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COURT FILE NO.: CV-20-00635650-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
MARSHALLZEHR GROUP INC. AS ADMINISTRATOR

APPLICANT
- AND -

9265988 CANADA CORP.

RESPONDENT

FIRST REPORT OF
KSV KOFMAN INC.
AS RECEIVER

MARCH 5, 2020
1.0 Introduction
1. This report (“Report”) is filed by KSV Kofman Inc. (“KSV”) in its capacity as receiver
(the “Receiver”) of the assets, undertaking, and property of 9265988 Canada Corp.
(the “Company”).

2. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”’) made on February 12, 2020, KSV was appointed Receiver.

3. The Company’s principal asset is the real property municipally known as 201, 227,
and 235 King Road, Richmond Hill, Ontario (the “Property”).

4. The principal purpose of the receivership proceeding is to conduct a Court-supervised
sale process for the Property that maximizes value for the Company’s stakeholders.

1.1 Purposes of this Report
1. The purposes of this Report are to:
a) provide background information about the receivership proceeding;

b) summarize a recommended process pursuant to which the Property is to be
marketed for sale (the “Sale Process”), including the retention of CBRE Group
Inc. (“CBRE”) to act as listing agent; and
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c) recommend that the Court issue an order, among other things:

i.  approving the Sale Process, including the retention of CBRE to list the Property
for sale pursuant to the Listing Agreement; and

ii. sealing the confidential appendix to this Report pending further order of the
Court.

1.2 Currency
1. Allcurrency references in this Report are to Canadian dollars, unless otherwise noted.
1.3 Restrictions

1. In preparing this Report, the Receiver has relied upon information, including financial
information provided by the Company, the books and records of the Company, and
discussions with various parties. The Receiver has not audited, reviewed or otherwise
verified the accuracy or completeness of the information in a manner that would
comply with Generally Accepted Assurance Standards pursuant to the Chartered
Professional Accountants of Canada Handbook.

2. The Receiver expresses no opinion or other form of assurance with respect to the
financial information presented in this Report or relied upon by the Receiver in
preparing this Report. Any party wishing to place reliance on the Company’s financial
information should perform its own diligence.

2.0 Background

1. The Company is a single purpose entity that owns the Property. Temitope Issac (Jr)
Olowolafe is the sole officer, director and shareholder of the Company.

2.  The Company intended to develop and sell 178 stacked townhomes on the Property
(the “Project”). At the time of the appointment of the Receiver, the Company was in
the process of obtaining zoning for the Project. The Receiver has continued the zoning
process and understands that zoning approval will be obtained imminently.

3. The Company pre-sold six townhomes for total proceeds of approximately $2.4
million. The Company has entered into a deposit trust agreement with Trisura
Guarantee Company of Canada (“Trisura”) and Schneider Ruggiero Spencer Milburn
LLP (the “Escrow Agent”) in connection with deposits received from the pre-sold
homes.

4, Pursuant to agreements of purchase and sale, the purchasers paid deposits totalling
$52,600 to the Escrow Agent, in trust. The Receiver understands that the Escrow
Agent is in possession of the deposits.
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2.1 Secured Creditors

1.

Pursuant to a commitment letter dated April 19, 2018, as amended, Vector Financial
Services Limited (“Vector”) agreed to provide a loan of $18 million to the Company
secured by a mortgage on the Property (the “Loan”). Vector syndicated the Loan and
MarshallZehr Group Inc. (“MarshallZehr”), among others, is a lender. MarshallZehr is
the administrator of the Loan.

The Loan was provided to refinance the existing mortgages on the Property.

In addition to the mortgage granted by the Company in connection with the Loan, the
following parties have mortgages registered on title to the Property:

° Trisura in the amount of $3.5 million; and

° 9439676 Canada Inc., 10855278 Canada Inc. and 2592536 Ontario Inc. in the
approximate amount of $6.9 million.

According to a search of the Personal Property Security Act (Ontario) registry system,
Vector, Trisura and The Toronto-Dominion Bank (“TD Bank”) have financing
statements registered against the Company. TD Bank has informed the lawyers for
the Receiver that there is no money owed by the Company to TD Bank.

3.0 Sale Process

3.1 Request for Proposals from Realtors

1.

Following its appointment, the Receiver solicited proposals from four realtors to act
as listing agent to market and sell the Property. The retention of the selected realtor
is subject to Court approval. KSV has previously worked with each of the prospective
realtors and each of the realtors has considerable experience selling raw residential
development land in the Greater Toronto Area.

The Receiver requested that each realtor provide background information regarding
each firm’s experience, a marketing plan for the Property, an estimate of the value of
the Property and the realtor’s proposed commission structure.

Three proposals were submitted to the Receiver. The Receiver has prepared a
summary of the proposals (the “Proposal Summary”), a copy of which is attached as
Confidential Appendix “1”. The Receiver is of the view that the Proposal Summary
should be filed with the Court on a confidential basis and sealed as the document
contains information regarding the estimated value of the Property which, if made
public, may influence the value of the offers submitted in the Sale Process. The
Receiver does not believe that any party will be prejudiced if the information is sealed
at this time. Accordingly, the Receiver believes the proposed sealing order is
appropriate.

Two realtors, including CBRE, were short listed to present their proposals to the
Receiver and MarshallZehr.
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5. The Receiver recommends that the Court approve the Receiver retaining CBRE as
listing agent for the Property as:

a) MarshallZehr, as the Loan administrator, supports the retention of CBRE;

b) the CBRE team managing the mandate has extensive experience selling
undeveloped land in the Greater Toronto Area, including a property adjacent to
the Property;

c) KSV has previously retained the CBRE team that will be responsible for this
mandate; those mandates achieved strong results; and

d) CBRE’s proposed commission rate is reasonable based on KSV’s experience
selling real estate. The commission rate is acceptable to MarshallZehr.

6. A copy of CBRE’s Listing Agreement is attached as Appendix “A”’. In order to
commence the Sale Process immediately and limit the carrying costs owing to
secured creditors, CBRE is preparing the marketing materials prior to the return of the
Receiver's motion. If the Company repays the Loan prior to the return of this motion
or at any time during the listing period, the Receiver is seeking Court approval to pay
$50,000 to CBRE in exchange for work done prior to Court approval of the Sale
Process and during the listing period. MarshallZehr has advised that it would fund the
Receiver to pay this obligation.

3.2 Sale Process

1. The recommended Sale Process is summarized in the table below.

Summary of Sale Process

Milestone Description of Activities Timeline

Phase 1 — Underwriting

Due diligence » CBRE to review all available documents

concerning the Property, including
To be completed
environmental reports and planning and
by the return date
development reports.

of the motion

Finalize marketing materials » CBRE and the Receiver to: .
seeking Court

o prepare a marketing brochure;

approval

o populate an online data room;

o prepare a confidentiality agreement (“CA”);

o prepare a Confidential  Information
Memorandum (“CIM”); and

o prepare form of Purchase and Sale

Agreement (“PSA”).

Prospect Identification CBRE will qualify and prioritize prospects.
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Summary of Sale Process

Milestone

Description of Activities

Timeline

Phase 2 — Marketing and Offer Solicitation

Stage 1

N

»

Mass market introduction, including:
O offering summary to be sent to interested
parties;
o publication of the acquisition opportunity
in The Globe and Mail (National Edition);
O telephone and email canvass of leading
prospects; and

O meet with and interview bidders.

Weeks 1 -2

Stage 2

\Y

\Y

CBRE to provide detailed information to
qualified prospects which sign the CA, including
the CIM and access to the data room;

CBRE to facilitate diligence by interested

parties;

Week 3-5

Stage 3

Prospective purchasers to submit PSAs or other

proposals.

End of week 5

Phase 3 — Offer Review and Negotiations

Proposal short listing and approval;
2" Round Bids and further bidding -
Prospective purchasers may be asked to re-

submit PSAs on one or more occasions.

ASAP after bid

deadline

Selection of Successful Bids

Select successful bidder and finalize definitive

documents.

ASAP

Sale Approval Motion and Closing

\Y

Motion for sale approval and close transaction.

ASAP

2. Additional attributes of the Sale Process include:

a) the Property will be marketed on an “as is, where is” basis;

a) the Receiver will be entitled to extend any deadlines in the Sale Process if it
considers it appropriate or necessary in the circumstances;

b)  the Receiver will have the right to reject any and all offers, including the highest

dollar value offer(s); and

c) any transaction will be subject to Court approval.
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3.3 Sale Process Recommendation

1. The Receiver recommends that the Court issue an order approving the Sale Process
for the following reasons:

a)

b)

CBRE’s team has extensive experience selling undeveloped residential
properties and its commission structure is consistent with market rates;

MarshallZehr supports the engagement of CBRE and the proposed Sale
Process;

the Sale Process is a fair, open and transparent process intended to canvass
the market broadly on an orderly basis in order to obtain the highest and best
price;

no delay is expected to commence the process — marketing materials are
expected to be prepared by the return date of the motion to seek approval of
the Sale Process; and

the duration of the Sale Process is sufficient to allow interested parties to
perform diligence and to submit offers. The Receiver will also have the right to
extend or amend timelines, as it considers necessary, to maximize value.
CBRE believes that the duration of the Sale Process is sufficient to fully canvass
the market.

4.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that the Court make
an order granting the relief detailed in Section 1.1 (1)(c) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.,

SOLELY IN ITS CAPACITY AS RECEIVER OF

9265988 CANADA CORP.

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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gmrioReniesne  Listing Agreement - Commercial

BT Seller R tation A t
eller Representation Agreemen
ESIL‘H%E. of Onasio Authority to for Sale

EXCLUSIVE

This is a Mulliple Listing Service® Agreement C OR Yhis Listing is Exclusive

t {Seller’s initials)
BETWEEN:
BROKERAGE? ..., .....coooooooooreovermieeeasssore s sssssos e ssssssssess e R TR s remmsans st s nem st
2003 SHEPPARD AVE E, #800 TORONTO, ON wereeeneeroithe *Listing Brokerage”) Tel. No. ............ {416)-494-0500
sewer;  KSY Kofman Inc. (See “Rider to Listing Agreement™) e {the *Seller*)

See “Rider to Listi t"
In eensideration of the Listing Brokarage listing the real property for sale known as B ol 55 mgﬂgrtemen ..........................
the Selier heraby gives the Listing Brokerage the exclusive and irrevocable right 1o act os the Seller's agent,
“" = r 1 t”

commencing ot 1201 ..o the e e e e 20
until 11:59 pm.onthe i, day ofii:.... &dil. L EREEERENGNL L T AR 0 [the “Listing Pariod"],

Seller acknowledges that the length of tha Listing Period is negofiable between the Seller and the Listing Brokerage and, if an
MLS? listing, may be subject o minimum requirements of the real estate board, however, in accordance with the Real Estate
and Business Brokers Act, 2002, [REBBA), if the Listing Perlod exteeds six months, the Listing Brokerage must
obtain the Seller’s initials,

to offer the Property for sale ot a price of:

hersasssssessserensesssanssmsvasnssssosss AR srobbe nse i seessobessesssesssenssssssosssnen niibarios s U, v veveeiDollors (SOOI, o iatins L
and upon the terms particularly set out herein, or af such other price and/or terms acceptable to the Saller.lt is understoad that tha price and/or terms
set out herein ore at the Seller's personal requesl, ofter fult discussion with the Listing Brokerage's representalive regarding potential markel valge of the
Property. Jin the Seller’s sole and absolute discretj

The Seller hereby represonts and warrants that the Seller is not a party to any other listing agreement for
the Property or agreement to pay commission to any other real estate brokerage for the sale of the property. Srpn = 41
1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement {“Authority™ or “Agreement”}:

“Seller” includes vendor and a “buyer” includes a purchaser or o prospective purchaser. A purchase shall be deemed to include the entering into of
any ogreement lo exchange, or the abtaining of an oplion 1o purchase which is subsequently exercised, or the causing of a First Right of Refusal to be
exercised, or an agresmant fo sell or transfer shares or assets, “Real property” includes real estate as defined in the Real Estate and Business Brokers
Act (2002). The "Property” shall be deemed to include any part thereof or Interest therein. A “real estate board” incdludes a rea! estate association.
Commission shall be deemed lo include other remuneralion. This Agreement shall be read with all changes of gender or number required by the
context. For purposes of this Agreement, anyone introduced fo or shown the Property shall be deemed to include any spouse, hsirs, executors,
adminisirotors, successors, assigns, related corporations and offlliated corporations. Related corporations or affiliated carporations shall inchude any
corporation where one half or a majority of the shareholdars, directors or officers of the relaled or offiliated corporation are the same person(s) as the
shareholders, diractors, or officers of the corparation introduced to or shown the Property.

2. COMMISSION: In consideration of the Listing Brokerage listing the Property for sale, the Seller agrees fo poy the Listing Brokerage a commission

OF s % of the 5018 Price 0 the Property 0f ..........vie e s cs st s sasas sttt ettt i b s aee et reme st e snn s st

for any valid offer lo purchase the Property from any source whatsosver obtained during the Listing Period ond-cathe-tecms-and conditions satautia

this-Agrecment-OR-such-othorterms-and-condiions-osthe-Sellermoy-aeeep!. subject to the terms and conditions set out in the Listin
Agreement

- —_

INITIALS OF LISTING BROKERAGE: INITIALS OF SELLER(S): C

m The trodemorks REALTOR®, REASTORS®, MLS®, Mallipls Listing Services® and associated logos are owned or connolled
toned afe mesk

Tha Canexdian Real Estate Assoclation (CREA] and ideniiy the ract asiote p of CREA ond I}nbr
qualily of services they provide. Used under license.

2020, Ontorio Real Estate Asseciation ["OREA®). All rights raservad. This form was developad by OREA for tha use ond reproduction
biib mambers ond licenseas only. Angu W e of ropco%ucﬁm is prohibited except with pna- writen consent of OREA. Do no! ofter
when printing or reproducing the stondard pro-set portion. OREA baais no liobikty for your use of this farm, Form 520 Revisd 2019 Page 1of4



The Seller authorizes the Listing Brokeroge Io cooparate with any other registered real esiate brokerage [co-operating brokerage), and fo offer ko pay
See “Rider to Listing Agreement”

the cooperaling brokerage a commission of ................. % of the sale price of the Property or Rlsmgg st

............................................................................................................................. out of the commission the Seller pays the Listing Brokerag

The Sefler further agreas fo pay such commission as calculated above if an agraement to purchase is agreed to or acceplad by the Seller or anyone
See “Rider to Listing Agreement”

the Sefier's behalf within ................ days dfter the expiration of the Listing Period [Heldever Period), so long os such agreement is with anyon

who was inlroduced to the Property fram any source whatsoever during the Listing Period ar shown the Property during the Listing Period. If, however,

the offer for the purchase of the Praperiy is pursuont o @ new agreement in wriling to pay commission to anolher registered rel esiate brokeroge,
the Seller's liability for commission shall be reduced by the omount paid by the Seller under the new agraement.

MWMMWWMWWWM
sr-aecoplod-by-the-Bellor-o-amyene-en-the-Sellors-boholl-is-rot-comploted - sueh-non-comploion-is-owing-sr-shibuable-to-the-Sollode-dofauliar
roglochtaid-commistion-lo-bopayable-onthe-dato-setlorcomplaticnclihe
Any deposit in respect of any agreement where the fransaction has been completed shall first be applied to reduce the commission payoble. Should
such amounts paid o the Listing Brokerage frem the deposit or by the Seller's solicitor not be sufficient, the Seller shall be liable to pay to the Listing
Brokerage on demand, any deficiency in commission and taxes owing on such commission.

In the avent the buyer fails to complete the purchase and the deposit or any part thereof becomes forfsited, awarded, directed or relaased to the
Seller, the Seller then authorizes the Listing Brokerage to reloin as commission for services rendered, fifty {50%) per cent of the amount of the said
deposit forfeiled, owarded, directed or released to the Seller {but not o exceed the commission payable had a sale been consummated] and to pay
the balance of the deposit lo the Seller.

All amounts set out as commission are 1o be poid plus applicable taxes on such commission.

3. REPRESENTATION: The Seller acknowledges fhat the Listing Brokeroge has provided the Seller with writen informatian explaining agency
relationships, including information on Seller Representation. Sub-agency, Buyer Representation, Mulliple Representation and Customer Service. The
Seller undarstands that unless the Seller is otherwise informed, the co-operating brokerage is representing the interests of the buyer in the fransaction.
The Seller further acknowladges that the Listing Brokerage may be listing other properties that may be simifar to the Seller's Property ond the
Seller hereby consents to the Listing Brokerage octing as an agent for more than one seller without any claim by the Seller of conflict of interest.
Unless otherwise agreed in writing between Seller and Listing Brokerage, any commission payable fo any other brokerage shall be paid oul of the
commission the Sefler pays the Listing Brokarage.

The Seller hereby oppoints the Listing Brokerage as the Seller’s agent for the purpose of giving and receiving nolices pursuanl to any aoffer or
agreement to purchase the Property.

MULTIPLE REPRESENTATION: The Seller hereby acknowledges that the Listing Brokerage may be entering into buyer representation ograements
with buyers who may be interested in purchasing the Seller's Property. In the event that the Listing Brokerage hos entered into or enters into o buyer
representation agreement with a prospective buyer for the Seller’s Property, the Listing Brokerage will obtain the Seller’s wrilten consent to represent
both the Seller and the buyer for the transaction al the eorliest practical opportunily and in all coses prior o any offer fo purchase being submitted
or presenled.
The Seller understond and ocknowledges that the Listing Brokeroge must be impartial when representing both the Seller ond the buyer ond equally
protect the interests of the Seller and buyer. The Seller understands and acknowledges that when reprasenting both the Seller and the buyer, the Listing
Brokerage shall have o duty of full disclosure 1o both the Seller and the buyer, including o requirement Io disclose all factua! information about the
Property known lo the Lisling Brokerage.
However, the Seller further understands and acknowledges that the Lisling Brokerage shall not disclose:

* that the Seller may or will accept less than the listsd price, unless otherwise instructad in writing by the Seller;

» that the buyer may or wilt poy more than the offered price, unless ofherwise instructed in wriling by the buyer;

* the motivation of or personal information aboul The Seller or buyer, urlless otherwise insiructed in writing by the party to which the information

applies or unless faiture to disclosa would censtilute fraudulent, unlawful or unethical practice;

* the price the buyer should offer or the price the Seller should accept; and

= the listing Brokerage shall not disclose to the buyer the terms of any other offer.
However, it is understood that factual marke! information about comparable properties and informotion known to the Listing Brokerage concerning
potential uses for the Property will be disclosed to both Selle r and buyer to assist them lo come to their own conclusions.

Where o Brokerage represents both the Seller and the Buyer (multiple representation), the Brokerage shall not be entitled
or authorized to be agent for sither the Buyer or the Seller for the purpose of giving and receiving notices.

MULTIPLE REPRESENTATION AND CUSTOMER SERVICE: The Seller undesstands and agrees that the Listing Brokerage also provides
represeniation and cuslomer service lo other sellers and buyers. IF the Listing Brokerage represents or provides customer service to more than one
seller or buyer for the some Irade, the Lisling Brokerage shall, in writing, at the earliest procticable opportunily and before any offer is mads, inform
all seflers and buyers of the noture of the Listing Brokerage's relationship to ecch ssller and buyer.

INITIALS OF LISTING BROKERAGE: INITIALS OF SELLER{S):

The trademarks REAITOR®, REALTORS®, MLS®, Multiple Lisling Services® and associaled logos are owned or controlled by
Tha Cangdian Real Esiie Associafi (CREA‘] and identify the real estole profassionals who ore members of CREA and the
quality of sarvices they pravide, Used under licensa.
© 2020, Oniario Rec] Estate Associalion {*OREA"), Al rights reserved. This for davaloped by OREA for th nd reproducti
ity mombtrsrgme:s:n only. An: oJm use o!f uprr udir:n is prohibli:-d :?(cv-m ' with prioe wrbn);un cons:frn :l B’EE?A. Dr:r:ol :lti:ar::n i
8 printing or reproducing the standard pre-set portion. OREA bears ne liability for your vse of this lorm. Form 520 Revised 2019 Pago 2cf 4




unless same would be a breach of its duties in the Seller’s absolute discretion {XV

4. REFERRAL OF ENQUIRIE?}‘ Seller agrees that during the Listing Period, the Seller sholl advise the Listing Brokerage immediately of all enguiries
from any source whatsoever,/Gnd all offers fo purchase submitied fo the Seller shall be immediotely submitted 1o the Listing Brokerage by the Seller
before the Seller accepts or rejects the same. If any enquiry during the Listing Period results in the Seller’s accepting a valid offer to purchase during
the Listing Period or within the Holdover Period afier the expiration of the Listing Period described above, the Seller agrees to pay the Listing Brokeroge
the amouni of commission set out above, payable within five (5] days following the Listing Brokerage’s written demand therafor.

5. MARKETING: The Seller agrees to allow the Listing Brokerage to show and permit prospective buyers to fully inspect the Properly during reasonable
hours and the Seller gives the Listing Brokerage the sole and exclusive right to place “For Sale* and “Seld” sign{s} upon the Property. The Seller
consents to the Listing Brokerage including information in advertising that may identify the Property. The Seller further agrees that the Listing 8rokerage
shall have sole and exclusive authority to moke all adverfising decisions relating 1o the markeling of the Property during the Lisling Period. The Seller
agrees thot the listing Brokerage will not be held liable in any manner whatscever for any octs or omissions with respect to advertising by the Listing
Brokerage or any other party, other than by the Listing Brokerage’s gross negligsnce or wilkul act.

6. WARRANTY: The Seller reprasents and warrants that the Sefler has the exclusive authority and power to execute this Authority to offer the Property for
sale and that the Seller has informed the Listing Brokerage of any third parly interests or claims on the Propsty such as rights of first refusal, options,
easements, morigages, encumbrances or atherwise concerning the Property, which may affect the sole of the Property.

7. INDEMNIFICATION AND INSURANCE: The Seller will not hold the Lisiing Brokerage and represeniatives of the Brokerage responsible for
any loss or damage fo the Properly or contents occurring during the term of this Agreement caused by the Listing Brokerage or anyone else by ony
means, including thef, fire or vandalism, other than by the Listing Brokerage's gross negligence or willul act, i i

Leasmlestag Liieg Brakerago ano

8. FAMILY LAW ACT: The Seller hereby warronts that spousal consent is not nacessary under the provisions of the Family Law Adi, R.5.0. 1990, unless
the spouse of the Sellar has executed the consent hereinafter provided

3 Hebos i inodd Beok ; o A e i L
VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokerage o obtain any information from any regulatory authorities,
governmants, morigagees or others affecting the Properly and the Seller agraes to execute and deliver such further autharizafions in this regard as
may be reasonably required. The Seller hereby appoints the Listing Brokerage or the Listing Brokeroge's autharized represenintive as the Seller's
altorney lo execute such documentation as moy be necessary lo effect oblaining any informalion as aforesaid. The Seller hereby aulhorizes, instructs
and directs the above noted regulatery authorities, governments, morigagees or others to release any and all information to the Listing Brokerage.

10

11. USE AND DISTRIBUTION OF INFORMATION: The Seller consents to the collection, use and disclosure of personal information by the Brokerage
for the purpose of listing and marketing the Property including, but not limited to: listing and advertising the Property using any medium including the
Internet; disclosing Property information lo prospective buyers, brokerages, salespersons ond others whe may assist in the sale of the Property; such
other use of the Seller’s personal information os is consistent with listing and marketing of the Properly. The Seller consents, if this is an MLS® Listing,
to placement of the listing information ond soles infermation by the Brokerage into the datobasels) of the MLS® System of the appropriate Board, ond
to the pasting of any documents and other information {including, without limitalion, photographs, images, graphics, audio and video recordings,
virlual fours, drawings, floor plans, architectural dasigns, arlistic renderings, surveys and listing descriptions} provided by or on beholf of the Seller
into the database(s) of the MLS® Sysiem of the appropriate Board. The Seller hereby indemnifies and saves harmless the Brokerage ond/or any of
its employees, sarvants, brokers or sales representatives from any and all claims, fabilities, suils, actions, losses, costs and lagol fess caused by, or
arising out of, or resulting from the posting of any documents or ofher informalion {including, without limitation, photographs, images, graphics, audic
and video racordings, virtual tours, drawings, flear plans, architectural designs, orlisfic renderings, surveys and listing descriptions) es aforesaid.
The Seller acknowledges that the database, within the board’s MLS® System is the property of the real estate board[s) and can be licensed, resold, or
otherwise dealt with by the boardis}. The Seller further acknowledges that the reo! estate boord|s) may: during the term of the listing and thereater,
distributa the informatica in the database, within the board’s MLS® System to any persons outherized la use such service which may include other
brokerages, government depariments, appraisers, municipal organizations and cthers; market the Properly, at ifs oplion, in any medium, including
electronic media; during the term of the listing and thereatter, compile, retoin and publish any stotistics including historico) data within the board's
MLS® System ond retain, reproduce and display photographs, images, graphics, audio and video recordings, virlual tours, drawings, floor plans,
archilectural designs, arfistic renderings, surveys and listing descriplions which may be used by board members lo conduct comparative gnalyses; and
make such other use of the information as the Brokerage and/or real estale boardls) desm appropriate, in connection with the listing,

INITIALS OF LISTING PROKERAGE: ( @, INITIALS OF SELLER|{S):

i

Tho tradumarks REATOR®, REALTORS®, MLSE®, Muliiple Lisling Services® apd ossociated fogos are owned or contreled by
The Cangdicn Real Estate Assacialion [CREA} and Identify he real estate profetsionals who are members of CREA and the
e guolity of services they provida, Used undar licenss,
© 2020, Ontorio Real Estote Association L‘OREA"I. All rights resecved. This form was developed by OREA for 1he u3e and reproduction
by its mambers and licensees only. Any other use or reproduction is prohibited excepl with prior writien consent of OREA. Do not oller .
w‘uan printing or teproducing the siandard pea-sat portion. OREA bears no liobility for your usa of Ihis form. Form 520 Revised 2019 Page 3 of 4




selling of reol estale during the term of the listing ond thereafter. The Seller acknowledges thot the information, personal or otherwise [“information®),
provided to the real esiate board or association may be stored on datobases locoted outside of Canada, in which case the informalion would be
subjact to the laws of the jurisdiction in which the information is located.

in the event that this Agreement expires o7 is concelled or otherwise

terminaled and the Properly is not sold, the Seller, by initialling:

consent to allow other real estate baard members to contact the Seller after expiration or (Does} (Boes Not)
other lermination of this Agresment to discuss listing or otherwise markeling the Properly.

12, SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of he undersignad are bound by the terms of this Agresment.

13. CONFLICT OR DISCREPANCY: If these is any conflict or discrepancy between any provision added to this Agreement [including any Schedule
atioched herelo) and any provision in the standard preset portion hereof, the added provision shall superseds the standard pre-set pravision to the
extent of such conflict or discrepancy. This Agreement, including any Schedule attached hersto, shall consfitute the entire Authority from the Seller Io
the Brokerage. There is no representation, warranty, collaleral agreement or condition, which affects this Agreement other than as expressed herein,

ELECTRONIC COMMUNICATION: This Agreement and any agreemenis, notices or other communications conlemplated thereby may be tronsmitted
by means of electronic systems, in which cose signatures shall be deemed to be original. The fransmission of this Agreement by the Seller by elecironic
means shall be deemed to confirm the Seller has retained a Irve copy of the Agreement,

15. ELECTRONIC SIGNATURES: If this Agreement has been signed with an electronic signalure the parties hereto consent and agree to the use of such
electronic signature with respect to this Agreement pursuant lo the Electronic Commerce Act, 2000, 5.0. 2000, c17 as omended from time to tims.

14

16. SCHEDULE(S) e Se€ (Rider to Listing Agreement” o440k form attached hereto form{s) part of this Agreement,

THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER iN AN
ENDEAVOUR TO OBTAIN A VALID OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET QUT IN THIS AGREEMENT OR ON SUCH

OTHER TERMS SATSFACTORY TO THE SELLER.
MAig/Zolo o AOREAN LER
Date}

D FULLY UNDERSTOOD BY ME, | ACCEPT THE TERMS OF THIS AGREEMENT AND } ACKNOWILEDGE
MMER SEAL. Any representations contoined herein or os shown on the accompanying dota form respecting the
ldge, informalion and belisf.

e hereunto sel my hond ond seal:

o S A . ................... avvlﬁ A
2

iiherte] {fal. Noj

[Dotel

Law Ach, R.5.0. 1990 and hereby agrees fo execute all necessary or incidental documents B durther ony transaction provided for herein.

e el i T e e S T oA e /b ety

DECLARATION OF INSURANCE

The Solesperson/Broker/Broker of Record ............ccocoveremirinsveeinnnnsnseemeeinrn e B B B A R T oot seese e s ene s
[Name of Salesperson/Broker/Broker of Record}

hereby declares that he/she is insured os required by REBBA,

b oA v 10 '%oﬁ?ﬂr.ok.e.l:]ﬁ;nker oiRecord]__
ACKNOWLEDG:MENT

The Seller(s) hereby acknowledge that the Seller(s) fully understand the terms of this Agreement and have received o copy of

this Agreement on the ......cscerneniinns dary of MARCH .20 20.., s nesises

T T

e e e

The rodemorks REALTOR®, REALTORS®, MLS®, Multiple Listing Servicas® opd assccicted logos are awned or controtled by

The Cenodian Recd Eskila Associction :cmrl and identify the real esiote professioncls who ars members of CREA and the
quality of sarvices they provide, Lised under ficense.

2020, Ontaria Real Estate Assaclation [*OREA”]. All rights reserved. This form was daveloped by OREA for the use and roproduction

b‘-'ls mambars ond licensses only. A:;eo or use or reproduction Is prohibited except with prier written consent of OREA. Do nat oltar i

when printing or repreducing the stondord pre-set porhion. OREA bears no diability for your use of this form. Form 520 Revised 2019 Page 4 of 4



mmtaﬁonaal&mla Schedule -

Assaciation |_' . A c ) l
Form 523 isting Agreement — Commercia

for uss in the Province of Ontario Authority 1‘0 OHer for snle

This Schedule is attached to and forms part of the Listing Agreement - Commaercial Authority to Offer for Sale [Agresment] between:
BROKERAGE: CBRE LIMITED

SELLER: See “Rider to Listing Agreement”

PIN:031560039

LEGAL DESCRIPTICON:PT LT 13 PL 136 KING; PT LT 14 PL 136 RKING AS IN
R533264 ; TOWN OF RICHMOND HILL

PIN:031560038

LEGAL DESCRIPTION:LT 15 PL 136 KING EXCEPT PT 10 EXPROP PL B87881B

RICHMOND HILL
PIN:031960037
LEGAL DESCRIPTION:LT 16 PL 136 XING EXCEPT PT 11 EXPROP PL BS878B1B ;

RICHMOND HILL

This form must be initialed by all porties to the Agreement.

INITIALS OF BROKERAGE: ( @/ : INITIALS OF SELLER(S): ( ‘/
A 5 M
The rodemarks REALTOR®, REAITORS®, MLS®, Multipls Listing Services® ond ossocloted logos are owned or controlled
O are

The Canadion Resh Estale Assaciation (CREA] and [dentify the real essate p wh bars of CREA and n:..b"
sier quality of services they provide, Lised under ficense
2020, Onlorio Real Estate Association {"OREA"], Al rights resarved. This form was developed by OREA for the usa and

ot
3‘ its members ond licantees only. Any other use of reproduction Is prohibited axcent with prior wnﬂu? consanl of OREA, Do not u]iulrw
en printing or reproducing the standard pre-set porrnn. OREA bears no lickikty for your use of this form

Farm 523 Revised 2019 Page 1 of 1



Schedule *A”

Re: Listing Agreement (the “Agreement”) for 201. 227 and 235 King Road, in the Town of Richmend Hill,
Ontario (the “Real Property ) between CBRE Limited (the “Listing Brokerage™) and KSV Kofman Inc.
{the “Seller”), without personal or corporate liability and solely in its capacity as Court-appointed receiver
of 9265988 Canada Corp. (the “Company'}.

Notwithstanding anything contained in the Agreement, each of the Listing Brokerage and the Seller
acknowiedges and agrees as follows:

L. Termination Rights. The Selter may without penalty or cost to the Seller terminate the Agreement
al any time, if the Listing Brokerage is in default hereunder or under any other agreement with the Setler. In
addition, this Agrecment shall automatically terminate if: (a) the Court order appointing the Seller and/or the
Seller’s appointment as Receiver of the Real Property is revoked, overturned on appeal, suspended or
terminated: and/or (b) the Seller is restricted in or enjoined from dealing with the Real Property by a court of
competent jurisdiction; {c) any of the morigagees of the Real Property or any other future lenders are
permitied by Court order to enforce their rights andfor remedies against the Real Property: and/or (d) the
Court does not make the order approving the sale process:

2. Price. While it is the Seller’s intention to obtain the highest and best offer for the Real Property,
the Listing Brokerage acknowledges and agrees that the Sclier need not accept the highest offers and/or the
best offers or any offer, and that acceptance by the Seller of any offers for the Real Property are suhject at al)
times to the Seller’s approval in its sole and absolutc discretion and as well as approval by the Court. Subject
to the terms hereof, no fee, commission or other compensation is payable to the Listing Brokerage in respect
of ihe Real Property unless and until the sale of the Real Property has been completed and the Seller is paid
in its cntirety.

3. Holdover Period Commission. Any fee, comimission or other compensation payable to the Listing
Brokerage in connection with a holdover period, being six (6) months from the termination of the Listing
Agreement (“Holdover Period'}, shall: (a) only apply 1o those purchascers who were introduced to the Seller
or t the Real Property by the Listing Brokerage during the Listing Period and who the Listing Brokerage
has previously disclosed in writing to the Seller no later than three (3) days following the earlicr of the
cxpiration or termination of the Agreement; and (b) be reduced by any fee, commission and/or other
compensalion paid (o another broker or agent for the sale of the Real Property as the new Listing Brokerage
(the “New Agent”) on the basis of an agreement with the New Agent entered into with respect to the Holdover
Period.

If the Listing Brokerage had introduced up to a maximum of two (2) different prospective bona fide
purchasers (o the Seller during the Listing Period (each being n “Serious Prospect™) and said Serious
Prospect had entered into material ncgotiations with the Scller to purchase the Real Property, but said material
negotiations had not resulted in a binding agreement of purchase and sale, to the extent that each of the Listing
Brokerage and the Seller agree in writing to designatc said prospeetive purchaser as a Serious Prospect prior
to the expiration of the Listing Period, and so long as the Seller is nol prohibited from doing so, and provided
that the New Agent has agreed to forego its fee should a sale to a Serious Prospect be completed, the Listing
Brokerage shall be entitled (o its commission in conneclion with the transaction being completed with the
Serious Prospect upon terms and conditions aceeptable 1o the Seller in their sole and absolute diseretion.
which transaction must be subject to Court approval and a binding and unconditional agreement of purchase
and sale executed by each of the parties thereto prior (o the expiration of the Holdover Period.

During the Holdover Period, the Listing Brokerage will not be entitled (o any commission, payment or fee as
the Sellcr’s agent if the Listing Team represents the purchaser.

4. Listing Brokerage’s Duties, The Listing Brokerage covenants and agrees with the Seller to:
(a) pursuant 1o the Seller’s instructions as outlined below. list the Real Property for sale on an
un-priced basis (save and except as described in (b} below with respect 1o the Multiple

Listings Service (“MLS™")):
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(b) if instructed by the Seller, offer the Real Property for sale on MLS. for which the listed
price shall be $1.00 {as a price is required) and the Commissions to Co-operating Brokerage
shall be S1.00 (it being the intention thal the buyer(s) shall be responsible for any
commissions to any Cooperating Agents (as defined below) or that the Listing Brokerage

shall pay the Cooperating Agent from the Listing Fee (as defined below)):

(c) unless otherwise agreed by the Seller, diligently market the Real Property for sale and use
commercially reasonable efforts to seli the Real Property pursuant to the following process:

Summary of Sale Process

Milestone

Description of Activities

Timeling

Phase 1 - Underwziting

Due diigence

Listsng Brokerage to iewiew all available
documents concernmg tive Property. including
environmental rteports aned  planning  and

development reports

Finalize marketing materials

Listing Brokerage and the Seller 1o
o prepare a marketing brochures;
o populdte an onhne data room
o prepare a confidentiahty agreement [“CA"}
o pigpare  a  Condidential  Information

Memarandurm {“CIM"); and
o prepare lorm  of Purchase and Sale

Agreement ["PSA”).

Prospect Idenufication

bisying Brokerage will gualdy and priciiuze
prospects

To be compreted
by the return date
of the motion
seeking Coutt

approval

Phase 2 - Marketing and Offer Sohcitation

Mage 1

Mass ma: ket introducuon, including:
O offering summary s 10 be sent to
interested parties,
© publication of the acqguisition opportunity
n The Globe and Mail {Nauonal Editicn],
© telephone and email Canvass of leading
prospects, and

O mee! with and interview brdders.

Weeky 1.2

Stage 2

Listing Brokeiage to  provide detaled
nformation to qualified prospects which sign
the CA including the CIM and access to the daie
TOOm,

Listing Brakerage 1o facihtate diligence by

interested parties;

el 3.5

Stlage 3

Prospective purchasers 1o subrmit PSAs or other

proposals,

End ol week 5

Doc#4720004v2




Summary of Sale Process

Milestone

Description of Activities Timeline

Bhaie 1« Offer Review and Negotiotions

» Proposal short listing and approval
» 2¢ Round Bids and further bidding - ASAF after bnd
Prospective purchasers may be asked 1o re deadline

submit PSAs on one or more occasions

Selection of Successful Bids »  Select successful bidder and finalize definitive ALAF
dotuments
Sale Approval Motion and Closing ~  Motion for sale approva’ and close transaction ASAT
(d} co-operate with all licensed real estale brokers and agents in the sale of the Real Property

(e)

49

{2)

(h)

Doc#4720004v2

(collectively the “Cooperating Agents™ and each a “Cooperating Agent™, with any
commissions or fees of such Cooperating Agents to be paid by the purchasers or by the
Listing Brokerage out of the Listing Fee:

ensure that there is continuity in the assignment of individual staff members and partners
to the work performed by the Listing Brokerage under (he terms of this engagement. In
particular, the Listing Brokerage agrees to ensure that individual staff members originaily
assigned, including Mike Czestochowski (collectively the “Listing Team™), perform work
in connection with the Listing Brokerage’s engagement, will each be available and will
devole the time required to undertake the assignment contemplated herein;

subject 1o the instructions of the Seller, 1o assist the Seller in negotiating binding
agreements of purchase and sale subject to Court approval with those parties identified by
the Seller. Only the Seller shall have authority to accept offers and the Listing Brokerage
shall not have any authority whatsoever to enter into any sale, financing or other contract
on behalf of the Seller and/or 1o otherwise bind the Seller in any manner whatsoever:

continue o assist the Seller in connection with the sale of the Real Property and seeking
Court approval after the execution of a binding agreement of purchase and sale with respect
to the same until such sale has been successfully concluded; and

unless the Seller’s writiecn consent is provided in advance, to act solely for the benefit of
the Seller in connection with the marketing and sale of the Real Property and not to have
any direct or indirect interest in any entity purchasing or proposing to purchase the Real
Property and not to receive any payments or other benefits from said purchasers or potential
purchasers.



3. Commission Payable to the Listing Brokerage. The Seller shall pay to the Listing Brokerage

upon the successful completion of sale of the Real Property, the commission (the “Listing Fee”) as set out
in Schedule “B”. Any commission or fee payable to a Cooperating Agent shall be paid either by the purchaser
or the Listing Brokerage out of the Listing Fee, in accordunce with Section 4(b) above. A Cooperaling Agent
may be employed al the Listing Brokerage so long that they are not a member of the Listing Team. For
greater certainty, other than the Lisling Team, al! other agents shall be wreated as third party Cooperaling
Agents, shall not be provided with any confidential information and shalt be compensated pursuant to this
Agreement as a Cooperating Agent. The Seller acknowledges that payment of HST applies on all
comimissions payable. As it relates to the commission payabie, a sale constitutes a court approved sale of the
Real Property, share transaction, option or other form of sale or transfer of the rights of the Real Property.
The Seller agrees o notify the Listing Brokerage of the successful completion or closing. The Seller hereby
instructs its solicitors and agrees to advise the Court to pay the Listing Brokerage in the amount noted above
directly out of the proceeds of sale in accordance with an accepled agreement of purchase and sale and (o

have same addressed as a closing cost ip the tragsactipn.

6. Refinancing of the B€al Property. In the event that, during the Listing Period (as defined below).
the first morigage over thg/Real Property held by MarshallZehr Group Inc. is repaid in full by 9265988
Canada Corp. and a mogfon is brought to discharge the Seller as Court-appointed receiver of the Real
Property. the Seller shall pay to the Listing Brokerage a fee of $50,000 (the “Refinancing Fee"). The Seller
shall pay the Refinancing Fee to the Listing Brokerage prior to it being discharged as Court-appointed
recciver of the Real Property.

7 Acknowledgments. The Listing Brokerage acknowledges and agrees in favour of the Seller that:

(a) the Real Property is to be marketed and sold on an “as is, where is” basis and, accordingly,
any agreement of purchase and sale shall provide for an acknowledgment by such
purchaser that the Real Property is being sold by the Seller on an “as is, wherg is™ basis,
and that no representalions or warranties huve been or will be made by the Scller ot anyong
acting on its behalf, to the Listing Brokerage or such purchaser as 1o the condition of the
Real Property or any buildings located thercon:

(b} the Seller may annex a schedule to the transfer/deed of land (or other registrable document
with respect to the sale) expressly excluding any covenants deemed to be included pursuant
to the Land Registration Reform Act of Ontario, other than one to the effect that the Seller
has the right to convey the Real Properiy:

() wn licu of a transfer/decd of fand for the Real Property, the Setler will vest title to the Real
Property by way of a vesting order. and

(d) the sale of the Real Property requires the prior approval of the Ontario Superior Court of
Justice (Commercial List) in said Court’s sole and ahsolute discretion,

3. Advertisement Expenses & Third-Party Consultants. All advertising and sales promotion shali

be subject to the approval of the Scller and alt such advertisement and promotional material shall be prepared,
published and distributed by the Listing Brokerage and shall be at the expense of the Listing Brokerage. All
third-party reports and legal service fees requested and/or approved by the Seller shall be at the expense of
the Seller.
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9, Indemnity. The Listing Brokerage confirms that 1t owes an obligation to the Seller and its officers,
employecs and agents (collectively, the “Indemnified Parties™) 1o carry out its aclivitics in a competent and
professional manner acting reasonably and in good faith. As such, the Listing Brokerage confirms that it
owes an obligation to the Indemnified Parties with respect to claims made by third parties against the
Indemnified Parties arising out of work performed by the Listing Brokerage or the Listing Brokerage's Failure
to comply with its obligations hereunder. This indemnity shall survive the expiration or lermination of (he
Agreement

10. Confidentiality, The Listing Brokerage shall treat and shall cause its agents to treat as confidential
and shall not disclose, during as well as after the rendering of the service contracted herein, any confidential
information, records or documents to which the Listing Brokerage becomes privy as a result of its
performance of the Agreement and shall take all necessary steps to ensure the confidentialily of information
in the Listing Brokerage's possession or control except for disclosure that may be required for the reasonable
performance by the Listing Brokerage of its responsibilities hereunder.

il Assignment. This Agreement shall not be assigned in whole or in part by the Lisiing Brokerage
without the prior written consent of the Seller which consent may be unreasonably and/or arbitrarily withheld
and any assignment made without that consent is void and of no etfect.

12. Seller’s Capacity. Notwithstanding the foregoing or anything else contained herein or elsewhere,
the Listing Brokerage acknowledges and agrees that both the execution of this Agreement and any transaction
or transactions involving a sale of the Real Property requires the prior approval of the Ontario Superior Court
of Justice {Commercial List) in said Court's sole and absolute discretion.

13, Warrantv. Subject to Section {2 above and the remainder of this Section 13, the Seller represents
and warrants that the Seller has the exclusive authority and power 1o execute this Agreement and to authorize
the Listing Brokerage 10 offer the Real Property for sale. Notwithstanding the foregoing and Section 7 of the
pre-printed portion of this Agreement, the Listing Brokerage acknowledges and agrees that the Seller has
only limited knowledge about the Real Properly and cannot confirm any third party interesis or claims with
respect lo the Real Property such as rights of first refusal, options, easements, mortgages, encumbrances or
otherwise concerning the Real Property, which may altect the sale of the Real Property. Section 7 of the pre-
printed portion of this Agreement is qualified by the previous sentence.

14 Facsimile & Counterparts. This Agreement and any other agreement delivered in connection
therewith, and any amendments thereto, may be executed by facsimile transmittat Facilities, or electronic
copy in a portable document format or such similar format and if so executed and transmitted, will be for all
purposes as effective as if the parties had delivered an executed original of this Agreement, or such other
agreement or amendment, as the casc may be, and shall be deemed to be made when the receiving parly
confirms this Agreement, or such agreement or amendment, as the case may be, (o the requesting party by
facsimile or by electronic copy in a poriable document format or such similar format. This Agreement may
be executed in several counterparts, and each of which so executed shall be deemed to be an original and
such counterparts together shall constitute one and the same instrument and, notwithstanding their date of
execution, shall be deemed to bear date as of the dale first written above.

15. Jurisdiction. This Agreement shall be governed and construéd in accordance with the laws of the
Province of Ontario. If any provision hereof is invalid or unenforceable in any jurisdiction where this
Agreement is to be performed, such provision shall be deemed (0 be deleted and the remaining portions of
this Agreement shall remain valid and binding on the partics hereto.

16. Finder’s Fees. The Seller does not consent to the Listing Brokerage or any Cooperating Agents
{or their respective affiliates) receiving and retaining, in addition 1o the commission provided for or otherwisc
contemplated in this Agreement, a finder's fee for any financing of the Real Property. Section 9 of the pre-
printed portion of this Agreement is amended accordingly.
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17. Verification of Information. The Seller authorizes the Listing Brokerage to obtain any information
from any regulatory authorities, governments, mortgagees or others affecting the Real Property and the Seller
agrees to execute and deliver such further authorizations in this regard as may be reasonably required, For
greater certainty, none of the Listing Brokerage or the Listing Brokerage’s representatives may bind the Seller
or execute any documcntation on behalf of the Seller. The Seller hereby authorizes, instructs and directs the
above noted regulatory authorities, governments, mortgagees or others 1o release any and alt information to
the Listing Brokerage. Section 10 of the pre-printed portion of this Agreement is amended accordingly.

18. Listing Period. The term of this Agreement shall begin upon acceptance of this Agreement {the
“Commencement Date™) and shall expire one minute before midnight on the sixth month anniversary
following the Commencement Date or upon earlier termination as otherwise prescribed herein (the “Listing
Period™). Notwithstanding any other provision in this Agreement, the Listing Brokerage shall not advertise
the Real Property on MLS until the Seller provides expressed authority to do so and all marketing materials
have been approved. The Listing Brokerage shall have five (5) days following said approval to post the Real
Property on the MLS.

19. Paramountey. In the event of any conflict or inconsistency between the provisions of the pre-
printed portion of this Agreement and the provisions of this Schedule "A", the provisions of this Schedule
"A" shall prevail and govern.

CBRE LIMITED

Per:

Name: Ablfian Lee
Title:  Engcutive Vice President, Managing
Director

KSV KOFMAN INC, SOLELY IN ITS CAPACITY
AS COURT APPOINTED RECEIVER OF 9265988
CANADA CORP. AND NLF ITS PERSONAL

CAPACITY

Per:

Title:  Managing Dire
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