of olf Sellers)

REAL PROPERTY:

Address 64'760|dKennedyR°ad ........................................................................................................................................................
fronting on the weSt ............................................. side of cvorereeniiniins 0 ‘dKennedyRoad ......................
i the Y O M R A s eSS s S
ond having a frontage of aSperdeed ...................... more or less by a depth of .....cccovvereveciininr s more or less

r

and legally described as asPedeed ............................................................................................................................................................
as per schedule A fthe “property”]
............................................ i ssiion o ond oo Gosamants i s slvawapa prop
PURCHASE PRICE: Dollars {CDN$} 4’000’0000 0 ..............................................
Fouerlhon .................................................................................................................................................................................... Dollars

DEPOSIT: Buyer submits Upon Acceptance

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

One Hundred Fifty Thousand Dollars (CON$) 150,000.00

by negotiable cheque payable fo.. Se”e rss 0|l0lt0r5 ........................................................................................................... “Deposit Holder”

to be held in trust pending completion or other fermination of this Agreement and to be credited toward the Purchase Price on completion. For the purposes
of this Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit to the Deposit Holder within 24 hours of the acceptance
of this Agreement. The parties to this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place
the deposit in trust in the Deposit Holder's non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.

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

SCHEDULE(S) A ...ttt rre st e b et san bt ebe e erebs s spebestaseaseasesense attached hereto form(s) part of this Agreement.

1. IRREVOCABILITY: This offer shall be irrevocable by .........cooreviicrerivceresennns Buyer ...................................... until 1159 ®x./p.m. on
{Seller/Buyer}

the ........ 10th ......... doy of December .................................. , 2018 ................ , after which time, if not accepted, this

2. COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. on the ......... 31St ......... day of

unless otherwise provided for in this Agreement.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

m The rademarks REALTOR®, REALTORS® and the REALTOR® logo are conirolled bg The Conodian Reol Estate
I=td Association (CREA} and identify rea! estate professionals who ars bers of CREA, Used under licanse.

® 2017, Ontario Real Estate Association L‘OREA’). All rights reserved. This form was developed by OREA for the use and reproduction
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when printing or reproducing the standard pre-set portion. OREA bears no liability gr your use of this form. Form 500 Revised 2017 Page 1 of 8

This form is licensed for use by HENRY KOU-SEE HUI only.
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3. NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving notices pursuant o this
Agreement. Where a Brokerage (Buyer's Brokerage) has entered into o representation agreement with the Buyer, the Buyer hereby appoints the
Buyer's Brokerage as agent for the purpose of giving and receiving nolices pursuant to this Agreement. Where a Brokerage represents both
the Seller and the Buyer (multiple representation), the Brokerage shall not be appointed or authorized to be agent for
either the Buyer or the Seller for the purpose of giving and receiving notices. Any nofice relating hereio or provided for herein shall
be in writing. In addifian to any provision contained herein and in any Schedule hereto, this affer, any counter-offer, notice of acceptance thereof
or any notice to be given or received pursuant to this Agreement or any Schedule hereto [any of them, “Document”) shall be deemed given and
received when delivered personally or hand delivered to the Address for Service provided in the Acknowledgement below, or where a facsimile
number or email address is pravided herein, when transmitted electronically to that facsimile number or email address, respectively, in which case,
the signature(s) of the party (parties) shall be deemed 1o be original.

FAXINO.: ovviiieirinnienn i saes s s st sres e eressbens FAXING.: triiviiieniiniiiiesssi i iess et s sne st eseestestnnsesssanessessessanta
{For delivery of Documents Io Seller) {For delivery of Documents to Buyer)
Email AdAress: ......ccorviiiiiiiiiiisceiie ittt EMaQil AdAress: .....ccvviuirersiointiicinmienrcnnenie e ot et saes s er e
{For delivery of Documents to Seller} {For delivery of Documents fo Buyer}
Q. CHATTELS INCLUDED: ............c.ooviiiiitimiiiie ittt s sd b s b eha et s 1 s r e ob b e o0 S h e ba e R Son e e R e b b s e b b s hssas e sEe b e ab b eremne st sueenesmeiee

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees to convey all fixtures and chattels included in the Purchase Price free
from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED: ...........ooiiiiiiiiiitiii i sttt she bt s e sh b e e e oo 4 bR o b b s oAb s b £ e R e e e BB E e R s bbe s bs shemens bt oubaebensen

6. RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and not included in the Purchase Price. The Buyer agrees
to assume the rental contract(s), if assumable:

The Buyer agrees ta co-operate and execute such dacumentation as may be required to facilitate such assumption.

7. HST: If the sale of the property (Real Property as described above) is subject to Harmonized Sales Tax (HST), then such
tax shall be in addition to the Purchase Price. The Seller will not collect HST if the Buyer provides 1o the Seller a warranty that the Buyer is
registered under the Excise Tax Act {“ETA"), together with a copy of the Buyer's ETA regisiration, a warranty that the Buyer shall self-assess and remit
the HST payable and file the prescribed form and shall indemnify the Seller in respect of any HST payable. The foregoing warranties shall not merge
but shall survive the completion of the transaction. If the sale of the praperty is not subject fo HST, Seller agrees to cerlify on or before closing, that the
transaction is not subject ta HST. Any HST on chattels, If applicable, is not included in the Purchase Price.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S): @

m The frademorks REAITOR®, REALTORS® and the REALTOR® logo are controlled by The Conadicn Real Estote
b=l Associotion (CREA) ond identify real estate professionals who are bers of CREA. Used under license.
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8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the 14 ........ dayof..viiiiircinn January ......................... ,20 19
(Requisition Date) to examine the title to the property at his own expense and until the earlier of: {i} thirty days from the later of the Requisition Date or
the date on which the conditions in this Agreement are fulfilled or otherwise waived or; {ii} five days prior to completion, fo satisfy himself that there

Commercial

are no outstanding work orders or deficiency notices affecting the property, that its present use (
Jawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents to the municipality or other governmental
agencies releasing to Buyer details of all outstanding work orders and deficiency notices affecting the property, and Seller agrees to execute and
deliver such further authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended use of the property by Buyer is
or will be lawful except as may be specifically provided for in this Agreement.

10. TITLE: Provided that the title to the property is good and free from all registered restrictions, charges, liens, and encumbrances except as otherwise
specifically provided in this Agreement and save and except for (a) any registered restrictions or covenants that run with the land providing that
such are complied with; (b} any registered municipal agreements and registered agreements with publicly regulated utilities providing such have
been complied with, or security has been posted to ensure compliance and completion, as evidenced by a letter from the relevant municipality or
regulated utility; {c) any minor easements for the supply of domestic utility or telephone services to the property or adjacent properties; and {d) any
eosements for drainage, storm or sanitary sewers, public utility lines, telephane lines, cable television lines or other services which do not materially
affect the use of the property. If within the specified times referred fo in‘paragraph 8 any valid objection fo title or to any outstanding work order or
deficiency notice, or fo the fact the said present use may not lawfully be continued, or that the principal building may not be insured against risk of
fire is made in writing to Seller and which Seller is unable or unwilling to remove, remedy or satisfy or obtain insurance save and except against risk
of fire {Title Insurance) in favour of the Buyer and any morigagee, (with all related costs at the expense of the Seller}, and which Buyer will not waive,
this Agreement notwithstanding any intermediate acts or negotiations in respect of such objections, shall be at an end and all monies paid shall be
returned without interest or deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be liable for any cosis or damoges. Save
as fo ony valid objection so made by such day and except for any objection going to the root of the title, Buyer shall be conclusively deemed to have
accepted Seller’s fitle to the property.

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer refain a lawyer fo complete the Agreement of Purchase and Sale of the property,
and where the transaction will be completed by electronic registration pursuant to Part lll of the Land Regisiration Reform Act, R.S.0. 1990, Chapter
L4 and the Electronic Registration Act, S.O. 1991, Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that
the exchange of closing funds, non-registrable documents and other items {the “Requisite Deliveries”) and the release thereof to the Seller and Buyer
will {a) not occur at the same fime as the registration of the transfer/deed (and ony other documents intended to be registered in cannection with the
completion of this transaction] and (b) be subject to conditions whereby the lawyer(s) receiving ony of the Requisite Deliveries will be required fo hold
same in trust and not release same except in accardance with the terms of a document registratian agreement between the said lowyers. The Seller
and Buyer irrevocably instruct the said lawyers to be bound by the document registratian agreement which is recommended from time to time by the
Law Society of Upper Canada. Unless otherwise agreed to by the lawyers, such exchange of the Requisite Deliveries will occur in the applicable Land
Titles Office or such other location agreeable to both lawyers.

12

DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survey or other evidence of title fa the property
except such as are in the possession or control af Seller. If requested by Buyer, Seller will deliver any sketch or survey of the property within Seller's
control to Buyer as soon as possible and prior to the Requisition Date. If a discharge of any Charge/Mortgage held by a corporation incorporated
pursuant to the Trust And Laan Companies Act {Canada), Chartered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company
and which is not o be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to accept Seller’s lawyer's
personal undertaking to obtain, out of the closing funds, a discharge in registrable form and to register same, or cause some to be registered, on
title within a reasonable period of fime after completion, provided that an or befare completion Seller shall provide to Buyer a morigage statement
prepared by the mortgagee sefting out the balance required ta obtain the discharge, and, where a realime electronic cleared funds transfer system is
not being used, a direction executed by Seller directing payment to the mortgagee of the amount required to obtain the discharge out of the balance
due on completion.

13. INSPECTION: Buyer acknowledges having had the opportunity to inspect the property and understands that upon acceptance of this offer there shall

be a binding agreement of purchase and sale between Buyer and Sefler.

14, INSURANCE: Ali buildings on the property and all other things being purchased shall be ond remain until campletion at the risk of Seller. Pending
completion, Seller shall hold all insurance palicies, if any, and the proceeds thereof in trust for the parties as their interests may appear and in the
event of substantial damage, Buyer may either terminate this Agreement and have all monies paid returned without interest ar deduction or else
take the proceeds of any insurance and camplete the purchose. No insurance shall be transferred on completion. If Seller is taking back @ Charge/
Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance to protect Seller’s or
other morigagee’s interest on completion.

7/
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16

17.
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27.

It

PLANNING ACT: This Agreement sholl be effeciive fo creote an interest in the property only if Seller complies with the subdivision control provisions
of the Planning Act by completion ond Seller covenonts to proceed diligently ot his expense to oblain any necessory consent by completion.

DOCUMENT PREPARATION: The Tronsfer/Deed shall, sove for the Lond Transfer Tax Affidavit, be prepared in registrable form ot the expense of
Seller, and any Charge/Mortgage to be given back by the Buyer to Seller at the expense of the Buyer. If requested by Buyer, Seller covenonts that the
Transfer/Deed to be delivered on completion sholl contoin the stotements contemplated by Section 50(22) of the Planning Act, R.S.0.1990.

RESIDENCY: (o) Subject to {b] below, the Seller represents and warrants that the Seller is not ond on completion will not be a non-resident under the
non-residency provisions of the income Tax Act which representotion and warronty shall survive ond not merge upon the completion of this transaction
and the Seller shall deliver to the Buyer a statutory declorotion that Seller is not then a non-resident of Canada;

{b} provided that if the Seller is a non-resident under the non-residency provisions of the income Tax Act, the Buyer sholl be credited towards the
Purchase Price with the amount, if any, necessary for Buyer to pay to the Minister of National Revenue to satisfy Buyer's liability in respect of tax
payoble by Seller under the non-residency provisions of the Income Tox Act by reason of this sole. Buyer shall not claim such credit if Seller delivers
on completion the prescribed certificate.

ADJUSTMENTS: Any rents, morigage interest, realty taxes including local improvement rates and unmetered public or private utility charges and
unmetered cost of fuel, os applicable, shall be apportioned and allowed to the day of completion, the day of completion itself to be apportioned to
Buyer.

TIME LIMITS: 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 abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specificolly authorized
in that regard.

PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be re-assessed on an annual besis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tax as a result of a re-assessment of the property, save and except any property taxes
that accrued prior fo the completion of this transaction.

TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers on the day set for completion.
Money shall be tendered with funds drawn on a lawyer's frust account in the form of a bank draft, certified cheque or wire transfer using the Large
Value Transfer System.

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this transaction under the provisions of the Family Law Act, R.5.0.1990
unless the spouse of the Seller has executed the consent hereinafter provided.

UFFI: Seller represents and warrants to Buyer that during the fime Seller has owned the property, Seller has not caused any building on the property
to be insulated with insulation containing ureaformaldehyde, and that to the best of Seller’s knowledge no building on the property contains or has
ever contained insulation that contains ureaformaldehyde. This warranty shall survive and not merge on the completion of this transaction, and if the
building is part of a multiple unit building, this warranty shall only apply to that part of the building which is the subject of this transaction.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided by the brokerage is not
legal, tax or environmental advice, and that it has been recommended that the parties obtain independent professionol advice prior fo. signing this
document.

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.

AGREEMENT IN WRITING: |f there is conflict or discrepancy between any provision added to this Agreement {including any Schedule attached
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the extent of
such conflict or discrepancy. This Agreement including any Schedule attached hereto, shall constitute the entire Agreement between Buyer and Seller.
There is no representation, warronty, 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 all changes of gender or number required by
the context,

TIME AND DATE: Any reference to a time and date in this Agreement shall mean the time and date where the property is located.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): ’
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28. SUCCESSORS AND ASSIGNS: The heirs, executors, adminisirators, successors and assigns of the undersigned are bound by the terms herein.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

............................. & ® oar Dacg’ 208
{Witness} Seal)
............................................................................... DATE ...ccvrvrrernieveniesvennns
{Witness) {Buyer/Authorized Signing Officer} (Seal)

I, the Undersigned Seller, agree to the above offer. | hereby irrevocably instruct my lawyer to pay directly to the brokerage(s) with whom | have agreed
to pay commission, the unpaid balance of the commission together with applicable Harmonized Sales Tax (and any other taxes as may hereafter be
applicable), from the proceeds of the sale prior to any payment fo the undersigned on completion, as advised by the brokerage(s) to my lawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

....................................................... aereresieeans
................................................................................ ' 527?==" ® oaelll ol 2ok
{Witness) {Seller/Authorized Signing Officer) {Seal)
....................................................................................................................................................... DATE ...eveereeirrreeeecererenas
{Witness) {Seller/Authorized Signing Officer) {Seal)

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the disposition evidenced herein pursuant to the provisions of the Family
Law Act, R.5.0.1990, and hereby agrees to execute all necessary or incidental documents to give full force and effect to the sale evidenced herein.

{Witness) {Spouse) {Seal)
CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contrary, | confirm this Agreement with all changes both typed

and writien was finally accepted by all parties at /p o.m@ this . & /...... day oprC‘ ............................................ oot 20..4.
4

M/L_;' — —
""“"W"""W“""'iS'iéh}iiﬁ};'éim}'é'd}éff .................................
INFORMATION ON BROKERAGE(S)

Listing Brokerage TDCornerstoneCommercnalRealtylnc .......................................... Tel.No.{..... 418 )"509'2668 ................

Ashley Martis

...................................................................................... o B K]

Co-OP/BUYET BroKErage ....c..vireiverieiieceivcriniirianssrrstasecessstseesesseeseenesssssesesessassersasessencassnnessasanerss TelNooovurrriinine ISR

..................................................................................... e

ACKNOWILEDGEMENT
| acknowledge receipt of my signed copy of this accepted Agreement of | acknowledge receipt of my signed copy of this accepted Agreement of
Purchase and Sale and | authorize the Brokerage to forward a copy to my lawyer. | Purchase and Sale and | authorize the Brokerage to forward a copy fo my lawyer.
.......................................................................... DATE oo | e DATE i,
{Seller] {Buyer}
.......................................................................... DATE ivivvreriiiiinens | sseniviniicneiineinessncnisressaneseonssian e DATE i,
{Seller) (Buyer}
Address FOr SEIVICE ........ovveeerrriivericorirnisieirerereserecessietsis e seneseesesenes Address for SErvice ......c..cviimiieenienmnieniien e esienes b
........................................................ Tel NG [ vvevcee e | e rrsrscnreneseennss s ssesseesressness TRRNOevr e oo
Seller's Lawyer ....occevevireiines P PPN BUYEF'S LOWYEE .oivuiiniiiiie it -
AAIESS .eviiriiciietiie et e st a s AAress ..c..viviriinirimininirrit i e e e e
EMQIL 1oeeieieeeerineniiertstre i e cete e et et s et e en e st e et senene EMQIl oottt e e s s e
| R )""'T'él"ﬁié ............................... T )...F.K).(.NB ....................... o [ )'""T'él'.'liié ............................... (eveerseeens ) s s
FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Co-operating Brokerage shawn on the foregoing Agreement of Purchase and Sale:

In consideration for the Co-operofing Brokerage procuring the foregoing Agreement of Purchase and Sale, | hereby declare that all moneys received or receivable by me in
connection with the Transaction as contemploted in the MLS® Rules ond Regulations of my Real Estate Board shall be receivable and held in trust. This agreement shall constitute
o Commission Trust Agreement as defined in the MLS® Rules and shall be subject lo and governed by the MLS® Rules pertoining to Commission Trust.

DATED os of the date and time of the acceptance of the foregoing Agreement of Purchase ond Sole. Acknowledged by:

ng Brokerage) {Authorized to bind the Co-operating Brokerage)

{Authorized to bind th

m The trademarks REALTOR®, REAITORS® and the REALITOR® logo are controlled by The Canadian Rea! Estate
Assaciatian {CREA) and identify real estate professianals who are bers of CREYA. Used under license.
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This Schedule is attached fo and forms part of the Agreement of Purchase and Sale between:

BUYER, Cheng Yi Wel in trust for a company to be incorporated

64-76 Old Kennedy Road

for the purchase and sale of ..l e e et et ae e e e e et h b e s ob s en e eR e eR s n bR e e b bh st er et

Markham dated the 8th

Buyer agrees to poy the balance as follows:

Legal Description of Land
64-76 Old Kennedy RD: PT LT 1 CON 5§ MARKHAM AS IN R649696; CITY OF MARKHAM.

The Buyer agrees to pay the balance of the purchase price, subject to adjustment, to the Seller on completion of
this transaction, with funds drawn on a Lawyer’s account in the form of a bank draft, certified cheque or wire
transfer using the Large Value Transfer System.

The Seller warrants and represents to the Buyer that all environmental laws and regulations have been
complied with, no hazardous conditions or substances exist on the land, no limitations or restrictions affecting
the continue use of the property exit, other than those specifically provided for herein, no pending litigation
respecting Environmental matters, no outstanding Ministry of Environment Orders, investigation, charges or
prosecutions respecting Environmental matter exist, there has been no prior use as a waste disposal site, and
all applicable licenses are in force. The Seller agrees to provide to the Buyer upon request, all documents,
records, and reports relating to environmental matters in possession of the Seller. The Selier further authorizes
Ministry of Environment, to release to the Buyer, the Buyer's Agent or Solicitor, any and ali information that may
be on record in the Ministry office with respect to the said property.

The Seller agrees to authorize his planner (Western Consulting, Planning + Urban Design) to release all
information within Three (3) days after the acceptance of this offer and allow access for any and all inspections
in order to fulfiil the above noted conditions at Buyer's own expenses.

Initial Deposit. The Buyer submits, within 24 Hours of final acceptance of this Offer, $150,000.00 payable by
Certified Cheque or Bank Draft to the Seller's solicitor, in trust, (the "Deposit Holder") as a deposit to be held by
the Deposit Holder in trust pending completion or other termination of this Agreement and to be credited on
account of the purchase price on completion, The deposit is non refundable.

Buyer authorize. o Yelease +he ofepomfjmn he Solicter's gecoyre —to e %l

4Mb]”efzb 4o Monitor oy Gure /—\ppm’lf&(,. @@

This form must be initialed by all porties to the Agreement of Purchase and Sale. ,

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S):

[E The rademarks REALTOR®, REATORS® and the REAITOR® logo ore contralled by The Canadion Real Estale
L= Associotion [CREA] ond Iidentify real estote professionols who are members of CRE):R. Used under license.

© 2017, Ontario Real Estate Association [*OREA”). All righls reserved. This form was developed by OREA for the use and reproduction
by its members ond licensees only. Any other usa or reproduction is prohibiled except with prior wrtlen consent of OREA. Do not olter
when prinfing or reproducing the standord pre-sel portion. OREA bears no liability f;r your usa of this form. Form 500 Revised 2017 Page 6 of 8
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The Buyer, on the closing, agrees to pay off the following existing the Charges/Mortgages held by for
approximately: the 1st Mortgage of Two Million Eight Hundred Thousand Dollars $2,800,000.00 (registered on
64-76 Old Kennedy Rd, Markham) & the 2nd Mortgage of Five Million Dollars $5,000,000.00 respectively
(registered on 64-76 Old Kennedy & 82 & 58 Old Kennedy Rd, Markham & 20 Theima Ave, Markham)

The Buyer represents that it is now or will by no later than the closing date be registered for the purpose of the
HST tac (“HST") in accordance with the applicable provisions in that regard pursuant to the relevant Tax Act of
Canada/Ontario, as amended. The Buyer covenants to deliver a Statutory Declaration on closing confirming its
HST registration number, which shall be conclusive of such HST registration, and shall preclude the Seller from
collection of HST from the Buyer on closing. The Buyer further covenants to deliver an indemnity if favor of the
Seller on closing as to any obligation or liability for payment of HST arising from completion of this Agreement.

Buyer agrees to assume the existing tenancies which the Seller warrants are the only tenancies affecting the
property currently.

The Seller covenant to deliver to the Buyer, within three (3) days following the date of acceptance of this
Agreement, each of the following:

1. Full copy of all written lease or other rental/tenancy arrangement, including any amendment thereto binding
upon the whole or any portion of the property.

2. If any such rental/tenancy arrangements are pursuant to verbal agreements. Seiler shall deliver written
confirmation of detail of all such arrangements.

3. Statutory Declaration of the Seller attesting to the fact that all written and verbal rentalitenancy arrangements,
including any amendments to any such arrangements, have been disclosed in full to the Buyer.

4. The Buyer shall receive an abatement for all rents or his property manager will provide a notice to all tenants
advising them of the new owner or new property manager and requiring all future rents to be paid as the Buyer

directs. All first or/and last month rent deposits plus all accrued interest shall be abated to the Buyer on closing.

5. By 5 Days prior to closing date, the Seller or his property manager will provide a notice to all tenants advising
them of the new owner or new property manager and requiring all future rents to be paid as the Buyer directs.
All first or/and last month rent deposits plus all accrued interest shall be abated to the Buyer on closing.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S): "

[E The nodomrks REATOR®, REATORS® and the REAITOR® logo are coriralled by The Canadion Real Esiae
L Associotion [CREA) and identily real estote professionols who ore membars of CREA. Usad under license.

© 2017, Onlario Reol Estate Association L‘OREA"). All rights reserved. This form was developed by OREA for the use ond reproduction
bi its members and licensees only. Any ofhier usa or reproduction is prohibited except with prior writtan consant of OREA. Do not olter .
when printing or reproducing the standard pre-set portion, OREA beors nio liability for your'use of this form. Form 500 Revised 2017 Page 7of 8
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The Seller agrees to provide the Buyer or Buyer’s representative with all keys or codes In his or his property
manager’s possession for all buildings, rooms, doors and mailboxes on closing. The Seller promises not to
keep any key on closing.

The Buyer shall have the right to re-visit the property Two (2) further times prior to completion, provided that
notice is given to the Seller. The visit shall be at a mutually agreed upon time within a 24 hour period following

the giving of such notice. During these visits, the Buyer shall be permitted to make measurements and to bring
the consultants.

This Offer is subject to the approval pursuant to the proceedings under the Section 50.4 of the Bankruptcy and
Insolvency Act (“BIA”) in respect of the subject “NOI” Companies (76 Old Kennedy Development Inc. with Estate
No. 31-2436604)

INITIALS OF BUYER(S): INITIALS OF SELLERS(S): '

The trademarks REALTOR®, REAITORS® and the REATOR® logo are controlled by The Conadian Real Estole
Ll Association (CREA) and identify reol estote professionals who are members of CRg/’\. Used under license,

© 2017, Ontario Reol Estate Associotion L"OREA"). All rights reserved. This form was developed by OREA for the use and reproduction
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AMENDMENT TO AGREEMENT OF PURCHASE AND SALE
THIS AGREEMENT made with eftect as of the /f; day of January, 2019 (this “Amending

Agreement”).
BETWEEN:
76 OLD KENNEDY DEVELOPMENT INC.

(hereinafter called the “Seller™)

OF THE FIRST PART;
-and —
CHENG Y1 WEI in trust for a company to be incorporated

(hereinafter called the “Buyer™)

OF THE SECOND PART.
WHEREAS:

A. By an agreement of purchasc and sale between the Seller, as vendor, and Buyer, as
purchaser, dated for reference December 8,-2018, as amended, supplemented, or
restated from time to time (collectively, the “Purchase Agreement”), the Seller
agreed to sell and the Buyer agreed to purchase, inter alia, the property legally
described as PT LT 1 CON 5§ MARKHAM AS IN R649696 ; MARKHAM: CITY OF
MARKHAM, being all of PIN 02953-0016 (LT), and municipally known as 76 Old
Kennedy Road (the “Property”) on the terms and conditions set forth in the said
Purchase Agreement;

B. The Buyer and Scller wish to amend the Purchase Agreement in accordance with the
terms and conditions contained here; and

C. Words and phrases which are capitalized herein and which are defined in the
Purchase Agrcement shall have the same meaning in this Amending Agreement as in
the Purchase Agreement, except to the extent otherwise specifically provided herein.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration
of the completion of the transaction contemplated by the Purchase Agreement and for other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the
parties hereto covenant and agree as follows: .

1. Amendment to Purchase Agreement

a) The DEPOSIT section of the Purchase Agreement shall be amended so as to read:
“Buyer Submits Upon Acceptance One Hundred and Fifty Thousand Dollars
(CDNS$) $150,000 by negotiable cheque payable 1o Seller’s-solieiters KSV
Kofman Inc,, proposal trustee “Deposit Holder [...]”
b) The TITLE SEARCH section of the Purchase Agreement shall be amended so as to
read:

*Buyer shall be allowed unti! 6:00 p.m. on the 44 25 day of January, 2019,
(Requisition Date) to examine the title to the property [...}”




¢) Sechedule A of the Purchase Agreement shall be removed in its entirety, and replaced with
the Schedule Attached hereto as Schedule A.

2. Other Terms in Purchase Agreement

The undersigned agree that by signing this Amending Agreement they shall treat the Purchase
Agreement as valid and subsisting, subject to the terms and amendments contained herein. All
of the other terms and conditions in the Purchase Agreement remain unchanged, and time shall
be of the essence.

3. Governing Law

This Amending Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario.

4. Enurement

This Amending Agreement shall enure to the benefit of and be binding upon the parties hereto
and their respective permitted successors and assigns.

5. Counterparts

This Amending Agreement may be executed in counterparts and delivered by facsimile and
when each party has so executed a counterpart each of such counterparts shall be deemed to be
an original and all of such counterparts when taken together shall constitute one and the same
agreement.

{Remainder of page intentionally left blank; signature page to follow]
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IT WITNESS WHEREOF this Amending Agreement has been executed as of the day and year
first above written.

SELLER:
76 OLD KENNEDY DEVELOPMENT INC.
Per; — == ——

Name: M/Ké M/Al’\/Cq ;
Title: )D//gs /Q/él/l_’t‘

I have the authority to bind the corporation.

BUYER: )
oY U4
- ./ o
- o SN T
Witness RyvAA/ /T CHENG Y1 WEI in trust for a company to be

“incorporated
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This Schedule is ottached to ond forms pont of the Agreement of Purchose ond Sole berween:

suver, Cheng YiWeiin trust for a company fo be incorporated

SELLER, .
for the purchase ond sole of 64-7GOIdKennedyRoad BT TPV

Markham virerr... doted the ... 8th .deyof .. .. . December e

76 Old Kennedy Developmentinc. ... ..

Buyer agrees la pay the balance o follows:

D

2)

3)

4)

5)

6)

7)

Legal Description of Land:

18

.., and

76 Old Kennedy Road: PT LT 1 CON 5 MARKHAM AS IN R649696 ; MARKHAM,;

CITY OF MARKHAM, being all of PIN 02953-0016 (L. T).

The Buyer Agrees to pay the balance of the purchase price, subject to adjustment, to the
Seller on completion of this transaction, with funds drawn on a Lawyer’s account in the

form of a bank draft, certified cheque or wire transfer using the Large Value Transfer

System.

The Buyer acknowledges it is purchasing the property on an “as is/where is” basis, with

no representations or warrantics.

The Seller agrees to authorize his planner (Western Consulting, Planning + Urban

Design) to release all information within Three (3) days after acceptance of this offer and
allow access for any and all inspections at the Buyer’s own cxpenses.

Initial Deposit. The Buyer submits, within 24 Hours of final acceptance of this Offer

$150,000.00 payable by Certified Cheque or Bank Draft to KSV Kofman Inc., proposal
trustee, in trust, (thc “Deposit Holder™) as a deposit, and to be credited on account of the

* purchase price on completion. The deposit is non refundable.

On Closing the Purchase Price will be satisfied by:

a. the Buyer, on the closing, agrees to pay off the existing 1" Charge/Mortgage for

approximately Two Million Eight Hundred Thousand Dollars $2,800,000.00

(registered on 64-76 Old Kennedy Rd, Markham);

b. the Buycr, on the closing, agrees to pay off the existing 2** Charge/Mortgage for

approximately Five Million Dollars $5,000,000.00 (registered on 58 Old

Kennedy; 64-76 Old Kennedy; 82 Old Kennedy; and 20 Thelma Avenuc,

Markham);

c. the Buyer, on closing, will pay the balance of the Purchase Price, in cash, to KSV

Kofman Inc, proposal trustee,

In addition to the representations, warranties, covenants, and obligations contained with
paragraph 7 of this agreement (HST), the Buyer represents that it is now or will by no
later than the closing date be registered for the purpose of the HST tax (“HST”) in

v G

ot

4

@)




accordance with the applicable provisions in that regard pursuant to the relevant Tax Act
of Canada/Ontario, as amended. The Buyer covenants to deliver a Statutory Declaration
on closing confirming its HST registration number, and shall preclude the Seller from
collection of HST from the Buyer on closing. The Buyer further covenants to deliver an
indemnity in favour of the Seller on closing as to any obligation or liability for payment
of HST arising from completion of this Agreement.

8) Buyer agrees to assume the existing tenancies which the Seller warrants are the only
tenancies affecting the property currently.

9 The Seller covenants to deliver to the Buyer, within three (3) days following the date of
the acceptance of this Agreement, cach of the following:

a. full copy of all written lease or other rental/tenancy arrangement, including any
amendment thereto binding upon the whole or any portion of the property.

b. if any such rental/tenancy arrangements are pursuant to verbal agreements, Seller
shall deliver written confirmation sctting out the details of all such arrangements.

c. statutory Declaration of the Seller attesting to the fact that all written and verbal
rental/tenancy arrangements, including any amendments to any such
arrangements, have been disclosed in full to the Buyer.

d. all first or/and last month rent deposits plus all accrued interest shall be abated to
the Buyer on closing.

10)  On closing, the Seller or his property manager will provide a notice to all tenants advising
them of the new owner and requiring all future rents to be paid as the Buyer directs.

11)  The Seller agrees to provide the Buyer or Buyer’s representative with all keys or codes in
his or his property manager’s possession for all buildings, rooms, doors and mailboxes on
closing. The Seller promises not to keep any keys on closing.

12)  The Buyer shall have the right to re-visit the property two (2) further times prior to
completion, provided that notice is given to the Seller and KSV Kofman Inc., proposal
trustee. The visit shall be at a mutually agreed upon time within a one (1) business day
period following the giving of such notice. During these visits, the Buyer shall be
pennitted to make measurements and to bring consultants.

13)  This Offer is subject to approval pursuant to the proceedings under the Section 50.4 of
the Bankruptcy and Insolvency Act (“BIA”) in respect of the subject “NOI” Companies
(58 Old Kennedy Development Inc. with Estate No. 31-2436600).

14)  The obligation of the Seller to complete the transaction contemplated herein is
conditional on there being no order issued by a court or governmental authority
preventing, enjoining, or restraining the completion of said transaction.

15)  Onclosing, the Buyer will deliver to the Vendor:

a. a certificate noting that the Buyer is a duly formed and validly subsisting
corporation under the laws of the Province in which it has been registered; and

b. a certificate noting that the Buyer has all the necessary corporate power and
authority to enter into this Agreement of Purchase and Sale, and carry out the

@

v Y




16)

17)

18)

transaction contemplated herein, and that doing so does not violate any constating
documents, agreements, judgments, orders, or applicable laws.

The parties hereto agree that each shall take all commercially reasonable actions
necessary to have the transaction contemplated herein approved pursuant to proceedings
under the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, on substantially the same
terms and conditions contained herein.

The Buyer cannot assign this agreement without the prior written consent of the Seller
and the Proposal Trustee, in their sole discretion.

Further to the other permitted tenancies, reservations, qualifications, and registrations
provided for herein, the Buyer agrees to accept title subject to:

a.

b.

those encumbrances currently registered on title.

any inchoate lien accrued but not yet due and payable for provincial taxes,
municipal taxes, charges, rates or assessments, school rates or water rates to the
extent adjusted for under this agreement;

any municipal by-laws or regulations affecting the land or its use and any other
municipal land use instruments including without limitation, official plans and
zoning and building by-laws, as well as decisions of the Committee of
Adjustment or any other competent authority permitting variances therefrom, and
all applicable building codes;

registered agreements with any municipal, provincial or federal governments or
authorities and any public utilities or private suppliers of services, including
without limitation, subdivision agreements, development agreements,
engineering, grading or landscaping agreements and similar agreements;

any umegistered easement, right-of-way, agreements or other unregistered interest
of claims not disclosed by registered title provided same does not materially
impact the Buyer’s intended use of the property;

any encroachments or other discrepancies that might be revealed by an up-to-date
plan of survey of the property;

such other minor encumbrances or defects in title which do not, individually or in
the aggregate, materially affect the use, enjoyment or value of the property or any
part thereof, or materially impair the value thereof;,

any reservations, limitations, provisos and conditions expressed in the original
grant from the Crown as the same may bc varicd by statute; and

the following exceptions and qualifications contained in Scction 44(1) of the Land
Titles Act: paragraphs 7, 8,9, 10, 12 and 14.
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This Agreement of Purchase and Sale dated this ............ Bth ............ day of .o December ............................... . 20‘|8 ...............

guyer, cheng Yi Wei in trust for a company to be incorporated ., agrees fo purchase from
B et SR Redtetdiobbiiveorctcbes i odtvibost ool s el B ,

seLier, 82 Old Kennedy Development INC. | e , the following

REAL PROPERTY:
Address 82 Old Kennedy Road

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

FrONHING ON TR 1.veveirieeteet ettt rtec ettt eeerrsens o aen e st eraeoresea st s sabesesesnenennasis E Y] ST oiborisebbbtrtrbor drtvivore IR

in the City of Markham

and having a frontage of .........cccrieenie. asPerdeed ....................... more or less by a depth of .....c.coivinconiniirie, more or less
as per deed
and legally described as ....... p ..........................................................................................................................................................................
as per Schedule A Y ,
............................................................................................................................................................................................... {the “property”)
{Legal description ot land including easements not described elsewhers)
PURCHASE PRICE: Dollars (CONg) ..18,000,000.00
Fifteen Million
............................................................................................................................................................................................................. Dollars

, .
by negotiable cheque payable to.. Sellerssollcnors ........................................................................................................... “Deposit Holder”
to be held in trust pending completion or other termination of this Agreement and to be credited toward the Purchase Price on completion. For the purposes
of this Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit to the Deposit Holder within 24 hours of the acceptance
of this Agresment. The parties fo this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place
the deposit in trust in the Deposit Holder's non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.

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

SCHEDULE(S) A .oooviiiiiiicinniiicieireieestreiessesnrtasessesssesrsssessessnsseessesasssrassessasssssasssesenis altached hereto form(s) part of this Agreement,

1. IRREVOCABILITY: This offer shall be irrevocable by .....ccccoocervaiciniinsennnns BUyer ..................................... until 1159 %xX./p.m. on
{Seller/Buyer)

the ........ 10th ......... day of e December .................................. , 2018 ................ , after which time, if not accepted, this

2, COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. on the ........0. 00 day of i

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

unless otherwise provided for in this Agreement.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @

The trademarks REATTOR®, REAITORS® and the REAITOR® logo ore controlied bEy The Conadian Reol Estale
It Association (CREA} and idantify real estate p ionals who are bers of CREA. Used under license.
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3. NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving notices pursuant to this
Agreement. Where a Brokerage (Buyer's Brokerage) has entered into a representation agreement with the Buyer, the Buyer hereby appoints the
Buyer's Brokerage as agent for the purpose of giving and receiving notices pursuant fo this Agreement. Where a Brokerage represents both
the Seller and the Buyer (multiple representation), the Brokerage shall not be appointed or authorized to be agent for
either the Buyer or the Seller for the purpose of giving and receiving notices. Any nofice relating hereto or provided for herein shall
be in writing. In addition to any provision contained herein and in any Schedule hereto, this offer, any caunter-offer, notice of acceptance thereof
or any notice to be given or received pursuant to this Agreement or any Schedule hereto (any of them, “Document”} shall be deemed given and
received when delivered personally or hand delivered to the Address for Service provided in the Acknowledgement below, or where o facsimile
number or email address is provided herein, when transmitted electronically to that facsimile number or email address, respectively, in which case,
the signature(s) of the party [parties) shall be deemed fo be original.

3
'

FAXINO.: corutiiiercoreseieeisincsasiis soversneerieesanenssassssesusanzeeseesnsnsnennas FAXINO.: trviiitencenniitiir et s rsiansr st erat st eae st e seassnesaneennes
{For delivery of Documents to Sefler) {For delivery of Documents o Buyer}
EmMGil AdAress: .. cveeeinincrennruriinininsenesierersisesessecrenasesaeseernsnes EMQil Address: ....c.oieciiriiniecriccires e irerassccrerc et enns
{For delivery of Documents to Seller} {For delivery of Documanis to Buyer)
A, CHATTELS INCLUDED: ......c.....coiiiiiiiiciiatiiiciieeiit s timr e e s rveun s et aa e enbs e b eonabbs bas s S obb e abs b enn b8 84800 SH RS e bR beo s b e s R b bobat sabdsabesbensb s e b eb bt e s entsssrres

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees to convey all fixtures and chattels included in the Purchase Price free
from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED: ...........cocoovviiiniivniiieniine et e e e e e R e A e Sk RO R NS L LB AR S b e s e s e e Rbe Ar (o bR RS eh e R b et ne

6. RENTALITEMS (Including Lease, Lease to Own): The following equipment is rented and not included in the Purchase Price. The Buyer agrees
to assume the rental contract(s}, if assumable:

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

7. HST: If the sale of the property (Real Property as described above) is subject to Harmonized Sales Tax (HST), then such
tax shall be in addition to the Purchase Price. The Seller will not collect HST if the Buyer provides to the Seller a warranty that the Buyer is
registered under the Excise Tox Act (“ETA”), together with a copy of the Buyer's ETA registration, a warranty that the Buyer shall self-assess and remit
the HST payable and file the prescribed form and shall indemnify the Seller in respect of any HST payable. The foregoing worranties shall not merge
but shall survive the completion of the transaction. If the sale of the property is not subject to HST, Seller agrees to certify on or before closing, that the
transoction is not subject to HST. Any HST on chaitels, If applicable, is nat included in the Purchase Price.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

m The trademarks REALTOR®, REALTORS® and the REALTOR® logo are contralled by The Canadian Rea! Estate
b Association [CREA) ond identify real estote profassionals wha are bers of CREA. Used under license.

® 2017, Ontario Real Estate Association L"OREA"). Al rights reserved. This form was developed by OREA for the use and repraduction
by its members and licensees only. Any other use or reproduyction is prohibited axmft with prior wrilien consent of OREA. Do not aller .
w‘an printing or raproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 500 Revised 2017 Page 2 of 8
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8. TITLE SEARCH: Buyer shall be allowed unfil 6:00 p.m. on the s
(Requisition Date) to examine the title to the property at his own expense and until the earlier of: (i} thirty days from the later of the Requisition Date or
the date on which the conditions in this Agreement are fulfilled or otherwise waived or; [ii} five days prior to completion, to satisfy himself that there

are no outstanding work orders or deficiency notices affecting the property, that its present use [Commemial ..................... ) may be

lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents to the municipality or other governmental
agencies releasing to Buyer details of all outstanding work orders and deficiency notices affecting the property, and Seller agrees fo execute and
deliver such further authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended use of the property by Buyer is
or will be lawful except as may be specifically provided for in this Agreement.

10

TITLE: Provided that the title fo the property is good and free from dll registered restrictions, charges, liens, and encumbrances except as otherwise
specifically provided in this Agreement and save and 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 agreements with publicly regulated utilities providing such have
been complied with, or security has been posted to ensure compliance and completion, as evidenced by a letter from the relevant municipality or
regulated utility; {c} any minor easements for the supply of domestic utility or felephone services to the property or adjacent properties; ond [d} any
easements for drainage, storm or sanitary sewers, public utility lines, telephone lines, cable television lines or other services which do not materially
affect the use of the property. If within the specified times referred fo in paragraph 8 any valid objection to fitle or to any outstanding work order or
deficiency notice, or fo the fact the said present use may not lawfully be continued, or that the principal building may not be insured against risk of
fire is made in writing to Seller and which Seller is unable or unwilling to remove, remedy or satisfy or obtain insurance save and except against risk
of fire (Title Insurance) in favour of the Buyer and any mortgagee, {with all related costs at the expense of the Seller), and which Buyer will not waive,
this Agreement notwithstanding any intermediate acts or negofiations in respect of such objections, shall be at an end and all monies paid shall be
returned without interest or deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be liable for any costs or damages. Save
as fo any valid objection so made by such day and except for any objection going to the root of the title, Buyer shall be conclusively deemed to have
accepted Seller's itle to the property.

11, CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to camplete the Agreement of Purchase and Sale of the property,
and where the transaction will be completed by electronic registration pursuant to Part Ill of the Land Registratian Reform Act, R.S.0. 1990, Chapter
L4 and the Electronic Registration Act, $.0. 1991, Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that
the exchange of closing funds, non-registrable documents and other items (the “Requisite Deliveries”) and the release thereof to the Seller and Buyer
will (a) not occur at the same time as the registration of the transfer/deed (and any other documents intended to be registered in connection with the
completion of this transaction) and (b) be subject to conditions whereby the lawyer(s) receiving any of the Requisite Deliveries will be required to hold
same in trust and not release same except in accordance with the terms of a document regisiration agreement between the said lawyers. The Seller
and Buyer irrevocably instruct the said lawyers to be bound by the document registration agreement which is recommended from time to time by the
Law Society of Upper Canada. Unless otherwise agreed to by the lawyers, such exchange of the Requisite Deliveries will occur in the applicable Land
Titles Office or such other location agreeable to both lawyers.

12

DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any fifle deed, abstract, survey or 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
control to Buyer as soon as possible and prior to the Requisition Date. If a discharge of ony Charge/Mortgage held by a corperation incorporated
pursuant fo the Trust And Loan Companies Act {Canada), Chartered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company
and which is not to be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to accept Seller’s lawyer's
personal undertaking to obtain, out of the closing funds, a discharge in registrable form and to register same, or cause same to be registered, on
fitle within a reasonable period of time after completion, provided that on or before completion Seller shall provide to Buyer a mortgage statement
prepared by the morlgagee setting out the balance required to obtain the discharge, and, where a real-time electronic cleared funds transfer system is
not being used, a direction executed by Seller direcling payment fo the mortgagee of the amount required fo obtain the discharge out of the balance
due on completion.

13

INSPECTION: Buyer acknowledges having had the opportunity o inspect the property and understands that upon acceptance of this offer there shall
be a binding agreement of purchase and sale between Buyer and Seller.

14

INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion at the risk of Seller. Pending
completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust for the parties as their inferests may appear and in the
event of substantial damage, Buyer may either terminate this Agreement and have all monies paid returned without interest or deduction or else
take the. proceeds of any insurance and complete the purchase. No insurance shall be transferred on completion, If Seller is taking back a Charge/
Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance to protect Seller’s or
other morigages’s interest on completion.

/

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S):
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27.

AtaLTON

PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the subdivision control provisions
of the Planning Act by completion and Seller covenants to proceed diligently at his expense to obtain any necessary consent by complefion.

DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in registrable form at the expense of
Seller, and any Charge/Mortgage to be given back by the Buyer to Seller at the expense of the Buyer. If requested by Buyer, Seller covenants that the
Transfer/Deed to be delivered on completion shall contain the statements contemplated by Section 50{22} of the Planning Act, R.5.0.1990.

RESIDENCY: (a) Subject to {b) below, the Seller represents and warrants that the Seller is not and on completion will not be a non-resident under the
non-residency provisions of the Income Tax Act which representation and warranty shall survive and not merge upon the completion of this transaction
and the Seller shall deliver to the Buyer a statutory declaratian that Seller is not then a non-resident of Canada;

(b) provided that if the Seller is a non-resident under the non-residency provisions of the Income Tax Act, the Buyer shall be credited towards the
Purchase Price with the amount, if any, necessary for Buyer ta pay fo the Minister of National Revenue to satisfy Buyer's liability in respect of tax
payable by Seller under the non-residency provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers
on completion the prescribed certificate. :

ADJUSTMENTS: Any rents, morigage interest, realty taxes including local improvement rates and unmetered public or private utility charges and
unmetered cost of fuel, as applicable, shall be apportioned and allowed to the day of completion, the day of completion itself to be apportioned to
Buyer.

TIME LIMITS: 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 abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specifically authorized
in that regard.

PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be re-ossessed on an annual basis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tax as a result of a re-assessment of the property, save and except any property taxes
that accrued prior to the completion of this transaction.

TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers on the day set for completion.
Money shall be tendered with funds drawn on a lawyer’s trust account in the form of a bank draft, certified cheque or wire transfer using the Large
Value Transfer System.

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this fransaction under the provisions of the Family Law Act, R.5.0.1990
unless the spouse of the Seller has executed the consent hereinafter provided.

UFF1: Seller represents and warrants to Buyer that during the time Seller has owned the property, Seller has not caused any building on the property
to be insulated with insulation containing ureaformaldehyde, and that to the best of Seller’s knowledge no building on the property contains or has
ever contained insulation that contains ureaformaldehyde. This warranty shall survive and not merge on the completion of this transaction, and if the
building is part of a multiple unit building, this warranty shall only apply to that part of the building which is the subject of this transaction.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided by the brokerage is not
legal, tax or environmental advice, and that it hos been recommended that the parties obtain independent professional advice prior to signing this
document.

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.

AGREEMENT IN WRITING: I there is conflict or discrepancy between any provision added to this Agreement {including any Schedule attoched
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standord pre-set provision to the extent of
such conflict ar discrepancy. This Agreement including any Schedule attached hereto, shall constitute the entire Agreement between Buyer and Seller.
There is no representation, warranty, collateral agreement ar 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 all changes of gender or number required by
the context.

TIME AND DATE: Any reference to a time and date in this Agreement shall meon the time and date where the property is located.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @
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28. SUCCESSORS AND ASSIGNS: The heirs, execuiors, administrators, successors and assigns of the undersigned are bound by the terms herein.
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

{Witness) {Seal)

I, the Undersigned Seller, agree to the above offer. | hereby irrevocably instruct my lawyer to pay directly to the brokeragefs) with whom I have agreed
jo pay commission, the unpaid balance of the commission together with applicable Harmonized Sales Tax {and any other taxes as moy hereafter be
applicable), from the proceeds of the sale prior to any payment to the undersigned on completion, as advised by the brokerage(s) to my lawyer,

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

................................................ PRI . .
OO - kvl = & oac WCQZZU/C?
{Witness) (Seller/Authorized Signing Officer} {Seal}
....................................................................................................................................................... ATE Lo
{(Witness) {Seller/Authorized Signing Officer) (Seal)

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents 1o the disposition evidenced herein pursuant to the provisions of the Family
Law Act, R.5.0.1990, and hereby agrees to execute all necessary or incidental documents to give full force and effect to the sale evidenced herein.

[Witness) {Spouse) {Seal}
CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the conlrcfé, | confirm this Agreement with all changes both typed

E2C e 20087
e -

{Signature of $eller pr Buyer)
e

and written was finally accepted by all parties ot /0 a.m.f this 0 ....... day of...

INFORMATION ON BROKERAGE(S)

Listing Brokerage TDCornerstoneCommercnalRealtylnc .......................................... Tel.No.{.... 0.0 .. o e

Ashley Martis

(Salesperson / Broker Name)

ACKNOWLEDGEMENT

I acknowledge receipt of my signed copy of this accepted Agreement of | acknowledge receipt of my signed copy of this accepted Agreement of
Purchase and Sale and | authorize the Brokerage to forward o copy to my lawyer. | Purchase and Sale and | authorize the Brokerage to forward a copy to my lawyer.
.......................................................................... DATE covvvveiciiivvren | v sevinnnensrcnneeressessnnscressnenreensenses DATE Liviiinnriviniionn
{Seller} {Buyer)

.......................................................................... DATE .orviviiviiiiriinns | roerreremseenueerersensannnssssissiassnnssssrsssesssnsssnessessessiesess DATE 1ierinoniiovenennes
{Seller) {Buyer)

Address FOr SErVICe ....cvvvriiiiieiire i s s e Address for SErvice ..uicuiiiiiieeriiniieiiirreer e
........................................................ TELNO.{oeecoveeceriireciceiiiieees | eerereereiinnenenresnnnssesseseesnsrassesscseennns BRENO e i
Seller's Lawyer ... BUYET'S LAWYET ..ivviiiiriiiiiiniisireniinecinine st rsssnsssnssnnsnn s seeesns
AQAIESS .o.viveiiiieceiecre et e e bt er e st e e e a s arbeenns AQAIESS ..oovveiieeeriesreirreesiiiteereeesreeesterevare s ae e v re e na et et e sresbeseenrees
EMGH] o1ttt st et e e e s eeare s te et b e e saeeerbeenr e sebeeaaeannaeenaeas EMGE] 1 ovreiireeierivnieer e recie e e r et es e s n e e seneer e st st areesstnenrenene
IR T (vererens )"'Ifl'\')'(‘filﬁ ....................... {coveveranee )""fe'l'.ﬁé ............................... IO ) SRR

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Cooperaling Brakerage shawn on the foregaing Agreement of Purchase and Sale:

In consideration for the Co-operating Brokerage procuring the foregoing Agreement of Purchase and Sale, | hereby declare that all moneys received or receivable by me in
cannection with the Transaction as confemplated in the MLS® Rules and Regulations of my Real Estote Board shall be receivable and held in trust. This agreement sholl constitute
a Commission Trust Agreement as defined in the MLS® Rules and shall be subject to and governed by the MLS® Rules perfaining lo Commission Trust.

DATED os of the date and time of the acceptance of the foregoing Agreement of Purchase and Sale. Acknowledged by:

{Authorized to bind the Listing Brokerage) |Autherized to bind the Co-operating Brokeroge)
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m Ontario Real Estate Schedule A

Assaciation
Form 500 . Agreement of Purchase and Sale - Commercial

for use in the Province of Ontorio

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER, Cheng Yi Wei in trust for a company to be incorporated

SELLER, .82 Old Kennedy Dey el oD ent e, et et

for the purchase and sale of .0 . e e e s st st b b e e

Markham dated the 8th

Buyer agrees o pay the balance as follows:

Legal Description of Land

82 Old Kennedy RD: LT 3 PL 3580 MARKHAM; S/T EASE OVER PT 2. 65R25475. AS IN YR301388; S/T EASE
OVER PT 3, 65R25475, AS IN YR301389.

The Buyer agrees to pay the balance of the purchase price, subject to adjustment, to the Seller on completion of
this transaction, with funds drawn on a Lawyer’s account in the form of a bank draft, certified cheque or wire
transfer using the Large Value Transfer System.

The Seller warrants and represents to the Buyer that all environmental laws and regulations have been
complied with, no hazardous conditions or substances exist on the land, no limitations or restrictions affecting
the continue use of the property exit, other than those specifically provided for herein, no pending litigation
respecting Environmental matters, no outstanding Ministry of Environment Orders, investigation, charges or
prosecutions respecting Environmental matter exist, there has been no prior use as a waste disposal site, and
all applicable licenses are in force. The Seller agrees to provide to the Buyer upon request, all documents,
records, and reports relating to environmental matters in possession of the Seller. The Seller further authorizes
Ministry of Environment, to release to the Buyer, the Buyer’s Agent or Solicitor, any and all information that may
be on record in the Ministry office with respect to the said property.

The Seller agrees to authorize his planner (Western Consulting, Planning + Urban Design) to release all
information within Three (3) days after the acceptance of this offer and allow access for any and all inspections
at Buyer's own expenses.

Initial Deposit. The Buyer submits, within 24 Hours of final acceptance of this Offer $300,000.00 payable by
Certified Cheque or Bank Draft to the Seller's solicitor, in trust, (the "Deposit Holder") as a deposit to be held by
the Deposit Holder in trust pending completion or other termination of this Agreement and to be credited on
account of the purchase price on completion. The deposit is non refundable.

P)AVO}" Othort ze. ~to YeLeasaJ He. dmé?b frvm ﬂs}ye, Solivitar's Occommt, o 77:'.@ {GMP/P

é«l[?fe.ot/ o Momter ov Cowe A'f’fWV“L. @

This form must be initialed by all parties to the Agreement of Purchase and Sale.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S); @
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m Ontario Real Estate SChedUle A

Association
Agreement of Purchase and Sale - Commercial

Form 500

for use in the Province of Ontorio

The Buyer agrees to assume the following existing first Charges/Mortgages held by for approximately:
Eight Million Six Hundred Twenty-Five Thousand Dollars $8,625,000.00 (registered on 82 Old Kennedy Rd).

The Buyer, on the closing, agrees to pay off the following existing the Charges/Mortgages held by for
approximately: the 2nd Mortgage of Five Million Dollars $5,000,000.00 respectively (registered on 64-76 Old
Kennedy & 82 & 58 Old Kennedy Rd, Markham & 20 Thelma Ave, Markham).

The Buyer represents that it is now or will by no later than the closing date be registered for the purpose of the
HST tac (“HST”) in accordance with the applicable provisions in that regard pursuant to the relevant Tax Act of
Canada/Ontario, as amended. The Buyer covenants to deliver a Statutory Declaration on closing confirming its
HST registration number, which shall be conclusive of such HST registration, and shall preclude the Seller from
collection of HST from the Buyer on closing. The Buyer further covenants to deliver an indemnity if favor of the
Seller on closing as to any obligation or liability for payment of HST arising from completion of this Agreement.

Buyer agrees to assume the existing tenancies which the Seller warrants are the only tenancies affecting the
property currently.

The Seller covenant to deliver to the Buyer, within three (3) days following the date of acceptance of this
Agreement, each of the following:

1. Full copy of all written lease or other rental/tenancy arrangement, including any amendment thereto binding
upon the whole or any portion of the property.

2. If any such rental/tenancy arrangements are pursuant to verbal agreements. Seller shall deliver written
confirmation of detail of all such arrangements.

3. Statutory Declaration of the Seller attesting to the fact that all written and verbal rental/tenancy arrangements,
including any amendments to any such arrangements, have been disclosed in full to the Buyer.

4. The Buyer shall receive an abatement for all rents or his property manager will provide a notice to all tenants
advising them of the new owner or new property manager and requiring all future rents to be paid as the Buyer
directs. All first or/and last month rent deposits plus all accrued interest shall be abated to the Buyer on closing.
5. By § Days prior to closing date, the Seller or his property manager will provide a notice to all tenants advising
them of the new owner or new property manager and requiring all future rents to be paid as the Buyer directs.
All first or/and last month rent deposits plus all accrued interest shall be abated to the Buyer on closing.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S):
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mEA Ontario Real Estate  §¢ hedule A

Associatio
st Agreement of Purchase and Sale - Commercial
Form 500

for use in the Province of Onlario

The Seller agrees to provide the Buyer or Buyer's representative with all keys or codes in his or his property

manager’'s possession for all buildings, rooms, doors and mailboxes on closing. The Seller promises not to
keep any key on closing.

The Buyer shall have the right to re-visit the property Two (2) further times prior to completion, provided that
notice is given to the Seller. The visit shall be at a mutually agreed upon time within a 24 hour period following
the giving of such notice. During these visits, the Buyer shall be permitted to make measurements and to bring
the consultants.

This Offer is subject to the approval pursuant to the proceedings under the Section 50.4 of the Bankruptcy and

Insolvency Act (“BIA”) in respect of the subject “NOI” Companies (82 Old Kennedy Development Inc. with Estate
No. 31-2438977).

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @
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AMENDMENT TO AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made with effect as of the £ 6 day of January, 2019 (this “Amending
Agreement’).

BETWEEN:
82 OLD KENNEDY DEVELOPMENT INC.

(hereinafter called the “Seller™)

OF THE FIRST PART;
-and —
CHENG YI WEI in trust for a company to be incorporated

(hereinafter called the *“Buyer™)

OF THE SECOND PART.
WHEREAS:

A. By an agreement of purchase and sale between the Seller, as vendor, and Buyer, as
purchaser, dated for reference December 8, 2018, as amended, supplemented, or
restated from time to time (collectively, the “Purchase Agreement”), the Seller
agreed to sell and the Buyer agreed to purchase, inter alia, the property legally
described as LT 3 PL 3580 MARKHAM ; MARKHAM ; S/T EASE OVER PT 2,
65R25475, AS IN YR301388; S/T EASE OVER PT 3, 65R25475, AS IN YR301389,
being all of PIN 02953-0018 (LT), and municipally known as 82 Old Kennedy Road
(the “Property”) on the terms and conditions set forth in the said Purchase
Agreement;

B. The Buyer and Seller wish to amend the Purchase Agreement in accordance with the
terms and conditions contained here; and

C. Words and phrases which are capitalized herein and which are defined in the
Purchase Agreement shall have the same meaning in this Amending Agreement as in
the Purchase Agreement, except to the extent otherwise specifically provided herein.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration
of the completion of the transaction contemplated by the Purchase Agreement and for other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the
parties hereto covenant and agree as follows:

1. Amendment to Purchase Agreement

a) The DEPOSIT scction of the Purchase Agreement shall be amended so as 1o read:
“Buyer Submits Upon Acceptance Three Hundred Thousand Dollars (CDNS)
$300,000 by negotiable cheque payable to SeHer’sselicitors KSV Kofman Inc..
proposal trustee “Deposit Holder” [...]”

b) The TITLE SEARCH scction of the Purchase Agreement shall be amended so as to
read:

&

o
“
{/
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“Buyer shall be allowed until 6:00 p.m. on the 44 25% day of January, 2019,
(Requisition Date) to examine the title to the property [...1”

c) Schedule A of the Purchase Agreement shall be removed in its entirety, and replaced with
the Schedule Attached hereto as Schedule A.

2. Other Terms in Purchase Agreement

The undersigned agree that by signing this Amending Agreement they shall treat the Purchase
Agreement as valid and subsisting, subject to the terms and amendments contained herein. All
of the other terms and conditions in the Purchase Agreement remain unchanged, and time shall
be of the essence.

3. Governing Law

This Amending Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario.

4. Enurement

This Amending Agreement shall enure to the benefit of and be binding upon the parties hereto
and their respective permitted successors and assigns.

5. Counterparts

This Amending Agreement may be executed in counterparts and delivered by facsimile and
when each party has so executed a counterpart each of such counterparts shall be deemed to be
an original and all of such counterparts when taken together shall constitute one and the same
agreement.

[Remainder of page intentionally left blank; signature page to follow]




IT WITNESS WHEREOF this Amending Agreement has been executed as of the day and year
first above written.

SELLER:
82 OLD KENNEDY DEVELOPMENT INC,

Per: -%’é———

Name: /M/’(é M/ﬁl\/é;
Tite:  Pre€S ralent

I have the authority to bind the corporation.

BUYER:
Ry ,\
,{,(/ o 5’;'{47/
Witness  j¢ &4\[\ /.’/ L - CHENG YI WEI in trust for a company to be

incorporated

5L
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Form 500 Agreement of Purchase and Sale - Commercial
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This Schedule is oftached ta and forms port of the Agreement of Purchase and Sole behvean

suver, Cheng YiWeiin trust fora company to be incorporated oy

sewer, 82 0ld Kennedy Developmentine. -

forlhepurchaseondsnloof,.g,".,,..o..l,q KennedyRoad e e e e e e

_Markham dotedthe . . Bth 4o o December 418

Buyer agrees to pay the balance os follows:

1) Legal Description of Land:

82 Old Kennedy Road: LT 3 PL 3580 MARKHAM ; MARKHAM ; S/T EASE OVER

PT 2, 65R25475, AS IN YR301388; S/T EASE OVER PT 3, 65R25475, AS IN
YR301389, being all of PIN 02953-0018 (LT).

form of a bank draft, certified cheque or wire transfer using the Large Value Transfer
System.

3) The Buyer acknowledges it is purchasing the property on an “as is/where is” basis, with

no representations or warranties.

4) The Seller agrees to authorize his planner (Western Consulting, Planning + Urban

Design) to release all information within Three (3) days after acceptance of this offer and

allow access for any and all inspections at the Buyer’s own expenses.

5) Initial Deposit. The Buyer submiits, within 24 Hours of final acceptance of this Offer

$300,000.00 payable by Certified Cheque or Bank Draft to KSV Kofman Inc., proposal
trustee, in trust, (the “Deposit Holder™) as a deposit, and to be credited on account of the

purchase price on completion. The deposit is non refundable.

6) On Closing the Purchase Price will be satisfied by:

a. the Buyer, on the closing, agrees to pay off the existing 1* Charge/Mortgage for

approximately Eight Million Six Hundred and Twenty-Five Thousand Dollars
$8,625,000.00 (registered on 82 Old Kennedy Rd, Markham);

b. the Buyer, on the closing, agrees to pay off the existing 2*¢ Charge/Mortgage for

approximately Five Million Dollars $5,000,000.00 (registered on 58 Old
Kennedy; 64-76 Old Kennedy; 82 Old Kennedy; and 20 Thelma Avenue,
Markhamy);

2) The Buyer Agrees to pay the balance of the purchasc price, subject to adjustment, to the
Seller on completion of this transaction, with funds drawn on a Lawyer’s account in the

c. the Buyer, on closing, will pay the balance of the Purchase Price, in cash, to KSV

Kofman Inc, proposal trustee.

7 In addition to the representations, warranties, covenants, and obligations contained with

paragraph 7 of this agrecment (HST), the Buyer represents that it is now or will by no
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8)

9

10)

1)

12)

13)

14)

15)

later than the closing date be registered for the purpose of the HST tax (*HST”) in
accordance with the applicable provisions in that regard pursuant to the relevant Tax Act
of Canada/Ontario, as amended. The Buyer covenants to deliver a Statutory Declaration
on closing confirming its HST registration number, and shall precjude the Seller from
collection of HST from the Buyer on closing. The Buyer further covenants to deliver an
indemnity in favour of the Seller on closing as to any obligation or liability for payment
of HST arising from completion of this Agreement.

Buyer agrees to assume the existing tenancies which the Seller warrants are the only
tenancies affecting the property currently.

The Seller covenants to deliver to the Buycr, within three (3) days following the date of
the acceptance of this Agreement, each of the following:

a. full copy of all written lease or other rental/tenancy arrangement, including any
amendment thercto binding upon the whole or any portion of the property.

b. if any such rental/tenancy arrangements are pursuant to verbal agreements, Scller
shall deliver written confirmation setting out the details of all such arrangements,

¢. statutory Declaration of the Seller attesting to the fact that all written and verbal
rental/tenancy arrangements, including any amendments to any such
arrangements, have been disclosed in full to the Buyer.

d. all first or/and last month rent deposits plus all accrued interest shall be abated to
the Buyer on closing.

On closing, the Seller or his property manager will provide a notice to all tenants advising
them of the new owner and requiring all future rents to be paid as the Buyer directs.

The Seller agrees to provide the Buyer or Buyer’s representative with all keys or codes in
his or his property manager’s possession for all buildings, rooms, doors and mailboxes on
closing. The Seller promises not to keep any keys on closing.

The Buyer shall have the right to re-visit the property two (2) further times priorto
completion, provided that notice is given to the Seller and KSV Kofman Inc., proposal
trustee. The visit shall be at a mutually agreed upon time within a one (1) business day
period following the giving of such notice. During these visits, the Buyer shall be
permitted to make measurements and to bring consultants.

This Offer is subject to approval pursuant to the proceedings under the Section 50.4 of
the Bankruptcy and Insolvency Act (“BIA”) in respect of the subject *NOI” Companies
(58 O1d Kennedy Development Inc. with Estate No. 31-2436600).

The obligation of the Seller to complete the transaction contemplated herein is
conditional on there being no order issued by a court or governmental authority
preventing, enjoining, or restraining the completion of said transaction.

On closing, the Buyer will deliver to the Vendor:

a. a certificate noting that the Buyer is a duly formed and validly subsisting
corporation under the laws of the Province in which it has been registered; and
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16)

17)

18)

b.

a certificate noting that the Buyer has all the necessary corporate power and
authority to enter into this Agreement of Purchase and Sale, and carry out the
transaction contemplated herein, and that doing so does not violate any constating
documents, agreements, judgments, orders, or applicable laws.

The parties hereto agree that each shall take all commercially reasonable actions
necessary to have the transaction contemplated herein approved pursuant to proceedings
under the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, on substantially the same
terms and conditions contained herein.

The Buyer cannot assign this agreement without the prior written consent of the Seller
and the Proposal Trustee, in their sole discretion.

Further to the other permitted tenancies, reservations, qualifications, and registrations
provided for herein, the Buyer agrees to accept title subject to:

a.

those encumbrances currently registered on title, including the instruments
registered as Instrument Nos. YR301388, YR301389, and YR301475.

any inchoate lien accrued but not yet due and payable for provincial taxes,
municipal taxes, charges, rates or assessments, school rates or water rates to the
extent adjusted for under this agreement;

any municipal by-laws or regulations affecting the land or its use and any other
municipal land use instruments including without limitation, official plans and
zoning and building by-laws, as well as decisions of the Committee of
Adjustment or any other competent authority permitting variances therefrom, and
all applicable building codes;

registered agreements with any municipal, provincial or federal governments or
authoritics and any public utilities or private suppliers of services, including
without limitation, subdivision agreements, development agreements,
engineering, grading or landscaping agreements and similar agreements;

any unregistered easement, right-of-way, agreements or other unregistered interest
of claims not disclosed by registered title provided same does not materially
impact the Buyer’s intended use of the property;

any encroachments or other discrepancies that might be revealed by an up-to-date
plan of survey of the property;

such other minor encumbrances or defects in titic which do not, individually or in
the aggregate, materially affect the use, enjoyment or value of the property or any
part thereof, or materially impair the value thereof;

any reservations, limitations, provisos and conditions expresscd in the original
grant from the Crown as the same may be varied by statute; and

the following exceptions and qualifications contained in Section 44(1) of the Land
Titles Act: paragraphs 7, 8,9, 10, {2 and 14.
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Thisis Exhiblt . 42......... * referred toin the

affidavitofj.%.&%&g@ ,,,,,,,,

SPEIGEL NICHOLS FOX .  Swombgforeme -
* BARRISTERS & SOLICITORS - thisz'k'dayoiuo o Zouu‘.‘ﬂ

...........

December 24, 2018

BY REGISTERED MAIL

58 Old Kennedy Development Inc.

7100 Woodbine Avenue

Suite 206

Markham, ON L3R 5]2

Dear Sirs:

Re:  Mortgagee - CASTELLI, Matthew (by assignment)
Mortgagor - 58 Old Kennedy Development Inc.
Guarantor - WANG, Yuan Hua
Property - 58 Old Kennedy Road and 20 Thelma Avenue, Markham, Ontario

(the "Property")
Qur File No. - 18-356

We enclose our notice of sale under mortgage.

We also enclose a further notice of intention to enforce security notwithstanding that it is not
required as we had previously issued and served you with the notice of intention to enforce security
on October 18, 2018.

Yurs very truly,

AVt
IO

1 Robert Speck Parkway, Suite 200, Mississauga, Ontario L4Z 3M3 wiww.ontlaw.com T 905.366.9700 F 905.366.9707



NOTICE OF INTENTION TO ENFORCE SECURITY

{Subsection 244(1)}
Bankruptey and Insolvency Act

TO: 58 Old Kennedy Development Inc., an insolvent person
7100 Woodbine Avenue, Suite 206 ‘
Markham, ON L3R 5J2

TAKE NOTICE THAT:

1. MATTHEW CASTELLI, a secured creditor, intends to enforce its security on the insolvent
person's property described below:

FIR_STLY: Part of Lot 1, Concession 5, Markham, as in R609688, in the City of Markham,
in the Regional Municipality of York [Property Identifier Number: 02953-0015(LT)] —~
municipally known as 58 Old Kennedy Road, Markham, Ontario, L3R 0L6

SECONDLY: Lot 8, Plan 2687, Markham, Lot 9, Plan 2687, Markham, Lot 10, Plan 2687,
Markham, Lot 11, Plan 2687, Markham and Lot 12, Plan 2687, Markham, in the City of
Markham, in the Regional Municipality of York [Property Identifier Number: 02953-
0017(LT)]) — municipally known as 20 Thelma Avenue, Markham, Ontario

(the "Real Property");

2. The security that is to be enforced is in the form of a charge/mortgage of land (the
"Charge") dated January 25, 2018, executed by the insolvent person in favour of Danan
Investments Inc. and registered against the Real Property in the Land Registry Office for the Land
Titles Division of York Region (No. 65) at Aurora on January 25, 2018, as instrument no.
YR2788190. The Charge was subsequently transferred from Danan Investments Inc. to Boulder
View Holdings Inc. by transfer of charge dated September 11, 2018 and registered against the Real
Property on September 24, 2018 as instrument no, YR2877145, The charge was fuither transferred
from Boulder View Holdings Inc. to Matthew Castelli by transfer of charge dated September 24,
2018 and registered against the Real Property on September 24, 2018 as instrument no.
YR2877629.

3. The total amount of indéebtedness secured by the security is $5,000,000.00 plus interest and

costs. The amount of indebtedness owing under the security as of December 24, 2018, is
$5,533,826.82.

00234765-1
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4, The secured creditor will not have the right to enforce the security until after January 31
2019 unless the insolvent person consents to an earlier enforcement.

DATED at Mississauga, Ontario, this 24" day of December, 2018.

MATTHEW CASTELLI, by his solicitors, SPEIGEL
NICHOLS FQX

/(I‘Vl.?lg Fox

SPEIGEL NICHOLS FOX LLP
Barristers and Solicitors

- Suite 200
1 Robert Speck Parkway
Mississauga, ON L4Z 3M3

00234765-1




NOTICE OF SALE UNDER MORTGAGE

TO: 58 OLD KENNEDY DEVELOPMENT INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 5J2

AND TO: YUAN HUA WANG
65 Ingram Road
Markham, ON L3S 4J9

AND TO: 76 OLD KENNEDY DEVELOPMENT INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 512

AND TO: 82 OLD KENNEDY DEVELOPMENT INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R §J2

TAKE NOTICE that default has been made in payment of the monies due under a certain mortgage
dated the 25th day of January, 2018, made between

58 OLD KENNEDY DEVELOPMENT INC., as Mortgagor,
- and -
DANAN INVESTMENTS INC,, as Mortgagee,
-and -
YUAN HUA WANG as Guarantor,

upon the following property, namely:

Lot 8, Plan 2687, Markham, Lot 9, Plan 2687, Markham, Lot 10, Plan 2687,
Markham, Lot 11, Plan 2687, Markham and Lot 12, Plan 2687, Markham, in the
City of Markham, in the Regional Municipality of York [Property Identifier
Number: 02953-0017(LT)]

which mortgage was registered on the 25th day of January, 2018, in the Land Registry Office for
the Land Titles Division of York Region (No. 65) at Aurora, as instrument no. YR2788190.

The mortgage was subsequently transferred by Danan Investments Inc. to Boulder View Holdings
Inc. by transfer of charge dated September 11, 2018 and registered against in the Land Registry
Office for the Land Titles Division of York Region (No. 65) at Aurora on September 24, 2018 as
instrument no. YR2877145. The mortgage was further transferred by Boulder View Holdings Inc.

00234744-1
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to Matthew Castelli by transfer of charge dated September 24, 2018 and registered in the Land
Registry Office for the Land Titles Division of York Region (No. 65) at Aurora on September 24,
2018 as instrument no, YR2877629.

AND T hereby give you notice that the amount now due on the mortgage for principal money,

interest and costs, respectively, are as follows:

for principal .....cvveeiriiniiiiii e $5,000,000.00
0] g1 1153 (1t ST $ 240,668.93
for three months' bonus interest ...........cveevvveninnnnnn $ 212,500.00
for adminiStration fEES ....cveviees venerrerinersenerrenencens $ 11,500.00
for costs incurred prior to the issuance of this
notice of sale .......covcvviniiiiiviiininnen $ 61,925.89
FOr COSES 1vivniiiniiiiiiiiii e tarea $ 7.232.00
$5,533.826.82

(such amount for costs being up to and including the service of this Notice only, and thereafier such
turther costs and disbursements will be charged as may be proper), together with interest at the rate
of 17.0 per cent per annum on the principal and interest hereinbefore mentioned, from the 24" day

of December, 2018, to the date of payment.

AND unless the said sums are paid on or before the 31st day of January, 2019, 1 shall sell the

property covered by the said mortgage under the provisions contained in it.

THIS NOTICE is given to you as you appear to have an interest in the mortgaged property and may

be entitled to redeem the same.

DATED the 24th day of December, 2018.

MATTHEW CA
by his solicitors, S

LLI,
NICHOLS FOX LLP

ing Fox

SPEIGEL NICHOLS FOX LLP
Barristers and Solicitors

200 - 1 Robert Speck Parkway
MISSISSAUGA, Ontario

LAZ 3M3

Tel: (905) 366-9700
Fax: (905) 366-9707

00234744-1



SPEIGEL NICHOLS FOX ..wr

- BARRISTERS & SOLICITORS -

December 24,2018

BY REGISTERED MAIL

76 Old Kennedy Development Inc.

7100 Woodbine Avenue
Suite 206
Markham, ON L3R 5J2
Dear Sirs:
Re:  Mortgagee - CASTELLI, Matthew (by assignment)
Mortgagor - 76 Old Kennedy Development Inc.
Guarantor - WANG, Yuan Hua
Property - 76 Old Kennedy Road, Markham, Ontario (the "Property")
Our File No. - 18-356

We enclose our notice of sale under mortgage.

We also enclose a further notice of intention to enforce security notwithstanding that it is not
required as we had previously issued and served you with the notice of intention to enforce security
on October 18,2018,

Youbg very truly,

Enclosures

1 Robert Speck Parkway, Suite 200, Mississauga, Ontario L4Z 3M3 www.ontlaw.com T 905.366.9700 F 905.366.9707




NOTICE OF INTENTION TO ENFORCE SECURITY

{Subsection 244(1)}
Bankruptcy and Insolvency Act

TO: 76 Old Kennedy Development Inc., an insolvent person
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 5J2

TAKE NOTICE THAT:

1. MATTHEW CASTELLLI, a secured creditor, intends to enforce its security on the insolvent
person's property described as Part of Lot 1, Concession S, Markham, as in R649696, Markham, in
the City of Markham, in the Regional Municipality of York [Property Identifier Number: 02953-
0016(LT)] — municipally known as 76 Old Kennedy Road, Markham, Ontario, L3R 0L6 (the "Real
Property").

2. The security that is to be enforced is in the form of a charge/mortgage of land (the
"Charge") dated January 25, 2018, executed by the insolvent person in favour of Danan
Investments Inc. and registered against the Real Property in the Land Registry Office for the Land
Titles Division of York Region (No. 65) at Aurora on January 25, 2018, as instrument no.
YR2787978. The Charge was subsequently transferred from Danan Investments Inc. to Boulder
View Holdings Inc. by transfer of charge dated September 11, 2018 and registered against the Real
Property on September 24, 2018 as instrument no. YR2877144. The charge was further transferred
from Boulder View Holdings Inc. to Matthew Castelli by transfer of charge dated September 24,
2018 and registered against the Real Property on September 24, 2018 as instrument no.
YR2877595.

3. The total amount of indebtedness secured by the security is $5,000,000.00 plus interest and
costs. The amount of indebtedness owing under the security as of December 24, 2018, is
$5,533,826.82

4. The secured creditor will not have the right to enforce the security until after January 31,
2019 unless the insolvent person consents to an earlier enforcement.

DATED at Mississauga, Ontario, this 24th day of December, 2018.

by his solicitors, SPEIGEL

Per:

Irving Fox

SPEIGEL NICHOLS FOX LLP
Barristers and Solicitors

Suite 200

1 Robert Speck Parkway
Mississauga, ON L4Z 3M3

002347661




NOTICE OF SALE UNDER MORTGAGE

TO: 76 OLD KENNEDY DEVELOPMENT INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 5J2

AND TO: YUAN HUA WANG
65 Ingram Road
Markham, ON L3S 4J9

AND TO: 58 OL.D KENNEDY DEVELOPMENT INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 5]2

AND TO: 82 OLD KENNEDY DEVELOPMENT INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 5J2

TAKE NOTICE that default has been made in payment of the monies due under a certain mortgage
dated the 25th day of January, 2018, made between

76 OLD KENNEDY DEVELOPMENT INC,, as Mortgagor,
-and -
DANAN INVESTMENTS INC., as Mortgagee,
-and —
YUAN HUA WANG as Guarantor,

upon the following property, namely:

Part of Lot 1, Concession 5, Markham, as in R649696, Markham, in the City of
Markham, in the Regional Municipality of York [Property Identifier Number:
02953-0016(LT)]

which mortgage was registered on the 25th day of January, 2018, in the Land Registry Office for
the Land Titles Division of York Region (No. 65) at Aurora, as instrument no. YR2787978.

The martoase was suhseanentlv transferred by Danan Investments Inc. to Boulder View Holdings
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Registry Office for the Land Titles Division of York Region (No. 65) at Aurora on September 24,
2018 as instrument no. YR2877595.

AND T hereby give you notice that the amount now due on the mortgage for principal money,

interest and costs, respectively, are as follows:

for principal .......coooviiiiiiii $5,000,000.00

18] 19115 (=] A TP $ 240,668.93
for three months' bonus INtErest .....ovvvevvrrerrerrenrenns $ 212,500.00
for adminiStration fEES ..ivvuvvvis veveerernennrnveernssrenion $ 11,500.00

for costs incurred prior to the issuance of this

notice of sale .....ooevivriviiiiiniiiieienes $ 61,925.89
0L COSES vttt v $  7.232.00
$5,533.826.82

(such amount for costs being up to and including the service of this Notice only, and thereafter such
further costs and disbursements will be charged as may be proper), together with interest at the rate
of 17.0 per cent per annum on the principal and interest hereinbefore mentioned, from the 24" day

of December, 2018, to the date of payment.

AND unless the said sums are paid on or before the 31% day of January, 2019, I shall sell the

property covered by the said mortgage under the provisions contained in it.

THIS NOTICE is given to you as you appear to have an interest in the mortgaged property and may

be entitled to redeem the same.

DATED the 24" day of December, 2018.

OLS FOX LLP

SPEIGEL NICHOLS FOX LLP
Barristers and Solicitors
200 — 1 Robert Speck Parkway



SPEIGEL NICHOLS FOX e

«- BARRISTERS & SOLICITORS -

December 24, 2018

BY REGISTERED MAIL

82 Old Kennedy Development Inc.
7100 Woodbine Avenue

Suite 206

Markham, ON L3R 5J2

Dear Sirs:

Re:  Mortgagee CASTELLI, Matthew (by assignment)

Mortgagor - 82 Old Kennedy Development Inc.

Guarantor - WANG;, Yuan Hua

Property - 82 Old Kennedy Road, Markham, Ontario (the "Property")
Our File No. - 18-356

We enclose our notice of sale under mortgage.

We also enclose a further notice of intention to enforce security notwithstanding that it is not
required as we had previously issued and served you with the notice of intention to enforce security
on October 18, 2018.

nnnnnnnnn

1 Robert Speck Parkway, Suite 200, Mississauga, Ontario 1.4Z 3M3 www.ontlaw.com T 905.366.9700 F 905.366.9707




NOTICE OF INTENTION TO ENFORCE SECURITY

{Subsection 244(1)}
Bankruptcy and Insolvency Act

TO: 82 Old Kennedy Development Inc., an insolvent person
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 5J2

TAKE NOTICE THAT:

L. MATTHEW CASTELLI, a secured creditor, intends to enforce its security on the insolvent
person's property described as Lot 3, Plan 3580, Markham, in the City of Markham, in the Regional
Municipality of York [Property Identifier Number: 02953-0018(LT)] — municipally known as 82
Old Kennedy Road, Markham, Ontario, L3R OL6 (the "Real Property").

2. The security that is to be enforced is in the form of a charge/mortgage of land (the
"Charge") dated January 25, 2018, executed by the insolvent person in favour of Danan
Investments Inc. and registered against the Real Property in the Land Registry Office for the Land
Titles Division of York Region (No. 65) at Aurora on January 25, 2018, as instrument no.
YR2787977. The Charge was subsequently transferred from Danan Investments Inc. to Boulder
View Holdings Inc. by transfer of charge dated September 11, 2018 and registered against the Real
Property on September 24, 2018 as instrument no. YR2877143. The charge was further transferred
from Boulder View Holdings Inc. to Matthew Castelli by transfer of charge dated September 24,
2018 and registered against the Real Property on September 24, 2018 as instrument no.
YR2877612.

3. The total amount of indebtedness secured by the security is $5,000,000.00 plus interest and
costs. The amount of indebtedness owing under the security as of December 24, 2018, is
$5,533,826.82

4. The secured creditor will not have the right to enforce the security until after January 31,
2019, unless the insolvent person consents to an earlier enforcement.

DATED at Mississauga, Ontario, this 24" day of December, 2018.

MATTHEW
NICHOLS FO

Irvin7&~/ .
SPEIGEL NICHOLS FOX LLP

Barristers and Solicitors
Suite 200

1 Robert Speck Parkway
Mississauga, ON L4Z 3M3

TELLI, py his solicitors, SPEIGEL

Per:

00234767-1
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NOTICE OF SALE UNDER MORTGAGE

TO: 82 OLD KENNEDY DEVELOPMENT INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 512

AND TO: YUAN HUA WANG
65 Ingram Road
Markham, ON L3S 4]9

AND TO: 76 OLD KENNEDY DEVELOPMENT INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 5J2

AND TO: 58 OLD KENNEDY DEVELOPMENT INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 512

TAKE NOTICE that default has been made in payment of the monies due under a certain mortgage
dated the 25th day of January, 2018, made between

82 OLD KENNEDY DEVELOPMENT INC., as Mortgagor,
-and -
DANAN INVESTMENTS INC., as Mortgagee,
-and —
YUAN HUA WANG as Guarantor,

upon the following property, namely:

Lot 3, Plan 3580, Markham, in the City of Markham, in the Regional Municipality
of York [Property Identifier Number: 02953-0018(LT)]

which mortgage was registered on the 25th day of January, 2018, in the Land Registry Office for
the Land Titles Division of York Region (No. 65) at Aurora, as instrument no. YR2787977.

The mortgage was subsequently transferred by Danan Investments Inc. to Boulder View Holdings
Inc. by transfer of charge dated September 11, 2018 and registered against in the Land Registry
Office for the Land Titles Division of York Region (No. 65) at Aurora on September 24, 2018 as
instrument no. YR2877143. The mortgage was further transferred by Boulder View Holdings Inc.
to Matthew Castelli by transfer of charge dated September 24, 2018 and registered in the Land
Regiétry Office for the Land Titles Division of York Region (No. 65) at Aurora on September 24,

ki
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for principal ....ovvevnii $5,000,000.00
FOr INEIESE L.vvvririiiri ettt et ee i $ 240,668.93
for three months' bonus interest ...........ooovovevevennn. $ 212,500.00
for administration fees .....cveves vevvrnernreniiienennense. $ 11,500.00

for costs incurred prior to the issuance of this

NOtCE OF SALE +ovvvnivreenireireeeesiiieiernee s $ 61,925.89
(0] o111 TN §  7.232.00
33.826.82

(such amount for costs being up to and including the service of this Notice only, and thereafter such
further costs and disbursements will be charged as may be proper), together with interest at the rate
of 17.0 per cent per annum on the principal and interest hereinbefore mentioned, from the 24™ day

of December, 2018, to the date of payment.

AND unless the said sums are paid on or before the 31st day of January, 2019, I shall sell the

property covered by the said mortgage under the provisions contained in it.

THIS NOTICE is given to you as you appear to have an interest in the mortgaged property and may

be entitled to redeem the same.

DATED the 24" day of December, 2018.

MATTHEW CAQTELLI, ,
by his solicitors, L NICHOLS FOX LLP

Per

:W/

SPEIGEL NICHOLS FOX LLP
Barristers and Solicitors

200 — 1 Robert Speck Parkway
MISSISSAUGA, Ontario

L4Z 3M3

Tel: (905) 366-9700
Fax: (905) 366-9707

(%
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This is Exhibit - E ......... " referredtointh
affidavitot Yoo Rua . waas

NOTICE OF SALE UNDER MORTGAGE awornfretoremeat.aleg}@ ...... N
dayof

TO: 82 OLD KENNEDY DEVELOPMENT INC. ABe

oooooooooooooo

AND TO: ALL THOSE PERSONS LISTED ON SCHEDULE "A" HERETO

TAKE NOTICE that default has been made in payment of the moneys due under a certain Charge/Mortgage of
Land (hereinafter called the "Mortgage") dated the 2nd day of October, 2017 made between: 82 OLD
KENNEDY DEVELOPMENT INC,, as chargor (the “Mortgagor”) and WU’S INTERNATIONAL
GROUP INC., as chargee (the “Mortgagee”) upon the security of the following property, namely:

LT 3 PL 3580 MARKHAM; MARKHAM; S/T EASE OVER PT 2, 65R25475, AS IN YR301388;
S/T EASE OVER PT 3, 65R25475, AS IN YR301389, being the whole of PIN 02953-0018 (LT) in
the Land Registry Office for the Land Titles Division of York (No. 65), and municipally known as 82
Old Kennedy Road, Markham, Ontario (the “Mortgaged Property™),

which Mortgage was registered on the 2nd day of October, 2017 in the Land Registry Office for the Land
Titles Division of York (No. 65) as Instrument No. YR2739662.

AND the Mortgagee hereby gives you notice that the amount now due on the Mortgage for: principal money;
interest; realty taxes; insurance premiums; other expenses and charges paid; NSF fees; liquidated damages; and
legal costs and disbursements; are as follows:

Principal Balance as of November 1, 2018 $8,625,000.00
Missed Interest Instalments to January 2, 2019 $7,187.50
Realty taxes paid $25,779.00
Insurance premiums paid $9,638.00
Other expenses and charges paid (maintenance and government inspection $6,435.00
fees)

NSF fees incurred under the Mortgage $1,500.00
Three months interest on the principal money in arrears pursuant to Section 17 $10.781.25
of the Morigages Act

Legal costs and disbursements -- such amount for costs being up to and $93,573.85

including service of this Notice of Sale only (including all legal costs incurred
in connection with the Bankruptcy and Insolvency Act and Companies'
Creditors Arrangement Act proceedings relating to the Mortgagor), and
hereafter such further costs and disbursements will be charged as may be
proper between a solicitor and client

TOTAL AMOUNT DUE as at the date hereof: $8,779,894.60



NOTICE OF SALE UNDER MORTGAGE

Together with interest on the above amounts now due at the rate provided in the Mortgage from the date hereof
to the date of payment.

AND unless the said sums are paid on or before the 10" day of February, 2019, the Mortgagee shall sell the
property covered by the said Mortgage under the provisions contained in it,

THIS NOTICE is given to you as you appear to have an interest in the Mortgaged Property and may be entitled
to redeem the same.

DATED the 2nd day of January, 2019.

WU’S INTERNATIONAL GROUP INC.

Per:__ —7ro. Per: / 7A V/

DIANA WU ' JOHN WU’
Authorized Signing Officer Authorized Signin Ofﬁcer

We have authority to bind the Corporation

Y



NOTICE OF SALE UNDER MORTGAGE

SCHEDULE "A"

82 OLD KENNEDY DEVELOPMENT INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 5J2

82 OLD KENNEDY DEVELOPMENT INC.
c/o Yi Zhou Law Office

209-100 Cowdray Court

Toronto, ON M1S 5C8

Attention: Yi Zhou

82 OLD KENNEDY DEVELOPMENT INC,
c/o Jessica Zhi Wang and Yuan Hua Wang

65 Ingram Road

Markham, ON L4S 4J9

TIME DEVELOPMENT GROUP INC.
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 5J2

FORME DEVELOPMENT GROUP INC,
7100 Woodbine Avenue, Suite 206
Markham, ON L3R 5J2

DANAN INVESTMENTS INC.
250 Lesmill Road
North York, ON M3B 2T5

BOULDER VIEW HOLDINGS INC.
250 Lesmill Road
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Attention: Mario Forte and Jennifer Stam
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Markham ON L3R 0L6
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Estate No. 31-2436538

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 28™ DAY
)
JUSTICE ) OF JANUARY, 2019

IN THE MATTER OF THE PROPOSAL OF 58 OLD KENNEDY
DEVELOPMENT INC., 76 OLD KENNEDY DEVELOPMENT
INC. AND 82 OLD KENNEDY DEVELOPMENT INC., ALL
CORPORATIONS INCORPORATED UNDER THE LAWS OF
ONTARIO

APPROVAL AND VESTING ORDER

THIS MOTION, made by 58 Old Kennedy Development Inc., 76 Old Kennedy Development

Inc. and 82 Old Kennedy Development Inc. (collectively, the “Vendors”) for an order, inter alia,

approving:

(a)

(b)

an agreement of purchase and sale dated as of December 8, 2018 (as amended by
an amendment dated January 15, 2019, the “58 Old Kennedy APA”) between 58
Old Kennedy Development Inc. and Cheng Yi Wei, in trust for a company to be
incorporated (the “Purchaser”) for the purchase of 58 Old Kennedy Road and 20
Thelma Avenue in the City of Markham (“58 Old Kennedy™);

an agreement of purchase and sale dated as of December 8, 2018 (as amended by
an amendment dated January 15, 2019, the “76 Old Kennedy APA”) between 76
Old Kennedy Development Inc. and the Purchaser for the purchase of 64-76 Old
Kennedy Road in the City of Markham (“76 Old Kennedy”); and



(©) an agreement of purchase and sale dated as of December 8, 2018 as amended, (as
amended by an amendment dated January 15, 2019, the “82 Old Kennedy APA”)
between 82 Old Kennedy Development Inc. and the Purchaser for the purchase of

82 Old Kennedy Road in the City of Markham (“82 Old Kennedy”),
(coliectively, the “Sale Agreements”),

copies of which are attached as an exhibit to the Affidavit of Yuan Hua Wang sworn January 21,
2019 (the “Wang Affidavit”) and vesting in the Purchaser, or as it may direct in accordance with
the Sale Agreements, all the Vendors’ right, title and interest in and to the property described as
Property as defined and identified in each of the Sale Agreements, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Wang Affidavit, the Fourth Report of KSV Kofman Inc. (the “Proposal
Trustee”) dated January fe], 2019 (the “Fourth Report”), and on hearing the submissions of
counsel for the Vendors, the Proposal Trustee, and such other counsel as were present, no one
appearing for any other person on the service list, although properly served as appears from the

affidavit of Katie Parent sworn [e], 2019, filed,

1. THIS COURT ORDERS AND DECLARES that the time for service of the Notice of
Motion, the Fourth Report and the supporting materials herein is hereby abridged and
validated so that this motion is properly returnable today and hereby dispenses with further
service thereof.

2. THIS COURT ORDERS AND DECLARES that the transactions contemplated by the
Sale Agreements (collectively, the “Transactions”) are hereby approved, nunc pro tunc,
and the execution of the Sale Agreements by the Vendors are hereby authorized and

approved, with such minor amendments as the Vendors (with the consent of the Proposal

X



Trustee) may deem necessary. The Vendors are 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 Transactions and for the conveyance of the Property contemplated
by each Sale Agreement to the Purchaser, or as it may direct.

THIS COURT ORDERS AND DECLARES that upon the delivery of one or more
closing certificates to the Purchaser substantially in the form attached as Schedule "A™
hereto (each a “Closing Certificate” and collectively, the “Closing Certificates”), all of

the applicable Vendor’s right, title and interest in and to the applicable Property;

as each such Property is more particularly described in in Schedule “B” hereto (the “Real
Property”), shall vest absolutely in 5008830 Ontario Inc. (the “Designated Purchaser”),
the designee of 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, licences, restrictions,
options, judgments, liabilities (direct, indirect, absolute or contingent), obligations, 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™) (other than those Claims which are permitted encumbrances (the
“Permitted Encumbrances”), including, without limiting the generality of the foregoing:
; (1) 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 (ii) 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

29



Court orders and declares that all of the Encumbrances affecting or relating to the Property
are hereby expunged and discharged as against the Property and are non-enforceable and

non-binding as against the Purchaser or the Designated Purchaser.

THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division 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 Designated Purchaser, or as it may direct, 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.

THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Property shall stand in the place and stead of
the Property, and that from and after the delivery of the Closing Certificate all Claims and
Encumbrances shall attach to the net proceeds from the sale of the Property with the same
priority as they had with respect to the Property immediately prior to the sale, as if the
Property had not been sold and remained in the possession or control of the person having
that possession or control immediately prior to the sale.

THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the Court a
copy of the Closing Certificate, forthwith after delivery thereof.

THIS COURT ORDERS that, notwithstanding:

(@ 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 any Vendor and any

bankruptcy order issued pursuant to any such applications; and

any assignment in bankruptcy made in respect of any Vendor,

the vesting of the Property in the Purchaser and/or Designated Purchaser, or as it may direct,
pursuant to this Order shall be binding on any trustee in bankruptcy that may be appointed in
respect of the Vendors and shall not be void or voidable by creditors of the Vendors, nor shall it
constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute oppressive

or unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

8. 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 Proposal Trustee 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 Proposal Trustee, as an officer
of this Court, as may be necessary or desirable to give effect to this Order or to assist the Proposal

Trustee and its agents in carrying out the terms of this Order.
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SCHEDULE "A"
FORM OF CLOSING CERTIFICATE

Estate No. 31-2436538
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE PROPOSAL OF 58 OLD KENNEDY
DEVELOPMENT INC., 76 OLD KENNEDY DEVELOPMENT
INC. AND 82 OLD KENNEDY DEVELOPMENT INC., ALL
CORPORATIONS INCORPORATED UNDER THE LAWS OF
ONTARIO

CLOSING CERTIFICATE
[identify the property or properties covered by the certificate at closing]

RECITALS

L. On October 26, 2018, 58 Old Kennedy Development Inc., 76 Old Kennedy Development
Inc. and 82 Old Kennedy Development Inc. (the “Vendors”), each filed a notice of intention to
make a proposal (the “NOI”) pursuant to section 50.4(9) of the Bankruptcy and Insolvency Act
(the “BIA”) naming KSV Kofman Inc. as proposal trustee under the NOI (the “Proposal

Trustee”).

II. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) issued on December 21, 2018 (the “Sales Process Orde}”), the Proposal Trustee was
authorized to, among other things, market the property described as the "Property" in the Sale

Agreements (as defined below) (the “Property”).



III.  Pursuant to an Order of the Court dated [e], 2019, the Court approved agreements of
purchase and sale between the Vendors and [e] (the “Purchaser®), as purchaser, dated [e], 2019
(as amended, the “Sale Agreements“), and provided for the vesting in the Purchaser, or as it may
direct in accordance with the Sale Agreements, of all the Vendors’ right, title and interest in and
to the Property, which vesting is to be effective with respect to the Property upon the delivery by
the Proposal Trustee to the Purchaser of one or more certificates confirming: (i) the payment by
the Purchaser of the purchase price for a Property contemplated by a Sale Agreement; (ii) that the
conditions to closing as set out in such Sale Agreement have been satisfied or waived by the
Vendors and the Purchaser; and (iii) the transaction has been completed to the satisfaction of the

Proposal Trustee.

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

the Sale Agreement.

THE PROPOSAL TRUSTEE CERTIFIES the following:

I. The Purchaser has paid and the Proposal Trustee has received the purchase price for the

Property 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 Vendors and the Purchaser;

3. The transaction has been completed to the satisfaction of the Proposal Trustee; and



4. This Certificate was delivered by the Proposal Trustee at [TIME] on

[DATE].

KSV KOFMAN INC,, in its capacity as proposal
trustee for the Vendors, and not in its personal
capacity or in any other capacity

Per:

Name:
Title:



SCHEDULE "B"
LEGAL DESCRIPTION OF THE REAL PROPERTY

58 Old Kennedy Road and 20 Thelma Avenue, Markham, Ontario

PT LT 1 CON 5 MARKHAM AS IN R609686; CITY OF MARKHAM, BEING ALL OF PIN
02953-0015 (LT); and

LT 8 PL 2687 MARKHAM; LT 9 PL 2687 MARKHAM; LT 10 PL 2687 MARKHAM; LT 11
PL 2687 MARKHAM; LT 12 PL 2687 MARKHAM ; CITY OF MARKHAM, BEING ALL OF
PIN 02953-0017 (LT)

64-76 Old Kennedy Road, Markham, Ontario

PT LT 1 CON 5§ MARKHAM AS IN R649696; MARKHAM; CITY OF MARKHAM, BEING
ALL OF PIN 02953-0016 (LT)

82 Old Kennedy Road, Markham, Ontario

LT 3 PL 3580 MARKHAM; MARKHAM,; S/T EASE OVER PT 2, 65R25475, AS IN YR301388;
S/T EASE OVER PT 3, 65R25475, AS IN YR301389, BEING ALL OF PIN 02953-0018 (LT)



SCHEDULE "C"

INSTRUMENTS TO BE DELETED FROM PIN NO.

02953-0015(LT)

sZ

Reg. No. Date Instrument Amount Parties From Parties To
Type
YR2788190 |2018/01/25 Charge $5,000,000.00 58 Old Kennedy | Danan Investments
Development Inc. | Inc.
YR2788277 |2018/01/25 | Notice of 58 Old Kennedy | Danan Investments
Assignment Development Inc | Inc.
of Rents -
General
YR2877145 | 2018/09/24 Transfer of Danan Boulder View
Charge Investments Inc. | Holdings Inc.
YR2877301 |2018/09/24 | Notice of Danan Boulder View
Assignment Investments Inc. | Holdings Inc.
of Rents -
General
YR2877629 | 2018/09/24 Transfer of Boulder View Matthew Castelli
Charge Holdings Inc.
YR2877636 | 2018/09/24 | Notice of Boulder View Matthew Castelli
Assignment Holdings Inc.
of Rents -
General
INSTRUMENTS TO BE DELETED FROM PIN NO.
02953-0017 (LT)
Reg. No. Date Instrument Amount Parties From Parties To
Type
YR2788190 |2018/01/25 Charge $5,000,000.00 58 Old Kennedy | Danan Investments
Development Inc. | Inc.




2
Reg. No. Date Instrument Amount Parties From Parties To
Type
YR2788277 |2018/01/25 | Notice of 58 Old Kennedy | Danan Investments
Assignment Development Inc | Inc.
of Rents -
General
YR2877145 |2018/09/24 | Transfer of Danan Boulder View
Charge Investments Inc. | Holdings Inc.
YR2877301 |2018/09/24 | Notice of Danan Boulder View
Assignment Investments Inc. | Holdings Inc.
of Rents -
General
YR2877629 |2018/09/24 | Transfer of Boulder View Matthew Castelli
Charge Holdings Inc.
YR2877636 | 2018/09/24 Notice of Boulder View Matthew Castelli
Assignment Holdings Inc.
of Rents -
General
INSTRUMENTS TO BE DELETED FROM PIN NO.
02953-0016(LT)
Reg. No. Date Instrument Amount Parties From Parties To
Type
YR2787960 | 2018/01/25 Charge $2,800,000.00 76 Old Kennedy | Danan Investments
Development Inc. | Inc.
YR2787978 | 2018/01/25 Charge $5,000,000.00 76 Old Kennedy | Danan Investments
Development Inc. | Inc.
YR2788083 | 2018/01/25 Notice of 76 Old Kennedy | Danan Investments
Assignments Development Inc. | Inc.
of Rents

General




3
Reg. No. Date Instrument Amount Parties From Parties To
Type
YR2788086 |2018/01/25 Notice of 76 Old Kennedy | Danan Investments
Assignments Development Inc. | Inc.
of Rents
General
YR2877142 | 2018/09/24 Transfer of Danan Boulder View
Charge Investments Inc. | Holdings Inc.
YR2877144 |2018/09/24 Transfer of Danan Boulder View
Charge Investments Inc. | Holdings Inc.
YR2877251 |2018/09/24 | Notice of Danan Boulder View
Assignments Investments Inc | Holdings Inc.
of Rents
General
YR2877573 | 2018/09/24 Transfer of Boulder View Matthew Castelli
Charge Holdings Inc
YR2877595 | 2018/09/24 Transfer of Boulder View Matthew Castelli
Charge Holdings Inc
YR2877610 |2018/09/24 | Notice of Boulder View Matthew Castelli
Assignments Holdings Inc
of Rents
General
INSTRUMENTS TO BE DELETED FROM PIN NO.
02953-0018(LT)
Reg. No. Date Instrument Amount Parties From Parties To
Type
YR2739662 |2017/10/02 Charge $8,625,000.00 82 Old Kennedy | Wu’s International
Development Inc. | Group Inc.
YR2787977 |2018/01/25 Charge $5,000,000.00 82 Old Kennedy | Danan Investments

Development Inc.

Inc.
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Reg. No. Date Instrument Amount Parties From Parties To
Type
YR2788090 | 2018/01/25 Notice of 82 Old Kennedy | Danan Investments
Assignments Development Inc. | Inc.
of Rents
General
YR2877143 | 2018/09/24 Transfer of Danan Boulder View
Charge Investments Inc. | Holdings Inc.
YR2877264 |2018/09/24 Notice of Danan Boulder View
Assignments Investments Inc. | Holdings Inc.
of Rents
'| General
YR2877612 | 2018/09/24 Transfer of Boulder View Matthew Castelli
Charge Holdings Inc.
YR2877624 |2018/09/24 | Notice of Boulder View Matthew Castelli
Assignments Holdings Inc.
of Rents

General




SCHEDULE "D"

PERMITTED ENCUMBRANCES FOR PIN 02953-0015(LT)

Reg. No. Date Instrument Amount Parties From Parties To
Type
R609095 1992/12/04 | Agreement The Town of
Markham
YR2788189 | 2018/01/25 Charge $5,100,000.00 58 Old Kennedy | All Season Recycle
Development Inc. | Inc. and Sasikala
Sivasorusban
PERMITTED ENCUMBRANCES FOR PIN 02953-0017(LT)
Reg. No. Date Instrument Amount Parties From Parties To
Type
R609095 1992/12/04 | Agreement The Town of
Markham
YR2788189 |2018/01/25 Charge $5,100,000.00 58 Old Kennedy | All Season Recycle
Development Inc. | Inc. and Sasikala
Sivasorusban
PERMITTED ENCUMBRANCES FOR PIN 02953-0016(LT)
None.
PERMITTED ENCUMBRANCES FOR PIN 02953-0018(L.T)
Reg. No. Date Instrument Amount Parties From Parties To
Type
YR301388 2003/05/15 Transfer $2.00 Wu’s The Corporation of
Easement International the Town of
Group Inc. Markham




ST

2
Reg. No. Date Instrument Amount Parties From Parties To
Type
YR301389 2003/05/15 Transfer $2.00 Wu’s The Corporation of
Easement International the Town of
Group Inc. Markham
YR301475 2003/05/15 | Notice (Site The Corporation | Wu’s International

Plan Control)

of the Town of
Markham

Group Inc.
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CeurtEileLstate No. 31-2436538
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 28™ DAY
)
JUSTICE ) OF JANUARY, 2019

ONTARIO
BETWEEN—
PEAINTIFE-
Plaintiff
—and—
DEFENDANT-
Defendant

APPROVAL AND VESTING ORDER

THIS MOTION, made by RECEIVER'S NAME]-inits—eapacity—as—the—Court-appointed-




Development Inc. (collectively, the “Vendors”) for an order, infer alia, approving—the—sale-

" M 1" .

(a)  an agreement of purchase and sale (the"Sale-Agreement)-between-the Reeceiver-

D », A », ha "D s ar'y datad T A L nd

2019 (the “Wang Affidavit”) and vesting in the Purchaser-the-Debter’s, or as it may direct in
accordance with the Sale Agreements, all the Vendors’ right, title and interest in and to the
assetsproperty described in-the-Sale-Agreement(the—"Purehased-Assetsas Property as defined



3

eements, was heard this day at 330 University Avenue,

submissions of counsel for the Reeeives—INAMES—OF OTHER PARTIES
APPEARING]Vendors, the Proposal Trustee, and such other counsel as were present, no one

appearing for any other person on the service list, although properly served as appears from the

affidavit of BNAME]JKatie Parent sworn [BATE}e], 2019, filed*,

1. THIS COURT ORDERS AND DECLARES that the Transaction-istime for service of

(3

Sale Agreements (collectively, the “Transactions™) are hereby approved,? nunc pro tunc,
and the execution of the Sale AgreementAgreements by the Reeeiver*—sVendors are

hereby authorized and approved, with such minor amendments as the ReeeiverVendors

(with the consent of the Proposal Trustee) may deem necessary. The ReeeiverisVendors

are hereby authorized and directed to take such additional steps and execute such




20d

-4

additional documents as may be necessary or desirable for the completion of the
Transaetionlransactions and for the conveyance of the Purehased—AssetsProperty
contemplated by each Sale Agreement to the Purchaser, or as it may direct.

2-THIS COURT ORDERS AND DECLARES that upon the delivery of aReeeivers-

eertificateone or more closing certificates to the Purchaser substantially in the form
attached as Schedule A" hereto (the—'Reeceiver'scach a “Closing Certificate™”_and

collectively, the “Closing Certificates”), all of the Bebtergpplicable Vendor’s right, title
and interest in and to the Purchased-Assetsapplicable Property:

as each such Property is more particularly described in the-Sale-Agreement-fand-listed-
onin Schedule “B” hereto}*_(the “Real Property”), shall vest absolutely in_5008830

Ontario Inc. (the “Designated Purchaser”), the designee of 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, licences, restrictions, options, judgments, liabilities (direct,
indirect, absolute or contingent). obligations. 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"*)“Claims™)

97



1

PBATE}LGH) all charges, security interests or claims evidenced by registrations pursuant

to the Personal Property Security Act (Ontario) or any other personal property registry

1192

collectively referred to as the ““Encumbrances™’, which term shall not include the
permitted encumbrances, easements and restrictive covenants listed on Sch'edule “D?)
and, for greater certainty, this Court orders and declares that all of the Encumbrances
affecting or relating to the Purchased-AssetsProperty are hereby expunged and discharged

as against the Purchased—Assets
{nst the Purc] he Desi | Purcl '

3-THIS COURT ORDERS that upon the registration in the Land Registry Office for the

Titles Division—ef{LOCATON} 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 Designated Purchaser, or as it may direct, 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 “C2 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-AssetsProperty shall stand in




<6

the place and stead of the Purehased-AssetsProperty, and that from and after the delivery
of the Reeeiver'sClosing Certificate all Claims and Encumbrances shall attach to the net
proceeds from the sale of the Purchased-AssetsProperty with the same priority as they had
with respect to the Purchased-AssetsProperty immediately prior to the sale®, as if the

Purchased-AssetsProperty had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

3

5-THIS COURT ORDERS AND DIRECTS the ReeeiverProposal Trustee to file with

the Court a copy of the Reeeiver'sClosing Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the-Debterany Vendor and

any bankruptcy order issued pursuant to any such applications; and




A

fe)y——any assignment in bankruptcy made in respect of the-Debtor;any Vendor,

the vesting of the Purchased-AssetsProperty in the Purchaser_and/or Designated Purchaser, or as
it may direct, pursuant to this Order shall be binding on any trustee in bankruptcy that may be

appointed in respect of the DebtorVendors and shall not be void or voidable by creditors of the
PebterVendors, 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.

9-8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the ReeeiverProposal Trustee 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
ReceiverProposal Trustee, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the ReeeiverProposal Trustee and its agents in carrying out the

terms of this Order.




Sehedule A—F £ Receiver’s Cortifi

FORM OF CLOSING CERTIFICATE

Court-File Ne———FEstate No. 31-2436538

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

ONTARIO
BETWEEN-—
PLAINTIFE-
Plaintiée
—and—
DEFENDANT
Defendant

RECEIVER:SCLOSING CERTIFICATE




All. Pursuant to an Order—of-the—HenourableNAME-OEJUDGE]order of the Ontario
Superior Court of Justice (Commercial List) (the “Ceurt"}-dated JDATE-OF-ORDPDER]-INAME-

BIll. Pursuant to an Order of the Court dated [DATEse], 2019, the Court approved the-

agreementagreements of purchase and sale made-as—of {DATE-OF AGREEMENT]{the"Sale-
Agreement’)-between the Reeeiver—{Debtor]Vendors and [NAME-OFPURCHASERSs] (the

provided for the vesting in the Purchaser-ef-the-Bebtor’s, or as it may direct in accordance with

the Sale Agreements, of all the Vendors’ right, title and interest in and to the Purchased
AssetsProperty, which vesting is to be effective with respect to the Purehased-AssetsProperty

upon the delivery by the ReeeiverProposal Trustee to the Purchaser of a-eertifieateone or more

certificates confirming: (i) the payment by the Purchaser of the Purchase Price-for-the-RPurchased-

cement; (ii) that the conditions to
Clesingclosing as set out in seetion-e—of-theguch Sale Agreement have been satisfied or waived
by the ReeeiverVendors and the Purchaser; and (iii) the Fransactiontransaction has been

completed to the satisfaction of the ReeeiverProposal Trustee.

r
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€]IV. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

THE RECEFVERPROPOSAL TRUSTEE CERTIFIES the following:

1. The Purchaser has paid and the ReeeiverProposal Trustee has received the Purehase-

Prieepurchase price for the Purchased-AssetsProperty payable on the ClesingDateclosing date

pursuant to the Sale Agreement;

2. The conditions to Clesingclosing as set out in seection-o-of-the Sale Agreement have been

satisfied or waived by the ReeeiverVendors and the Purchaser;-and-

3. The Transactiontransaction has been completed to the satisfaction of the

4, This Certificate was delivered by the ReeeiverProposal Trustee at

[TIME] on [DATE].

INAME-OF RECEIVER]KSY KOFMAN INC,,
in its capacity as Reeeiver—of-the—undertaking,
property—and—assets—oef —[DEBTOR]proposal
trustee for the Vendors, and not in its personal

capacity_or in any other capacity

Per:

Name:
Title;
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