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Court File No. CV-21-00672999-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
CANNECT MORTGAGE INVESTMENT CORPORATION
Applicant
-and -

CLAIREVILLE PROPERTY HOLDINGS INC.

Respondent

NOTICE OF MOTION
(returnable on a date to be scheduled)

KSV Restructuring Inc. (“KSV”), in its capacity as the Court-appointed receiver and
manager (in such capacities, the “Receiver”), without security, of all the assets, undertakings and
properties (collectively, the “Property”) of Claireville Property Holdings Inc. (the “Debtor”),
will make a motion to a Judge of the Commercial List on a date to be scheduled, or as soon after

that time as the motion can be heard, via Zoom coordinates to be provided.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR Orders for, amongst other things:

@) if necessary, abridging the time for service and filing of this notice of motion and

the motion record or, in the alternative, dispensing with same;

(b) approving the First Report of the Receiver dated March 2, 2022 (the “First
Report”) and approving the actions of the Receiver described therein



(©)

(d)

(€)

()
(9)

2

authorizing and directing the return of the Deposits (as defined in the First
Report) to the Attempted Purchaser, less the Receiver’s costs of this motion if it is

opposed by the Attempted Purchaser;

declaring, for greater certainty, that none of the Receiver, the Proposal Trustee (as
defined below) and KSV has any remaining obligations under the agreement of
purchase and sale between the Proposal Trustee, as vendor, and S. Paul Mantini,
in trust for an Ontario corporation to be incorporated (the “Attempted
Purchaser”), as purchaser, dated December 2, 2021 (the “Sale Agreement”);

authorizing and directing the Receiver to implement the Receivership Bid Process
(as defined in the First Report);

sealing Confidential Appendices “1,” “2” and “3” to the First Report; and

such further and other relief as counsel may advise and this Court may permit.

THE GROUNDS FOR THE MOTION ARE:

(@)

(b)

(©)

(d)

the Debtor’s principal asset, held on behalf of 21 co-tenants, is the Debtor’s
leasehold interest in 13 dual tenant industrial buildings (the *“Leasehold

Interest™);

the Leasehold Interest is subject to a 99-year ground lease with Kornwood
Investments Ltd. (the “Landlord”) dated September 1, 1973 (collectively, the

“Ground Lease”);

the Debtor filed a notice of intention (the “NOI”) to file a proposal under the
Bankruptcy and Insolvency Act (Canada) (the “BIA”) on July 2, 2021, naming

KSV as the Debtor’s proposal trustee (in such capacity, the “Proposal Trustee”);

on July 28, 2021 (the “July 28 Order”), The Honourable Mr. Justice Pattillo
granted an Order, which, amongst other things:
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() approved certain debtor-in-possession financing (the “DIP Facility”),
certain associated priority charges and an associated payout of the

Debtor’s then secured lender;

(i) enhanced the Proposal Trustee’s powers in respect of the Debtor, to the
exclusion of all others Persons (as defined in the July 28 Order), including,

without limitation, the Debtor itself and its principal, Mark Gross;
(iii)  approved a sale and investment solicitation process (“SISP”); and

(iv)  extended the time to file a proposal under the BIA (the “Proposal Filing
Deadline”) to and including September 15, 2021;

the Proposal Filing Deadline was then extended by subsequent Orders of the

Court, ultimately to and including December 14, 2021,

following the extension of the Proposal Filing Deadline to December 14, 2021, it
became clear based on the results of the SISP that the Debtor would not be in a
position to file a viable proposal prior to January 1, 2022 (the “Outside Date”),
being the maximum deadline extension permissible under section 50.4(9) of the
BIA;

specifically, the results of the SISP were such that the Proposal Trustee (in
consultation with the lender under the DIP Facility (the “DIP Lender’)) entered
into the Sale Agreement on December 2, 2021, which, at the time, was still
conditional on, amongst other things, several conditions in favour of the

Attempted Purchaser being satisfied or waived subsequent to the Outside Date;

a further extension of the Proposal Filing Deadline was therefore not sought
beyond December 14, 2021, as a result of which the Debtor was deemed bankrupt
and KSV was appointed as the Debtor’s bankruptcy trustee;

in parallel, the DIP Lender also brought a motion to appoint KSV as the Receiver;
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as reported to the Court and the Debtor’s stakeholders by the Proposal Trustee,
the Sale Agreement provided for a possible transition to receivership, such that a
sale approval motion could be brought by the Receiver, subject to its appointment
and the Sale Agreement’s conditions being satisfied or waived;

pursuant to an Order made December 14, 2021 (the “Receivership Order”), KSV
was appointed as the Receiver (and, pursuant to a companion Order made

December 14, 2021, the Proposal Trustee was also discharged on the same date);

as set out in the First Report, not all of the Sale Agreement’s conditions have been
satisfied or waived, including, most notably, the condition regarding an estoppel

certificate from the Landlord stipulated by section 22.01 of the Ground Lease;

section 22.01 of the Ground Lease requires the Landlord to provide an estoppel
certificate only if, amongst other things, “no default then exists” under the Ground
Lease. The Landlord has identified several defaults, including, without limitation,
at least one series of defaults that remains in existence and that has not been
disputed by the Attempted Purchaser (and that the Receiver does not believe
could reasonably be disputed, namely, the filing of the NOI and the subsequent

receivership and bankruptcy);

the Landlord has nonetheless provided an estoppel certificate on a without
prejudice basis, containing language that the Attempted Purchaser is not prepared
to accept and that the Landlord is not prepared to amend, despite multiple
attempts by the Receiver to bring about alternative language in the estoppel

certificate acceptable to all parties;

the Attempted Purchaser has taken the position that the Proposal Trustee still has
an obligation to take further steps to obtain an amended estoppel certificate from
the Landlord, which position is inconsistent with both commercial practicality and

the terms of the Sale Agreement itself;
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(p) the Receiver has filed with the Court its First Report, outlining the substantive
actions of the Receiver since its appointment, the dispute with the Attempted
Purchaser, the Receiver’s attempts to resolve same and the proposed Receivership
Bid Process to solicit revised and final bids from interested parties, including the

Attempted Purchaser;

()] the purpose of the Receivership Bid Process is, inter alia, to solicit bids and put

forward for Court approval a transaction that is capable of closing;

n given the need to resume marketing and sale efforts, the commercially-sensitive
materials comprising the Confidential Appendices need to be sealed in order to

avoid significant economic prejudice to the receivership estate;
(s) the other grounds set out in the First Report;
(® section 243 of the BIA;
(u) section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended;

(v) rules 1.04, 2.03, 3.02, 30, 37 and 41.06 of the Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended; and

(w)  such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

@) the First Report and its appendices, including, without limitation, the Confidential
Appendices; and

(b) such further and other material as counsel may submit and this Court may permit.



Date: March 2, 2022

TO: ATTACHED SERVICE LIST

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Kyle Plunkett (LSO # 61044N)
Tel: (416) 865-3406 / Fax: (416) 863-1515
Email: kplunkett@airdberlis.com

Jeremy Nemers (LSO # 66410Q)
Tel: (416) 865-7724 | Fax: (416) 863-1515
Email: jnemers@airdberlis.com

Lawyers for the Receiver
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Court File No. CV-21-00672999-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) <*>DAY, THE <*>
)

JUSTICE ) DAY OF <*>, 2022

BETWEEN:

CANNECT MORTGAGE INVESTMENT CORPORATION

Applicant

-and -

CLAIREVILLE PROPERTY HOLDINGS INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, C. C.43, AS AMENDED

ANCILLARY ORDER

THIS MOTION, made by KSV Restructuring Inc. (“KSV”), in its capacity as the Court-

appointed receiver and manager (in such capacities, the “Receiver”), without security, of all the
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assets, undertakings and properties (collectively, the “Property”) of Claireville Property Holdings
Inc. (the “Debtor”), for an order, amongst other things: (i) approving the First Report of the
Receiver dated March 2, 2022 (the “First Report™) and the actions of the Receiver set out therein;
(i1) authorizing and directing the return of certain deposits in connection with the agreement of
purchase and sale between the Proposal Trustee (as defined in the First Report), as vendor, and S.
P aul Mantini, in trust for an Ontario corporation to be incorporated (the “Attempted Purchaser”),
as purchaser, dated December 2, 2021 (the “APS”); (iii) declaring, for greater certainty, that none
of the Receiver, the Proposal Trustee and KSV has any remaining obligations under the APS; (iv)
approving the Receivership Bid Process (as defined and set out in more detail in the First Report);
and (v) sealing Confidential Appendices “1,” “2” and “3” to the First Report (the “Confidential

Appendices”), was heard this day by Zoom due to the Covid-19 emergency.

ON READING the First Report (including the appendices thereto, including, without
limitation, the Confidential Appendices), and on hearing the submissions of counsel for the
Receiver and such other counsel as was present, no one appearing for any other person on the
service list, although properly served as appears from the affidavit of <*> sworn March <*>, 2022,

filed,

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Receiver’s notice of
motion and the Receiver’s corresponding motion record is hereby abridged and validated so that

this motion is properly returnable today and hereby dispenses with further service thereof.
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APPROVAL OF FIRST REPORT

2. THIS COURT ORDERS that the First Report be and is hereby approved and the actions

of the Receiver described therein be and are hereby approved.

RELIEF REGARDING THE MARKETING AND SALE OF THE PROPERTY

3. THIS COURT ORDERS the return of the Deposits (as defined in the First Report) to the

Attempted Purchaser][, less the Receiver’s costs of this motion in the amount of $ .1

4. THIS COURT ORDERS AND DECLARES, for greater certainty, that none of the
Receiver, the Proposal Trustee and KSV has any remaining obligations under the APS, save and

except compliance with paragraph 3 of this Order.

5. THIS COURT ORDERS that the Receivership Bid Process be and is hereby approved.

SEALING

6. THIS COURT ORDERS that the Confidential Appendices be and are hereby sealed until

further Order of this Court.

MISCELLANEOUS

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.

! The bracketed language to be sought only in the event this motion is opposed by the Attempted Purchaser.
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All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.
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Court File No. CV-21-00672999-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

CANNECT MORTGAGE INVESTMENT CORPORATION
Applicant
-and -
CLAIREVILLE PROPERTY HOLDINGS INC.
Respondent

FIRST REPORT OF KSV RESTRUCTURING INC. AS RECEIVER AND MANAGER OF
CLAIREVILLE PROPERTY HOLDINGS INC.

MARCH 2, 2022

1.0 Introduction

1. This report (“Report”) is filed by KSV Restructuring Inc. (“KSV”) in its capacity as
receiver and manager (in such capacities, the “Receiver’) of all of the assets,
undertaking and property (collectively, the “Property”) of Claireville Property Holdings
Inc. (the “Company”).

2. OnJuly 2, 2021, the Company filed a Notice of Intention to Make a Proposal (“NOI”)
under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”),
and KSV was named the Company’s Proposal Trustee (in such capacity, the “Proposal
Trustee”) (the “NOI Proceedings”).

3. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") issued on July 28, 2021 (the "July 28 Order"), the Court, among other things:

a) approved a debtor-in-possession loan facility (the “DIP Facility”) in the amount of
$4.5 million from Cannect Mortgage Investment Corporation (the “DIP Lender”)
and granted a charge on the Property in favour of the DIP Lender for advances
under the DIP Facility;

b) expanded the powers of the Proposal Trustee to oversee the Company’s
operations, including controlling receipts and disbursements; and

c) approved a sale and investment solicitation process (“SISP”) .

A copy of the July 28 Order is attached as Appendix “A”.

ksv advisory inc. Page 1
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4, Pursuant to subsequent Court orders, the Court granted extensions of the deadline to
file a proposal and extended the corresponding stay of proceedings under the BIA to
December 14, 2021.

5. The SISP contemplated a bid deadline of November 9, 2021 (the “Bid Deadline”). As
set out in the Proposal Trustee’s Fourth Report to Court dated December 8, 2021 (the
“Proposal Trustee’s Fourth Report”), a copy of which is attached (without appendices)
as Appendix “B”, the parties that made the strongest offers under the SISP were
interviewed by the Proposal Trustee, the DIP Lender and the Proposal Trustee’s
realtor, CB Richard Ellis Limited (“CBRE”).

6. On December 2, 2021, following negotiations, the Proposal Trustee and S. Paul
Mantini, in trust for an Ontario corporation to be incorporated (the “Attempted
Purchaser"), entered into an Agreement of Purchase and Sale (the “APS”) for
substantially all of the Property (the “Attempted Transaction”). As set out in the
Proposal Trustee’s Fourth Report, the APS was conditional in several respects,
including, among other things, the Attempted Purchaser’s due diligence conditions and
Court approval.

7. In light of the conditionality of the APS and the time period associated with same, it was
apparent that the Company would not be in a position to file a viable proposal or close
the Attempted Transaction prior to January 1, 2022, being the six-month anniversary
of the commencement of the NOI Proceedings and the date by which the Company
was required to file a proposal pursuant to the maximum deadline extensions
permissible under subsection 50.4(9) of the BIA (the “Outside Date”).

8.  Assetoutinthe Proposal Trustee’s Fourth Report, the APS provided for a transition to
receivership such that the Receiver would be able to bring a sale approval motion
“should the [Attempted] Purchaser be in a position to satisfy or waive its conditions.”

9.  Inlight of the inability for the Company to file a viable proposal or close the Attempted
Transaction prior to the Outside Date, the DIP Lender sought to terminate the NOI
Proceedings and appoint KSV as Receiver. The Court granted this relief on December
14, 2021. A copy of the order terminating the NOI Proceedings, discharging the
Proposal Trustee and approving the Proposal Trustee’s Fourth Report and the
Proposal Trustee’s conduct and activities is attached as Appendix “C” (the “NOI
Termination Order”). A copy of the order appointing KSV as Receiver is attached as
Appendix “D” (the “Receivership Order”). A copy of the Court’s endorsement is
attached as Appendix “E”.

10. As no proposal was filed, the Company was deemed to have made an assignment in
bankruptcy pursuant to subsection 50.4(8) of the BIA and KSV was appointed as
Licensed Insolvency Trustee of the Company, which appointment was affirmed at the
First Meeting of Creditors convened on January 5, 2022.

ksv advisory inc. Page 2
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1.1 Purposes of this Report

1.

The purposes of this Report are to:
a) provide background information about the Company and these proceedings;
b)  summarize material SISP-related events following the Bid Deadline;

c) provide an update on the status of the Attempted Transaction, including a dispute
between the Attempted Purchaser and the Receiver which has prevented the
Receiver from seeking approval of, and closing, the Attempted Transaction;

d) recommend that the Court issue an Order:

i. authorizing and directing the return of $460,000 of deposits plus interest
thereon (the “Deposits”) paid by the Attempted Purchaser in connection
with the APS, less the Receiver’s costs of its motion if opposed by the
Attempted Purchaser;

il. declaring, for greater certainty, that none of the Receiver, the Proposal
Trustee and KSV has any remaining obligations under the APS;

iii. authorizing and directing the Receiver to solicit revised and final offers from
certain bidders, including the Attempted Purchaser (the “Receivership Bid
Process”); and

iv. approving this Report and the Receiver’s activities set out in this Report.

1.2 Restrictions

1.

In preparing this Report, the Receiver has relied upon unaudited financial information
prepared by the Company, the Company’s books and records and discussions with the
Company’s property manager, Prime Real Estate Group Inc. (“Prime”). 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.

The Receiver expresses no opinion or other level 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 and any reliance placed by any party on
the Company’s financial information presented herein shall not be considered sufficient
for any purpose whatsoever.

1.3 Currency

1.

Unless otherwise noted, all currency references in this Report are in Canadian dollars.

ksv advisory inc. Page 3
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1.4 Court Materials

1.

Court materials filed in these proceedings are available on the Receiver’'s website at
https://www.ksvadvisory.com/insolvency-cases/case/claireville-property-holdings-inc.

2.0 Background

2.1 Corporate Overview

1.

Prior to its bankruptcy, the Company was a privately owned corporation incorporated
in 2015. Based on a review of the corporate profile report, the sole registered director
and officer of the Company was Mark Gross.

Mark Gross and his father, Sheldon Gross, were also the sole registered directors and
officers of Gross Capital Inc. (“GCI”), which is the Company’s parent and a 50%
shareholder of Prime. On June 25, 2021, GClI filed an assignment in bankruptcy and
KSV was appointed Licensed Insolvency Trustee (in such capacity, the “GCI Trustee”)
of GCI’'s bankrupt estate, which appointment was affirmed at GCI’s first meeting of
creditors on July 15, 2021. GCI’s estate also owns several other real estate holding
companies, certain of which are subject to separate receivership proceedings before
this Court.

2.2 Leasehold Interest

1.

The Company’s principal asset is its leasehold interest (the “Leasehold Interest”) in 13
dual tenant industrial buildings municipally addressed as 18/20/22/24/26 Huddersfield
Road, 350/354/358 Humberline Drive and 93/101/123/130/160 Claireville Drive
(collectively, the “Real Property”).

The Company is the registered owner of the Leasehold Interest, which it holds on behalf
of 21 co-tenants (collectively, the “Co-Tenants”). GCl is one of the Co-Tenants, with a
7.3% beneficial interest in the Company’s Co-Tenancy (the “Co-Tenancy”).

The Leasehold Interest is subject to a 99-year ground lease with Kornwood
Investments Ltd. (“Kornwood”) dated September 1, 1973 (the “Ground Lease”), which
expires on or about August 31, 2072. Rent under the Ground Lease is calculated based
on 9% of the fair market value of the Real Property. The fair market value and the
corresponding lease payments reset periodically in accordance with the terms of the
Ground Lease. The next reset date for rent under the Ground Lease is September 1,
2023 (the “2023 Reset”). Based on the terms of the Ground Lease, its holder should
have been profitable (as discussed below); however, absent changes to the Ground
Lease or the 13 leases between the Company and each of the subtenants at the Real
Property, the Receiver understands that the Ground Lease holder would incur
substantial and recurring losses due to the significantly higher rents payable to
Kornwood after the 2023 Reset. A copy of the Ground Lease is attached as Appendix
“F”.

ksv advisory inc. Page 4



26

2.3 Investigation

1.

KSV, in its capacity as GCI Trustee, is investigating the assets and pre-bankruptcy
operations of GCI and several of GCI's subsidiaries and related parties (collectively,
the “Gross Group”). The investigation was commenced due to, among other things,
accusations made by investors of misappropriation and misuse of investor funds by
Mark and Sheldon Gross and/or entities controlled by Mark and Sheldon Gross.

A portion of the GCI Trustee’s investigation is focused on the Company. The Company
has historically been profitable - it has most recently generated annual income of over
$1 million in 2018 and 2019; however, notwithstanding the recurring income stream,
the Company was insolvent when it filed its NOI on July 2, 2021.

Historically, funds generated by the Leasehold Interest were advanced by the Company
to other entities in the Gross Group which contributed to the Company’s insolvency. In
this regard, the Co-Tenancy’s financial statements as at December 31, 2020 reflect an
intercompany advance owing from GCI to the Company of approximately $3.3 million.

The GCI Trustee’s investigation of GCI is ongoing. The GCI Trustee has recently been
instructed by the inspectors of GClI’s estate to conduct examinations of certain parties
pursuant to Section 163 of the BIA. The GCI Trustee has recently issued two Notices
of Examination and intends to be issuing additional notices following these initial two
examinations, which are scheduled to commence in March 2022. The GCI Trustee has
been and intends to continue reporting periodically to the inspectors of GCI’s estate in
connection with its investigation.

2.4 DIP Financing and Expanded Powers

1.

At the commencement of the NOI Proceedings, the Company’s principal secured
creditor was DUCA Financial Services Credit Union Ltd. (“DUCA”), which was owed
approximately $2.4 million. As a result of, among other things, DUCA learning that the
Company had accrued unpaid property tax arrears of approximately $2 million, DUCA
issued demand together with a Notice of Intention to Enforce Security pursuant to
Section 244 of the BIA in June 2021. The Company filed its NOI prior to the expiry of
the statutory 10-day notice period in an effort to preserve value and maximize
recoveries for its stakeholders.

In July 2021, the Company obtained a commitment letter from the DIP Lender to repay
DUCA and bring the outstanding property taxes current. The July 28 Order approved
the DIP Facility, which funding was received on July 30, 2021. On the following
business day, the Company used the $4.5 million available under the DIP Facility to
repay DUCA and the property tax arrears.

To address stakeholder concerns regarding the management of the Company, the
Proposal Trustee advised Mark Gross that it was only prepared to support a
continuation of the NOI Proceedings if its powers were enhanced such that Mark Gross
could no longer control the Company or make any executive decisions, including
controlling receipts and disbursements and/or decisions concerning the SISP. Mark
Gross consented to this relief. Pursuant to the July 28 Order, Mark Gross no longer
had any decision-making authority or control over the Company, including the SISP
and the bank accounts.
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1. The SISP results were set out in the Proposal Trustee’s Fourth Report (attached as
Appendix “B”), which was approved by the Court pursuant to the NOI Termination
Order. In summary:

Pre-marketing Phase

a) CBRE, with the Proposal Trustee’s assistance, prepared:

. a portfolio flyer detailing the offering and investment highlights for the
Leasehold Interest (the “Investment Summary”);

. a confidentiality agreement (“CA”);

. a virtual data room, which contained, among other things, copies of the
Ground Lease, subleases, environmental reports, building condition
reports, rent rolls, financial budgets and property tax bills; and

. a confidential information memorandum (“CIM”), which included more
detailed information on the Leasehold Interest and details concerning the
SISP.

Marketing

a)  Over the course of the SISP, CBRE sent the Investment Summary and CA to its
network of over 450 prospective purchasers; and

b) Interested parties were required to sign the CA to obtain a copy of the CIM and

to access the data room.

Results by the Bid Deadline of November 9, 2021

a)

b)

13 parties executed the CA, and were provided a copy of the CIM and given
access to the data room, certain of which visited the Real Property;

Three parties, including the Attempted Purchaser, submitted offers on or prior to
the Bid Deadline. A summary of the offers received in the SISP was provided as
a confidential appendix to the Proposal Trustee’s Fourth Report, and is provided
again for convenience in Confidential Appendix “1” to this Report (the “Offer
Summary”); and

The Proposal Trustee, the DIP Lender and CBRE interviewed each party that
submitted an offer. Following these meetings, the Proposal Trustee, in
consultation with the DIP Lender and CBRE, worked to negotiate a transaction
with the Attempted Purchaser, which resulted in the APS being signed on
December 2, 2021. A redacted version of the APS is attached as Appendix “G”.
An unredacted version is provided in Confidential Appendix “2”. The rationale for
sealing the purchase price in the APS is provided in Section 3.2 below.
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3.1 Expressions of Interest by Kornwood and the DIP Lender, and Related Matters

1.

Following service of the DIP Lender’s motion/application materials to terminate the NOI
Proceedings and appoint the Receiver (the “December 14th Relief’), and following
service of the Proposal Trustee’s Fourth Report disclosing the results of the SISP, the
DIP Lender's counsel and the Proposal Trustee’s counsel were contacted by
Kornwood’s legal counsel in these proceedings (Paliare Roland Rosenberg Rothstein
LLP (“Paliare™)).

Paliare expressed certain concerns regarding potential motivations of the Attempted
Purchaser, and indicated that Kornwood might want to submit an offer to purchase the
Leasehold Interest. No explanation was provided as to why Kornwood did not submit
an offer prior to the Bid Deadline, and no evidence was provided to substantiate
Kornwood'’s concerns. Ultimately, Kornwood confirmed it would attend the hearing but
not oppose the December 14th Relief, as set out in the email exchange between
counsel on December 13, 2021 that is attached as Appendix “H”. No one appeared at
the hearing on behalf of the Attempted Purchaser.

One of the conditions of the APS was a due diligence condition in favour of the
Attempted Purchaser (the “Diligence Condition”). On or around December 21, 2021,
counsel for the DIP Lender advised the Receiver that the DIP Lender would likely
submit a credit bid for the Property if the Diligence Condition was not satisfied (or
waived) by the Attempted Purchaser.

The Diligence Condition originally needed to be satisfied (or waived) by no later than
January 4, 2022. Shortly before that date, the Attempted Purchaser requested (and
was granted) a brief extension to January 6, 2022. The Attempted Purchaser waived
the Diligence Condition on January 6, 2022.

During the two-day Diligence Condition extension between January 4, 2022 and
January 6, 2022, the Receiver was sent, on January 5, 2022, an unsolicited Agreement
of Purchase and Sale from an entity that the Receiver understands is related to
Kornwood (the “Kornwood APS”). The Kornwood APS provided for a higher purchase
price than the one in the Attempted Purchaser's APS and contained no substantive
conditions, except for Court approval. The Kornwood APS was open for acceptance
by the Receiver until 1pm on January 7, 2022. Given that the Receiver was working in
good faith with the Attempted Purchaser, the Receiver did not engage with Kornwood
or any of its representatives or related parties in respect of the Kornwood APS. A
redacted version of the Kornwood APS is attached as Appendix “I”. An unredacted
version is provided in Confidential Appendix “3”. The rationale for sealing the purchase
price in the Kornwood APS is provided in Section 3.2 below.

On January 11, 2022, the Receiver was sent a further unsolicited communication from
counsel for the bidder under the Kornwood APS, which advised that the Kornwood APS
was being reinstated and would be open for acceptance by the Receiver until 5pm on
January 12, 2022. Once again, given that the Receiver was working in good faith with
the Attempted Purchaser, the Receiver did not engage with Kornwood or any of its
representatives or related parties in respect of the Kornwood APS.
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3.2 Sealing Order

1.

The Receiver respectfully requests that the Offer Summary, the unredacted APS and
the unredacted Kornwood APS be filed with the Court on a confidential basis and be
sealed (“Sealing Order”) pending further order of the Court, as the documents contain
confidential information. If the unredacted versions of these materials are not sealed,
the disclosure of the information may negatively impact realizations on the Leasehold
Interest in the context of the Receivership Bid Process or otherwise.

The Receiver is not aware of any party that will be prejudiced if the proposed Sealing
Order is granted. To the contrary, the Receiver is concerned that value may not be
maximized if the Sealing Order is not granted. Accordingly, the Receiver believes the
proposed Sealing Order is appropriate in the circumstances.

4.0 Conditions Precedent to APS

1.

Notwithstanding the Attempted Purchaser’s waiver of the Diligence Condition on
January 6, 2022, the APS contains the following additional conditions:

a) persection 15.10 of the APS, an assignment of the Proposal Trustee’s interest in
the APS to the Receiver (and, in connection with any such assignment, an
agreement by the Receiver and the Attempted Purchaser to reactivate the
obligations of the parties under the APS, which obligations are deemed by section
15.2 of the APS to have ended completely upon the discharge of the Proposal
Trustee on December 14, 2021);

b)  delivery on or prior to closing by the Proposal Trustee of an estoppel certificate
from Kornwood, as stipulated by Section 22.01 of the Ground Lease (the
“Landlord Estoppel Certificate”);

c) delivery on or prior to closing by the Proposal Trustee of estoppel certificates, in
a form acceptable to the Attempted Purchaser, acting reasonably, from each
subtenant’, as to, among other things, the status of each subtenant’s lease
(collectively, the “Tenant Estoppel Certificates”);

d) delivery on or prior to closing by the Proposal Trustee of such further
documentation relating to the completion of the Attempted Transaction as shall
be required by the Attempted Purchaser, acting reasonably (together with the
Landlord Estoppel Certificate and the Tenant Estoppel Certificates, the “Estoppel
Conditions”); and

e) issuance of the Approval and Vesting Order in the form, in all material respects,
of the draft order attached as a schedule to the APS.

T An estoppel certificate is not required to be obtained from one tenant, Aqua Greens Inc., which is currently subject to
receivership proceedings before this Court.
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Following the Attempted Purchaser’s satisfaction of the Diligence Condition on January
6, 2022, the Receiver continued to take steps to advance the Attempted Transaction to
a stage of being able to assess whether completion thereof was likely, thereby
informing whether the Receiver should take an assignment of the Proposal Trustee’s
interest in the APS and seek Court approval thereof.

The Receiver took steps to obtain the Tenant Estoppel Certificates and the Landlord
Estoppel Certificate (jointly, the “Estoppel Certificates”). Specifically, the Attempted
Purchaser was asked to provide a form of tenant estoppel certificate that would be to
its satisfaction, and the Receiver's counsel prepared a form of landlord estoppel
certificate reflecting the language contained in Section 22.01 of the Ground Lease.

4.1 Landlord Estoppel Certificate

1.

Section 22.01 of the Ground Lease requires Kornwood to provide an estoppel
certificate only if, among other things, “no default then exists” under the Ground Lease
within 20 days of the request by the tenant.

On January 11, 2022, the Receiver sent an email to Kornwood requesting the Landlord
Estoppel Certificate. The email contained the form of Landlord Estoppel Certificate
prepared by the Receiver’'s legal counsel, Aird & Berlis LLP (“Aird & Berlis”), as
discussed above. A copy of the form of Landlord Estoppel Certificate that was
requested is attached as Appendix “J”.

On January 13, 2022, the Receiver was contacted by a representative of Kornwood
who advised that, in accordance with the Ground Lease, Kornwood had arranged for a
structural engineering firm to inspect the buildings and the parking areas. The
representative of Kornwood requested that Prime make arrangements with the
subtenants to allow the engineer to access the buildings. The Receiver responded on
January 13, 2022 to request which provisions Kornwood was relying on for this
purpose. As at the date of this Report, Kornwood has not responded to the Receiver’s
email. A copy of this correspondence is attached as Appendix “K”.

On January 31, 2022, Kornwood provided an executed Landlord Estoppel Certificate
via Minden Gross LLP, which sets out various alleged defaults by the Company under
the Ground Lease. The alleged defaults consist of: (i) events that occurred prior to the
NOI Proceedings (e.g. failure to pay property taxes or obtain adequate insurance),
which to the Receiver’s knowledge have since been cured; (ii) issues that the Receiver
is unaware of (e.g. the Company allegedly not performing repairs and maintenance to
the Leasehold Interest); and (iii) the filing of the NOI and subsequent insolvency steps
constituting current defaults under the Ground Lease. A copy of the Landlord Estoppel
Certificate, together with a blackline to the version sent by the Receiver on January 11,
2022, is attached as Appendix “L”.

On January 31, 2022, the Receiver provided the Attempted Purchaser with a copy of
the executed Landlord Estoppel Certificate. The Attempted Purchaser responded by
advising the Receiver that, in the Attempted Purchaser’s view, the executed Landlord
Estoppel Certificate did not comply with Section 22.01 of the Ground Lease and the
proposed Approval and Vesting Order “must cleanse any past defaults of the existing
tenant.” A copy of this email exchange is attached as Appendix “M”.
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6. On February 1, 2022, the Attempted Purchaser emailed the Receiver and requested
that the Receiver modify the form of Approval and Vesting Order attached to the APS
to provide for additional protections for the Attempted Purchaser related to the Ground
Lease, which changes were requested as a result of Kornwood’s Landlord Estoppel
Certificate. Notwithstanding that the form of Approval and Vesting Order to be sought
in connection with the Attempted Transaction was agreed by the parties and included
as a schedule to the APS, the Attempted Purchaser’s February 15t email stated:

“I do not wish to be difficult but until we resolve the wording of the proposed
order to my satisfaction | reserve my right to reject the estoppel certificate
delivered by the landlord...”.

A copy of the February 1%t email is attached as Appendix “N”.

7.  On February 8, 2022, the Receiver and its counsel held a conference call with the
Attempted Purchaser and its counsel. During this call, the Receiver advised of the
post-Bid Deadline offers made by Kornwood (including the fact they contained a
superior purchase price) and the interest expressed by the DIP Lender in submitting a
credit bid. Accordingly, the Receiver confirmed it was not comfortable seeking
additional, material protections in the Approval and Vesting Order attached to the APS
without giving other interested prospective purchasers an opportunity to submit
revised/final offers for the Property, given the significance of the requested change and
the interest expressed in the Property by Kornwood and the DIP Lender. At the
Attempted Purchaser’s request, the Receiver advised it would ask Kornwood to
consider amending the executed Landlord Estoppel Certificate if the Attempted
Purchaser documented the specific issues that it had with the document.

8. This information was provided by the Attempted Purchaser to the Receiver on February
9, 2022, by way of a mark-up to Kornwood'’s executed Landlord Estoppel Certificate
(the “Mark-Up”). A copy of the Mark-Up and cover email are attached collectively as
Appendix “O”. The Attempted Purchaser’'s Mark-Up does not take issue with the filing
of the NOI and subsequent insolvency steps constituting current defaults under the
Ground Lease (see section 3(d) of the Mark-Up), and the Attempted Purchaser also
confirms its understanding in the Mark-Up that “Section 22.01 of the Ground Lease
permits the Landlord not to provide the certification required if a default then exists ..."
(see section 5 of the Mark-Up).

9. As it said it would do, the Receiver’s counsel wrote to Minden Gross upon receipt of
the Attempted Purchaser’s Mark-Up, attaching same and asking Kornwood to consider
amending the executed Landlord Estoppel Certificate in light of the feedback received
from the Attempted Purchaser. On February 11, 2022, Minden Gross confirmed that
an amended Landlord Estoppel Certificate would not be provided. A copy of this email
exchange is attached as Appendix “P”.

2 The Attempted Purchaser goes on to claim in the Mark-Up, without support, that the Ground Lease “does not permit
or contemplate a ‘without prejudice’ response” by Kornwood if it chooses to provide the certificate when it is not obliged
to do so.
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On February 11, 2022, Aird & Berlis advised the Attempted Purchaser of Kornwood’s
decision not to amend the Landlord Estoppel Certificate. With a view to determining
whether it would be possible to still complete the Attempted Transaction, the Receiver
asked the Attempted Purchaser to confirm whether it would waive the Estoppel
Conditions by February 15, 2022, in which case the Receiver would proceed to seek
Court approval of the Attempted Transaction. A copy of this email is attached as
Appendix “Q”.

On February 14, 2022, the Attempted Purchaser asked Aird & Berlis who was acting
for Kornwood in connection with the Landlord Estoppel Certificate, and the Attempted
Purchaser was provided with this information (i.e. Minden Gross).

On February 15, 2022, the Attempted Purchaser emailed Aird & Berlis to advise, among
other things, that, in its view, Kornwood is attempting to frustrate the Attempted
Transaction and that the APS is a binding agreement between the Proposal Trustee
and Attempted Purchaser and that the Proposal Trustee is obliged to take all necessary
steps to comply with its obligations under the APS, including to compel Kornwood to
deliver an acceptable Landlord Estoppel Certificate. A copy of this correspondence is
attached as Appendix “R”.

On February 16, 2022, Aird & Berlis responded to the Attempted Purchaser by advising,
among other things, that:

a) per section 15.2 of the APS, there were no ongoing obligations under the APS as
a result of the discharge of the Proposal Trustee;

b)  notwithstanding the Proposal Trustee’s discharge, the Receiver has been
working with the Attempted Purchaser in good faith over the past few months
(and to the exclusion of other potential purchasers who have expressed an
interest in the opportunity) with a view to determining if the Attempted Transaction
could still be consummated, this time between the Receiver and the Attempted
Purchaser. Nonetheless, the Receiver is not prepared to take an assignment of
the APS and continue to pursue the Attempted Transaction unless the Receiver
sees a realistic pathway to closing the Attempted Transaction with the Attempted
Purchaser;

c) the Receiver is not prepared (and has no obligation) to get involved in a dispute
between the Attempted Purchaser and Kornwood (or in a dispute between the
Attempted Purchaser and any of the space tenants); and

d) absent written confirmation by the Attempted Purchaser that it is waiving the
Estoppel Conditions, the Receiver sees no realistic pathway to closing the
Transaction and will therefore need to move on by taking steps to solicit offers for
the Property. On the other hand, if the Attempted Purchaser provides written
confirmation of its waiver of the Estoppel Conditions, the Receiver would take an
assignment of the APS and expeditiously work to seek Court approval of the
Attempted Transaction.

A copy of this correspondence is attached as Appendix “S”.
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On February 17, 2022, the Attempted Purchaser responded to Aird & Berlis disagreeing
with the Receiver’s position and advising that it intends to “vigorously pursue all rights
and remedies that [it] may have against the Proposal Trustee in the event of the failure
by the Proposal Trustee to perform its obligations under the APS and will hold the
Proposal Trustee liable for any damages, including damages for lost opportunity
resulting therefrom.” A copy of this correspondence is attached as Appendix “T”.

As at the date of this Report, the dispute between the Attempted Purchaser and the
Receiver has not been resolved.

Tenant Estoppel Certificates

1.

As at the date of this Report, the subtenants have all provided the Receiver with Tenant
Estoppel Certificates. Certain of the Tenant Estoppel Certificates contain modifications
to the Attempted Purchaser’s standard form. The Attempted Purchaser has advised
the Receiver that two of the Tenant Estoppel Certificates are unacceptable. At the
request of the Attempted Purchaser, the Receiver requested changes to the two Tenant
Estoppel Certificates in question, but the subtenants have refused to modify their
certificates.

Recommendation re: APS

1.

The Receiver recommends that the Court issue an order authorizing and directing the
return of the Deposits to the Attempted Purchaser less the Receiver’s costs of its motion
if opposed by the Attempted Purchaser and otherwise confirming that none of the
Receiver, the Proposal Trustee and KSV has any remaining obligations under the APS,
for the following reasons:

a) the existing default under the Ground Lease, as a result of which Kornwood is
not required to provide an estoppel certificate in compliance with section 22.01 of
the Ground Lease;

b)  Kornwood’s confirmation that it will not amend the executed Landlord Estoppel
Certificate;

c) the Amended Purchaser’s refusal to accept the executed Landlord Estoppel
Certificate (and two of the Tenant Estoppel Certificates);

d) there not being any realistic pathway (or credible legal basis) to compel these
stakeholders to change their respective positions;

e) as a result of the above, there not being any realistic pathway to close the
Attempted Transaction, which the Receiver has nonetheless worked in good faith
to attempt to advance despite not being bound under the APS;

f) paragraph 3(j) of the Receivership Order already authorizes the Receiver to
consider other marketing alternatives, apart from the APS that resulted from the
SISP conducted during the NOI Proceedings;
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the Receiver understands that the DIP Lender, which may be the only economic
stakeholder in these proceedings, supports the Receiver’s proposed course of
action in respect of the APS; and

there are no funds available for a protracted process whereby the Receiver
continues in perpetuity to pursue satisfaction of the remaining conditions
contemplated under the Attempted Transaction, and the DIP Lender has
confirmed that it is not prepared to allow its collateral to be used to fund these
proceedings indefinitely.

5.0 Receivership Bid Process

1. Provided that the Court accepts the Receiver's recommendations regarding the APS,
the Receiver is seeking approval of the below Receivership Bid Process, which would
be open to select bidders (and anyone else who bids on an unsolicited basis) to submit
offers blacklined to the Receiver’s standard form of Agreement of Purchase and Sale
within ten (10) days following Court approval of the Receivership Bid Process.

2. The parties the Receiver would approach are:

a) the Attempted Purchaser;

b)  the other parties who submitted offers in the SISP;

c) Kornwood;

d) the DIP Lender, which has recently confirmed again to the Receiver that it intends
on submitting a credit bid to protect its interests; and

e) Concord Products and Blow Moldings Ltd., a subtenant that has expressed an
interest in the opportunity.

3. In the Receiver’'s view, the proposed Receivership Bid Process is reasonable and

appropriate for the following reasons:

a)

b)

given the previous marketing period under the SISP and the above parties’
familiarity with the Property, it provides sufficient time for interested parties to
assess the Leasehold Interest and submit final offers;

it preserves the Attempted Purchaser’s ability to revise its offer (including to seek
its requested material change to the previously settled form of Approval and
Vesting Order that was agreed and attached as a schedule to the APS);

it is designed to provide certainty and a conclusion to the marketing and sale
process for the Property as the DIP Lender has confirmed that it is prepared to
submit an unconditional offer;

the DIP Lender is supportive of the relief requested; and
there are no funds available for a protracted process as the DIP Lender has

confirmed that it is not prepared to allow its collateral to be used to fund these
proceedings indefinitely.
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4.  Accordingly, the Receiver recommends the Court issue an order approving the
Receivership Bid Process.

5. For greater certainty, the Receiver is still prepared to seek the Approval and Vesting
Order in respect of the Attempted Transaction, provided the Attempted Purchaser
agrees to waive the Estoppel Conditions prior to the hearing of the Receiver’s motion.
As at the date of this Report, the Attempted Purchaser has refused to waive the
Estoppel Conditions.

6.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make an order granting the relief detailed herein.

* * *

All of which is respectfully submitted,

KSV RESTRUCTURING INC.

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF
CLAIREVILLE PROPERTY HOLDINGS INC.

AND NOT IN ANY OTHER CAPACITY
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Estate Number: 31-2749576
Court File No.: 31-2749576

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
(IN BANKRUPTCY AND INSOLVENCY)

THE HONOURABLE ) WEDNESDAY, THE

)
JUSTICE PATTILLO ) 28" DAY OF JULY, 2021

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL OF CLAIREVILLE PROPERTY HOLDINGS INC.
A CORPORATION INCORPORATED UNDER
THE ONTARIO BUSINESS CORPORATIONS ACT

ORDER

(RE: STAY EXTENSION, EXPANDED POWERS OF THE PROPOSAL TRUSTEE,
SISP, DIP LOAN, AND CHARGEYS)

THIS MOTION, made by Claireville Property Holdings Inc. (the “Debtor”) pursuant to
the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3 (the “BIA”) to, among other things, (i)
extend the time for the filing of a proposal; (ii) approve the expanded powers of KSV Restructuring
Inc. in its capacity as proposal trustee of the Debtor (the “Proposal Trustee”), (iii) approve debtor-
in-possession financing advanced by Cannect Mortgage Investment Corporation (the “DIP
Loan”); (iv) approve certain priority charges; (v) approving a sale and investment solicitation
process (“SISP”); and approving the First Report of the Proposal Trustee dated July 26, 2021 (the
“First Report”) and the actions and activities of the Proposal Trustee set out therein, proceeded

on this day by videoconference due to the COVID-19 crisis.
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ON READING the Motion Record of the Debtor and the First Report and on hearing the
submissions of counsel for the Debtor, the Proposal Trustee, and any other person listed on the counsel
slip, no one appearing for any other person on the service list, although properly served as appears from

the affidavit of service of Levi Rivers, filed and the affidavit of service of Susy Moniz, filed:

SERVICE

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

dispenses with further service thereof.

EXTENSION OF TIME TO FILE A PROPOSAL

2. THIS COURT ORDERS that pursuant to Section 50.4(9) of the BIA, the period for the
Proposal Trustee to file, on behalf of the Debtor, a proposal to creditors under the BIA be and is

hereby extended to and including August 9, 2021 (the “Stay Period”).

3. THIS COURT ORDERS that if the Proposal Trustee files with the court on or before the
expiry of the Stay Period a closing certificate confirming that: (a) the DIP Loan has closed; and
(b) DUCA Financial Services Credit Union Ltd. (“DUCA”) has been indefeasibly repaid from the
proceeds of the DIP Loan, which repayment shall be no greater than the amount of $2,291,500.00
(the “Maximum DUCA Payout Amount”), the Stay Period is automatically extended to

September 15, 2021.

EXPANDED POWERS OF THE PROPOSAL TRUSTEE
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4. THIS COURT ORDERS that, in addition to the powers afforded to the Proposal Trustee

under the BIA prior to the granting of this Order (which powers, for greater certainty, shall

continue after the granting of this Order), the Proposal Trustee is also hereby empowered and

authorized, but not obligated to, act at once in respect of the property, assets and undertaking of

the Debtor (the “Property”) and, without in any way limiting the generality of the foregoing, the

Proposal Trustee is expressly empowered and authorized to do any of the following where the

Proposal Trustee considers it necessary or desirable:

(a)

(b)

(©)

WFK:00030695.9

to take possession of and exercise control over the Property, including, without
limitation, any bank account of the Debtor and any accounts maintained with
suppliers, vendors and service providers, and any and all rents, proceeds, receipts

and disbursements arising out of or from the Property;

to receive, preserve, and protect the Property, or any part or parts thereof, including,
but not limited to, the changing of locks and security codes, the relocating of
Property to safeguard it, the engaging of independent security personnel, the taking
of physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including
on a temporary basis, to assist with the exercise of the Proposal Trustee’s powers

and duties, including without limitation those conferred by this Order;



(d)

(e)
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(&)

(h)

G

(k)
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to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Proposal Trustee’s name or in the name and on

behalf of the Debtor, for any purpose pursuant to this Order;

to market any or all of the Property, including advertising and soliciting offers for
sale or refinancing in respect of the Property and negotiating such terms and

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

to conduct the SISP and steps related thereto, as set out in more detail in this Order;

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

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

the Proposal Trustee deems advisable;

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

against title to any of the Property;
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) to exercise any co-tenancy, shareholder, partnership, joint venture or other rights

which the Debtor may have in respect of the Property; and

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

performance of any statutory obligations

and in each case where the Proposal Trustee takes any such actions or steps, it shall be exclusively
authorized and empowered to do so to the exclusion of all other Persons, including the Debtor, and

without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE PROPOSAL TRUSTEE

5. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order shall forthwith advise the Proposal
Trustee of the existence of any Property in such Person’s possession or control, shall grant
immediate and continued access to the Property to the Proposal Trustee, and shall deliver all such

Property to the Proposal Trustee upon the Proposal Trustee’s request.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Proposal Trustee of
the existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or affairs
of the Debtor, and any computer programs, computer tapes, computer disks, or other data storage
media containing any such information (the foregoing collectively, the “Records”) in that Person’s

possession or control, and shall provide to the Proposal Trustee or permit the Proposal Trustee to
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make, retain and take away copies thereof and grant to the Proposal Trustee unfettered access to
and use of accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 6 or in paragraph 7 of this Order shall require the delivery
of Records or the granting of access to Records, which may not be disclosed or provided to the
Proposal Trustee due to the privilege attaching to solicitor client communication or due to statutory

provisions prohibiting such disclosure.

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise all Persons in possession or control of such Records shall forthwith give
unfettered access to the Proposal Trustee for the purpose of allowing the Proposal Trustee to
recover and full copy all of the information contained therein whether by way of printing the
information onto paper or making copies of computer disks or such other manner of retrieving and
copying the information as the Proposal Trustee in its discretion deems expedient, and shall not
alter, erase or destroy any records without the prior written consent of the Proposal Trustee.
Further, for the purposes of this paragraph all Persons shall provide the Proposal Trustee with all
such assistance in gaining immediate access to the information in the Records as the Proposal
Trustee may in its discretion require including providing the Proposal Trustee with instructions on
the use of any computer or other system and providing the Proposal Trustee with any and all access

cords, account names and account numbers that may be required to gain access to the information.

PROPOSAL TRUSTEE TO HOLD FUNDS

8. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Proposal Trustee from and after the making of this Order

WFK:00030695.9
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from any source whatsoever, including, without limitation, the sale of all or any of the Property
pursuant to the SISP and the collection of any rent amounts or accounts receivable in whole or in
part, whether in existence on the date of this Order or hereafter coming into existence, shall be
deposited into one or more new accounts to be opened by the Proposal Trustee (the “Proposal
Trustee Accounts”) and the monies standing to the credit of such Proposal Trustee Accounts from
time to time, net of any disbursements provided for herein, shall be held by the Proposal Trustee

to be paid in accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES

9. THIS COURT ORDERS that the Proposal Trustee shall not be liable for any employee-
related liabilities, including any successor employer liabilities as provided for in section 14.06(1.2)
of the BIA, other than such amounts as the Proposal Trustee may specifically agree in writing to
pay, or in respect to its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage

Earner Protection Program Act.

PIPEDA

10. THIS COURT ORDERS the Proposal Trustee that, pursuant to clause 7(3)(c) of the
Canada Personal Information Protection and Electronic Documents Act, the Proposal Trustee
shall disclose personal information of identifiable individuals to prospective purchasers or bidders
for the Property under the SISP and to their advisors, but only to the extent desirable or required
to negotiate and attempt to complete one of more sales of the Property (each, a “Sale”). Each
prospective purchaser or bidder to whom such personal information is disclosed shall maintain and

protect the privacy of such information and limit the use of such information to its evaluation of
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the Sale, and if it does not complete a Sale, shall return all such information to the Proposal Trustee,
or in the alternative destroy all such information. The purchaser of any Property shall be entitled
to continue to use the personal information provided to it, and related to the Property purchased,
in a manner which is in all material respects identical to the prior use of such information by the
Debtor, shall return all other personal information to the Proposal Trustee, or ensure that all other

personal information is destroyed.

LIMITATIONS ON ENVIRONMENTAL LIABILITIES

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

possession.
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ADMINISTRATION CHARGE

12. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee, and
counsel to the Debtor shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge”) on the Property, which charge shall not exceed the amount of $250,000
as security for their professional fees and disbursements incurred at the standard rates and charges
of the Proposal Trustee and such counsel, both before and after the making of this Order in respect
of these proceedings. The Administration Charge shall have the priority set out in paragraph 22

hereof.

13. THIS COURT ORDERS that the Proposal Trustee and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Proposal Trustee and its legal
counsel are herby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

14. THIS COURT ORDERS that prior to the passing of its accounts, the Proposal Trustee
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the standard
rates and charges of the Proposal Trustee or its counsel, and such amounts shall constitute advances

against its remuneration and disbursements when and as approved by this Court.

APPROVAL OF THE FIRST REPORT

15. THIS COURT ORDERS that the First Report and the conduct and activities of the

Proposal Trustee described therein be and are hereby approved.
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DIP FINANCING AND CHARGE

16. THIS COURT ORDERS that the Debtor is hereby authorized and empowered to obtain
and borrow a DIP Loan from Cannect Mortgage Investment Corporation (the “DIP Lender”), and

such DIP Loan shall not exceed $4,500,000.00 unless permitted by further Order of this Court.

17. THIS COURT ORDERS THAT the DIP Loan shall be on the terms and subject to the
conditions set forth in the DIP Term Sheet between the Debtor and the DIP Lender dated as of July

23,2021 (the “DIP Term Sheet”), filed.

18. THIS COURT ORDERS that the Debtor is hereby authorized and empowered to execute
and deliver such credit agreements, mortgages, charges, hypothecs and security documents,
guarantees and other definitive documents (collectively, the “Definitive Documents™), as are
contemplated by the DIP Term Sheet or as may be reasonably required by the DIP Lender pursuant
to the terms thereof, and the Debtor is hereby authorized and directed to pay and perform all of its
indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and pursuant to the
DIP Term Sheet and the Definitive Documents as and when the same become due and are to be

performed, notwithstanding any other provision of this Order.

19. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the “DIP Lender’s Charge”) on the Property, which DIP Lender’s
Charge shall not secure an obligation that exists before this Order is made. The DIP Lender’s

Charge shall have the priority set out in paragraph 22 hereof.
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20. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a)

(b)

(©)

WFK:00030695.9

the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

upon the occurrence of an event of default under the Definitive Documents or the
DIP Lender’s Charge, the DIP Lender, upon five (5) days notice to the Debtor and
the Proposal Trustee, may exercise any and all of its rights and remedies against the
Debtor or the Property under or pursuant to the DIP Term Sheet, Definitive
Documents and the DIP Lender’s Charge, including without limitation, to cease
making advances to the Debtor and set off and/or consolidate any amounts owing
by the DIP Lender to the Debtor against the obligations of the Debtor to the DIP
Lender under the DIP Term Sheet, the Definitive Documents or the DIP Lender’s
Charge, to make demand, accelerate payment and give other notices, or to apply to
this Court for the appointment of a receiver, receiver and manager or interim
receiver, or for a bankruptcy order against the Debtor and for the appointment of a

trustee in bankruptcy of the Debtor; and

the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Debtor or the Property.
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21. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any Proposal filed by the Debtor under the BIA with respect to any advances made

under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES

22. THIS COURT ORDERS that the priorities of the Administration Charge and the DIP

Lender’s Charge (together, the “Charges”), as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $250,000); and

Second- the DIP Lender’s Charge (to the maximum amount of $4,500,000.00).

23. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the Charges

coming into existence, notwithstanding any such failure to file, register, record or perfect.

24. THIS COURT ORDERS that the Charges shall constitute a charge on the Property and
shall, subject to the priorities established in paragraph 22 herein, rank in priority to all other security
interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or

otherwise (collectively, “Encumbrances”) in favour of any Person.

25. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as may
be approved by this Court, no further Encumbrances shall be granted over any Property that rank
in priority to, or pari passu with the Charges, unless the prior written consent of the Proposal

Trustee and the DIP Lender is obtained, or by further Order of this Court.

WFK:00030695.9



49
13

26. THIS COURT ORDERS that the DIP Term Sheet, the Definitive Documents and the
Charges shall not be rendered invalid or unenforceable and the rights and remedies of the chargees
entitled to the benefit of the Charges (the “Chargees”) shall not otherwise be limited or impaired
in any way by (a) the pendency of these proceedings and the declarations of insolvency made
herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy
order made pursuant to such applications; (c) the filing of any assignments for the general benefit
of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(e) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease, offer to lease or other agreement (collectively, an “Agreement”) which binds the Debtor,

and notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP Term Sheet or the Definitive Documents
shall create or be deemed to constitute a breach by the Debtor of any Agreement to

which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the Debtor entering
into the DIP Term Sheet, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

(©) the payments made by the Debtor pursuant to this Order, the DIP Term Sheet or the

Definitive Documents, and the granting of the Charges, do not and will not
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constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

SOLICITATION OF LISTING PROPOSALS

27. THIS COURT ORDERS that the Proposal Trustee is hereby authorized and empowered
to obtain listing proposals from such brokers as it deems appropriate to solicit a sale and/or
investment transaction in respect of the Property, and to execute and perform a listing agreement

(the “Listing Agreement”) with such broker and on such terms as it deems appropriate.

28. THIS COURT ORDERS that the Proposal Trustee conduct the sale and investment
solicitation process (“SISP”) as set out in Schedule “A” to this Order with respect to the solicitation

of a sale and/or investment transaction in respect of the Property.

29. THIS COURT ORDERS that the Proposal Trustee will not execute a Listing Agreement
until the earlier of: (a) repayment of Claireville’s obligations to DUCA up to the Maximum DUCA

Payout Amount; and (b) August 10, 2021.

PAYMENT OF PROPERTY TAX ARREARS AND DUCA

30. THIS COURT ORDERS that, upon receipt by the Debtor of the net funds advanced under
the DIP Loan, the Proposal Trustee shall be and is hereby authorized and directed to cause the
Debtor to make distributions to (i) first, the City of Toronto on account of all property tax arrears
due and owing by the Debtor; and (i1) second, DUCA Financial Services Credit Union Ltd. on
account of the Debtor’s secured indebtedness owing to DUCA for principal, interest and costs, in

full up to the Maximum DUCA Payout Amount and subject to the Proposal Trustee obtaining an
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independent security opinion from its legal counsel confirming the validity and enforceability of

DUCA’s underlying security.

SEALING OF CONFIDENTIAL APPENDIX TO TRUSTEE’S REPORT

31. THIS COURT ORDERS that the Confidential Appendix “1” to the First Report shall be
sealed, kept confidential and not form part of the public record, but shall be placed separate and
apart from all other contents of the court file, in a sealed envelope attached to a notice that sets out
the title of these proceedings and a statement that the contents are subject to a sealing order and

shall only be opened upon further order of this Court.

GENERAL

32. THIS COURT ORDERS that in addition to the rights and protections afforded to the
Proposal Trustee under the BIA or as an officer of this Court, the Proposal Trustee shall incur no
liability or obligation as a result of its appointment or the carrying out of the provisions of this
Order save and except for any gross negligence or wilful misconduct on its part and nothing in this
Order shall derogate from the protections afforded to the Proposal Trustee by the BIA or any
applicable legislation. For greater certainty, and without in any way limiting the generality of the
foregoing, none of the Proposal Trustee and any of its affiliates, partners, directors, employees,
agents and controlling persons shall have any liability with respect to any and all losses, claims,
damages or liabilities, of any nature or kind, to an Person in connection with any of the powers

granted to the Proposal Trustee under this Order, except to the extent that such losses, claims,
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damages or liabilities result from gross negligence or wilful misconduct of the Proposal Trustee in

performing its obligations under this Order.

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

website at https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/ shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the “Rules”), this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol,
service documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol and shall
be accessibly by selecting the Debtor’s address from the list of engagements at the following URL:

https://www.ksvadvisory.com/insolvency-cases/.

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

mailing.
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35. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee
from acting as a trustee in bankruptcy of the Debtor, Gross Capital Inc. or any of their subsidiaries

or related corporations.

36. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States, to give effect
to this Order and to assist the Proposal Trustee and its respective 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, to grant representative
status to the Proposal Trustee in any foreign proceeding, or to assist the Proposal Trustee and its

respective agents in carrying out the terms of this Order.

37. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Proposal Trustee and to any other
party likely to be affected by the order sought or upon such other notice, if any, as this Court may
Order.

38. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01
a.m. Toronto time on the date of this Order, and this Order is enforceable without the need for entry

and filing

WFK:00030695.9
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SCHEDULE “A”

55

SALE AND INVESTMENT SOLICITATION PROCESS

Step

Deadline

Proposal Trustee to select and execute a Listing Agreement
(the “Listing Agent”)

No later than August 13, 2021

Due diligence phase, during which the Listing Agent and
Proposal Trustee will perform marketing outreach and
advertising in such publications as are appropriate to solicit a
sale or investment offer for the Property.

The Listing Agent to provide access to a data room for
interested parties who have executed a confidentiality
agreement.

To be commenced as soon as the
Property is listed on MLS

Bid Deadlines including whether a two phased sale process
is pursued

To be determined by Proposal
Trustee in consultation with
Listing Agent

Bid Deadlines to be
communicated in advance to
potential bidders

Court Approval of a Successful Bid and closing of the sale or
investment transaction

To be determined by Proposal
Trustee in consultation with
Listing Agent
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Fourth Report to Court of December 8, 2021
KSV Restructuring Inc.

as Proposal Trustee of

Claireville Property Holdings Inc.
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COURT FILE NO.: 31-2749576

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL

OF CLAIREVILLE PROPERTY HOLDINGS INC.,
A CORPORATION INCORPORATED UNDER
THE ONTARIO BUSINESS CORPORATIONS ACT

FOURTH REPORT OF KSV RESTRUCTURING INC. AS PROPOSAL TRUSTEE OF

CLAIREVILLE PROPERTY HOLDINGS INC.

DECEMBER 8, 2021

1.0 Introduction

1.

This report (“Report”) is filed by KSV Restructuring Inc. (“KSV”) in its capacity as
proposal trustee (in such capacity, the “Proposal Trustee”) in connection with a Notice
of Intention to Make a Proposal (“NOI”) filed by Claireville Property Holdings Inc. (the
“Company”) on July 2, 2021 (the “Filing Date”) pursuant to subsection 50.4(1) (the “NOI
Proceedings”) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended
(the “BIA”).

The principal purpose of the NOI Proceedings has been to create a stabilized
environment to provide the Company with an opportunity to consider its restructuring
alternatives, including a refinancing of its principal secured obligations and realizing on
the Company’s business and assets pursuant to a court-supervised sale process in
order to, potentially, formulate and present a restructuring plan for creditors in the
context of a proposal (“Proposal”).

Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) issued on July 28, 2021 (the "July 28 Order"), the Court:

a) granted an extension of the deadline to file a Proposal and extended the
corresponding stay of proceedings under the BIA to August 9, 2021, which was
further extended to September 15, 2021 upon the filing on August 4, 2021 of a
Certificate by the Proposal Trustee’;

" The automatic extension mechanism was dependent on the closing of the debtor-in-possession loan facility and
corresponding repayment of the Company’s secured obligations owing to DUCA Financial Services Credit Union Ltd.
on or prior to August 9, 2021.
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b) expanded the powers of the Proposal Trustee to oversee the Company’s
operations and restructuring, including controlling receipts and disbursements;

c) granted a charge of up to $250,000 on the Company’s current and future
property, assets and undertaking (collectively, the “Property”) to secure the fees
and disbursements of the Company’s counsel, as well as the fees and
disbursements of the Proposal Trustee and its counsel;

d) approved a debtor-in-possession loan facility (the “DIP Facility”) in the amount of
$4.5 million from Cannect Mortgage Investment Corporation (the “DIP Lender” or
“Cannect”) and granted a charge on the Property in favour of the DIP Lender for
advances under the DIP Facility; and

e) approved a sale and investment solicitation process (“SISP”).

4. A copy of the July 28 Order is attached as Appendix “A”.

5. Pursuant to orders of the Court, including, most recently, the order issued on October
27, 2021, the Court granted an extension of the deadline to file a Proposal and
extended the corresponding stay of proceedings under the BIA to and including
December 14, 2021.

6. Based on the results of the SISP (as summarized in this Report) and to provide the
time necessary to complete a potential transaction identified through the SISP, it is now
apparent to the Proposal Trustee that the Company will not be in a position to file a
viable Proposal prior to January 1, 2022 (the “Outside Date”), being the six-month
anniversary of the commencement of the NOI Proceedings and the date by which the
Company is required to file a Proposal pursuant to the maximum deadline extension
permissible under subsection 50.4(9) of the BIA. Accordingly, no further extension is
being sought of the stay of proceedings in the NOI Proceedings.

7.  The Proposal Trustee has been working with Cannect, in its capacity as DIP Lender,
to consider alternatives for the SISP to be completed in these circumstances. Cannect
has served a receivership application returnable December 14, 2021, which, among
other things, seeks an order (the “Receivership Order”) appointing KSV as receiver and
manager of the Company (in such capacity, the “Receiver”’). The Proposal Trustee
supports such a receivership application as being the only reasonable alternative in the
circumstances.

8.  As aresult of an extension of the stay of proceedings not being sought and a Proposal
not being filed, the NOI Proceedings will automatically terminate on December 15,
2021, and the Company will be deemed to have made an assignment in bankruptcy
pursuant to subsection 50.4(8) of the BIA upon or immediately after that time.
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1.1 Purposes of this Report

1.

The purposes of this Report are to:
a) provide background information about the Company and these proceedings;

b)  provide the Court with an update on the Proposal Trustee’s activities since the
Proposal Trustee filed its Third Report to Court dated October 20, 2021 (the
“Third Report”);

c) summarize the results of the SISP carried out by the Proposal Trustee with the
assistance of CB Richard Ellis Limited (“CBRE”), including the status of a
potential transaction with an arm’s length party (the “Potential Purchaser”)
identified through the SISP for the sale of most of the Company’s assets pursuant
to a conditional Agreement of Purchase and Sale dated December 2, 2021
between the Proposal Trustee and the Potential Purchaser (the “APS”) (the
“Transaction”);

d) report on the Company’s actual cash flow relative to the cash flow forecast
appended to the Third Report;

e) summarize the purpose of the proposed receivership proceedings;

f) discuss the Court-ordered charges in the NOI Proceedings and their treatment in
the proposed Receivership Order;

g) set out the Proposal Trustee’s recommendation regarding approval of the
Receivership Order; and

h)  recommend that this Court grant the relief sought.

1.2 Restrictions

1.

In preparing this Report, the Proposal Trustee has relied upon unaudited financial
information prepared by the Company, the Company’s books and records and
discussions with the Company’s property manager, Prime Real Estate Group Inc.
(“Prime”). The Proposal Trustee 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.

The Proposal Trustee expresses no opinion or other level of assurance with respect to
the financial information presented in this Report or relied upon by the Proposal Trustee
in preparing this Report. Any party wishing to place reliance on the Company’s financial
information should perform its own diligence and any reliance placed by any party on
the Company’s financial information presented herein shall not be considered sufficient
for any purpose whatsoever.

ksv advisory inc. Page 3



1.3

1.4

2.0
2.1

2.2

63

Currency

1.

Unless otherwise noted, all currency references in this Report are in Canadian dollars.

Court Materials

1. Court materials filed in these proceedings are available on the Proposal Trustee’s
website at https://www.ksvadvisory.com/insolvency-cases/case/claireville-property-
holdings-inc.

Background

Corporate Overview

1.

The Company is privately owned and was incorporated under the Business
Corporations Act (Ontario) in 2015. Based on a review of the corporate profile report,
the sole registered director and officer of the Company is Mark Gross.

Mark Gross was also a director and officer of Prime, the Company’s property manager.
On July 29, 2021, Mark Gross resigned as a director and officer of Prime.?

Mark Gross and Sheldon Gross are also the sole registered directors and officers of
Gross Capital Inc. (“GCI”), which is the Company’s parent and a 50% shareholder of
Prime. On July 25, 2021, GCI filed an assignment in bankruptcy and KSV was
appointed Licensed Insolvency Trustee (in such capacity, the “Bankruptcy Trustee”) of
GCI’'s bankrupt estate, which appointment was affirmed at GCI’s first meeting of
creditors on July 15, 2021. GCI also owns several other real estate holding companies,
certain of which are subject to separate receivership proceedings before this Court.

Assets

1.

The Company’s principal asset is its leasehold interest (the “Leasehold Interest”) in 13
dual tenant industrial buildings municipally addressed as 18/20/22/24/26 Huddersfield
Road, 350/354/358 Humberline Drive and 93/101/123/130/160 Claireville Drive
(collectively, the “Real Property”).

The Company is the registered owner of the Leasehold Interest, which it holds as bare
trustee and nominee for and on behalf of 21 co-tenants (collectively, the “Co-Tenants”).
GCl is one of the Co-Tenants, with a 7.3% beneficial interest in Claireville Properties
Co-Tenancy (the “Co-Tenancy”).

2 In the First Report of the Proposal Trustee dated July 26, 2021 (the “First Report”), the Proposal Trustee reported that
there was ambiguity regarding whether Mark Gross was a director and officer of Prime. Since that time, counsel to
Mark Gross has confirmed that he was previously a director and officer of Prime, but as noted above, he has since
resigned from both positions.
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The Leasehold Interest is subject to a 99-year ground lease with Kornwood
Investments Ltd. (“Kornwood”) dated September 1, 1973 (the “Ground Lease”) which
expires on August 31, 2072. Rent under the Ground Lease is based on 9% of the fair
market value of the Real Property. The fair market value and the corresponding lease
payments reset periodically in accordance with the terms of the Ground Lease. The
next reset date for rent under the Ground Lease is September 1, 2023.

2.3 Investigation

1.

KSV, in its capacity as Bankruptcy Trustee of GCI, is currently conducting an
investigation into the assets and pre-bankruptcy operations of GCI and several of its
subsidiaries and related parties (collectively, the “Gross Group”). The investigation was
commenced due to, inter alia, accusations made by investors of misappropriation of
investor funds by Mark and Sheldon Gross and/or entities controlled by Mark and
Sheldon Gross. In respect of these allegations, on or around June 29, 2021, certain
stakeholders of the Gross Group commenced a Court application (the “Application”)
naming Mark Gross and other parties as respondents. The Application was originally
returnable in Court on July 5, 2021 and sought various branches of relief against the
respondents and in respect of the respondents’ properties and businesses, including
the appointment of an investigative receiver. The Application was opposed by Mark
Gross and several other respondents. In accordance with the Endorsement dated
October 12, 2021 of the Honourable Mr. Justice Pattillo, the Application, as amended,
was adjourned to a date to be set, and an interim motion was heard on October 12,
2021 by the Honourable Mr. Justice Cavanagh.

The substance of the hearing on October 12, 2021 was for leave to issue and register
a Certificate of Pending Litigation on title to two properties in which GCI formerly had
an interest, being 511 and 515 John Street, in Burlington, Ontario. As at the date of
this Report, a decision has not yet been issued.

A portion of the Bankruptcy Trustee’s investigation is focused on the Company. The
Company has historically been profitable - it has most recently generated annual
income of over $1 million in 2018 and 2019; however, notwithstanding the recurring
income stream, the Company was insolvent on the Filing Date.

Historically, funds generated by the Leasehold Interest were advanced by the Company
to other entities in the Gross Group which contributed to the Company’s insolvency. In
this regard, the Co-Tenancy’s financial statements as at December 31, 2020 reflect an
intercompany advance owing from GCI of approximately $3.3 million.

The Bankruptcy Trustee’s investigation of GCl is ongoing. The Bankruptcy Trustee has
been and intends to continue reporting periodically to the inspectors of GCI’s estate in
connection with its investigation.

2.4 Aqua Greens Inc.

1.

One of the Company’s tenants is Aqua Greens Inc. (“Aqua”), which the Proposal
Trustee understands specializes in indoor vertical farming. The Proposal Trustee
understands that Aqua is indirectly partially owned by entities related to Mark and
Sheldon Gross and that Mark Gross was previously the Chairman of Aqua.
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During the NOI Proceedings, the Proposal Trustee became aware that as of November
2, 2021, Aqua was approximately $380,000 in arrears on rent payments to the
Company. On November 2, 2021, Aird & Berlis LLP (“A&B”), the Proposal Trustee’s
counsel, sent a letter to Aqua demanding payment of the rental arrears.

On November 18, 2021, Aqua filed for protection under the Farm Debt Mediation Act
(“FDMA”) The Proposal Trustee has demanded that Aqua pay post-filing rent. Counsel
to Aqua has advised the Proposal Trustee that it is not in a position to make any
payments to any creditor, even in respect of post-filing liabilities. Should the
Receivership Order be granted, KSV, as Receiver, or the resulting purchaser of the
premises, would reserve the right to pursue post-filing rent from Aqua for as long as
Aqua continues to occupy the premises.

2.5 DIP Financing and Expanded Powers

1.

At the commencement of the NOI Proceedings, the Company’s principal secured
creditor was DUCA Financial Services Credit Union Ltd. (“DUCA”), which was owed
approximately $2.4 million. As a result of, inter alia, DUCA learning that the Company
had accrued unpaid property tax arrears of approximately $2 million, DUCA issued
demand together with a Notice of Intention to Enforce Security pursuant to Section 244
of the BIA in June 2021. The Company filed its NOI prior to the expiry of the statutory
10-day notice period in an effort to preserve value and maximize recoveries for its
stakeholders.

In July 2021, Mark Gross obtained a commitment letter from the DIP Lender to repay
DUCA and bring the outstanding property taxes current. The July 28 Order approved
the DIP Facility, which funding was received late in the day on July 30, 2021. On the
following business day, the Company used the $4.5 million available under the DIP
Facility to repay DUCA and the property tax arrears.

To address stakeholder concerns regarding the management of the Company, the
Proposal Trustee advised Mark Gross that it was only prepared to support a
continuation of the NOI Proceedings if its powers were enhanced such that Mark Gross
could no longer control the Company or make any executive decisions, including
controlling receipts and disbursements and/or decisions concerning the SISP. Mark
Gross consented to this relief. Pursuant to the July 28 Order, Mark Gross has no
decision-making authority or control over the Company, including the SISP and the
bank accounts.

3.0 Update on the Company’s and the Proposal Trustee’s Activities

1.

The Company’s and Proposal Trustee’s activities since the Third Report include:

a) corresponding extensively with CBRE in connection with the SISP, including to
populate the data room and to negotiate the APS with the Potential Purchaser;

b)  corresponding with the DIP Lender concerning the Company’s cash flow and the
status of the SISP;

c)  corresponding with various beneficial owners of the Co-Tenancy concerning the
status of these proceedings and the SISP;
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d) communicating with suppliers to secure goods and services during these
proceedings and to address payment terms, including utility service providers,
Prime, as property manager, and other vendors;

e) corresponding regularly with Prime regarding, inter alia, operational and tenant
issues;

f) communicating with stakeholders more generally, as applicable;

g) controlling the Company’s receipts and disbursements in accordance with the
July 28 Order;

h)  arranging for the payment of the Company’s ongoing goods and services;
i) engaging with A&B concerning various matters in these proceedings, principally
related to the SISP, the Transaction and issues related to Aqua and its

proceedings under the FDMA; and

i) reviewing Cannect’s receivership application materials and drafting this Report.

4.0 Cash Flow Forecast

1. The Company is operating in accordance with the cash flow forecast filed with the Court
in support of its third extension motion heard October 27, 2021. In this regard, the
Company’s actual cash balance of approximately $833,000 is less than its projected
cash balance for the week ended December 4, 2021 by approximately $134,000. The
negative variance is largely attributed to rent arrears owing from Aqua.

5.0 SISP

5.1 Overview

1.

The July 28 Order, inter alia, approved a SISP to market the Leasehold Interest for
sale. The Proposal Trustee sought listing proposals from four commercial real estate
brokerage firms. In consultation with the DIP Lender, the Proposal Trustee entered
into a listing agreement with CBRE on August 25, 2021.

The SISP is summarized below.

Pre-marketing Phase

a) CBRE, with the Proposal Trustee'’s assistance, prepared:

. a portfolio flyer detailing the offering and investment highlights for the
Leasehold Interest (the “Investment Summary”);

. a confidentiality agreement (“CA”);
. a virtual data room, which contained, inter alia, copies of the subleases,

ground lease, environmental reports, building condition reports, rent rolls,
financial budget and property tax bills; and
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. a confidential information memorandum (“CIM”), which included more
detailed information on the Leasehold Interest and details concerning the
SISP.

Marketing

a) Over the course of the SISP, CBRE sent the Investment Summary and CA to its
network of over 450 prospective purchasers; and

b) Interested parties were required to sign the CA to obtain a copy of the CIM and
to access the data room.

Bid Deadline

a) The SISP contemplated a bid deadline date of November 9, 2021 (the “Bid
Deadline”).

5.2 SISP Results
1. A summary of the results of the SISP is as follows:

a) multiple parties executed the CA, were provided a copy of the CIM and given
access to the data room;

b)  certain of those parties visited the Real Property;

c) numerous parties, including the Potential Purchaser, submitted offers (the “Initial
Offers”) on or prior to the Bid Deadline;

d) the Proposal Trustee, DIP Lender and CBRE interviewed the parties that made
the strongest offers;

e) on December 2, 2021, in consultation with the DIP Lender, the Proposal Trustee
entered into the APS with the Potential Purchaser;

f) the APS remains conditional on, among other things, the Potential Purchaser’s
due diligence and Court approval.

2. Given that Cannect is the Company’s senior secured lender in these proceedings, the
Proposal Trustee consulted with Cannect on each of the SISP steps summarized
above.

3. CBRE prepared a summary of offers for the Leasehold Interest (the “Offer Summary”),
a copy of which is attached as Confidential Appendix “1”.

4.  The Proposal Trustee recommends that the Offer Summary be filed with the Court on
a confidential basis and remain sealed pending further order of the Court as the
availability of such information to other parties may negatively impact any future sale
process for the Leasehold Interest if the Transaction does not close. In addition, the
Offer Summary contains sensitive information, including the identity of bidders and the
value of other bids received for the Leasehold Interest that similarly could adversely
impact the future marketability of the Leasehold Interest should that become necessary.
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The Proposal Trustee does not believe that any stakeholder will be prejudiced if the
information is sealed. Keeping this information sealed pending further order of the
Court is beneficial to maximizing value in these circumstances and maintains the
integrity of the SISP through to its completion.

6.0 Receivership Application

1.

Cannect is bringing the receivership application at this time as the Transaction will not
be completed by the Outside Date. The Proposal Trustee believes it is just and
convenient, and recommends that the Receivership Order be granted for the following
reasons:

a) the Company will not be in a position to make a Proposal to its creditors on or
prior to the Outside Date and, accordingly, there is no further purpose to the NOI
Proceedings;

b)  as noted above, the Company will be deemed to have made an assignment in
bankruptcy on or immediately after December 15, 2021 because no Proposal will
be filed or further extension of the stay of proceedings will be sought by that date;

c) the receivership proceedings will provide a framework to continue the SISP and
complete the Transaction and, if the Transaction does not close, any future sale
transaction for the Leasehold Interest;

d) the APS is conditional on Court approval and provides for a transition to
receivership such that the Receiver will be able to bring a sale approval motion
should the Prospective Purchaser be in a position to satisfy or waive its
conditions; and

e) Cannect has advised the Proposal Trustee and the Company that it intends to
fund the receivership proceedings for the purpose of advancing the SISP, should
funding be required. At this time, the cash on deposit in the Company’s bank
account maintained by the Proposal Trustee is projected to be sufficient to fund
the proposed receivership proceedings.

7.0 Court Ordered Charges®

1.

The proposed Receivership Order creates two new priority charges and gives effect to
the Court-ordered priority charges created in the NOI Proceedings, as discussed below:

a) Receiver’s Charge

This charge is in favour of the Receiver and its counsel, A&B, for their respective
fees and disbursements incurred in the receivership proceedings.

3 Capitalized terms in this section of the Report have the meanings ascribed to them in the July 28 Order, or in the
proposed Receivership Order, as applicable.
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Receiver’s Borrowings Charge ($100,000)

If required, Cannect intends to fund the receivership proceedings provided its
advances are secured by the Receiver’'s Borrowings Charge. The Receiver, if
appointed, will issue a Receiver's Certificate to Cannect in respect of each
advance.

The outstanding principal amount shall not exceed $100,000, unless further
authorized by the Court.

As noted above, based on the cash on deposit in the Proposal Trustee’s bank
account, there is unlikely to be any funding requirement during the receivership
period.

Administration Charge ($250,000)

Pursuant to the July 28 Order, the Administration Charge secures the unpaid fees
and disbursements of the Proposal Trustee and A&B.

DIP Lender’s Charge ($4,500,000)

Pursuant to the July 28 Order, the DIP Lender's Charge secures the senior
secured super-priority DIP loan of up to a maximum amount of $4.5 million.

2. The Proposal Trustee believes that the preservation and creation of the foregoing
Court-ordered charges, as applicable, is fair and just in the circumstances, and will
facilitate a seamless transition from the NOI Proceedings to the receivership
proceedings. The Proposal Trustee also considers the prioritization of such Court-
ordered charges, as set out in the proposed Receivership Order, to be commercially
reasonable in these circumstances.

8.0 Conclusion and Recommendation

1. Based on the foregoing, the Proposal Trustee respectfully recommends that this
Honourable Court make an order in the form sought by Cannect in its receivership
application.

All of which is respectfully submitted,

KSV RESTRUCTURING INC.

SOLELY IN ITS CAPACITY AS THE TRUSTEE ACTING /N RE THE PROPOSAL OF
CLAIREVILLE PROPERTY HOLDINGS INC.,

AND NOT IN ANY OTHER CAPACITY
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Estate/Court File No. 31-2749576

ONTARIO
SUPERIOR COURT OF JUSTICE
[IN BANKRUPTCY AND INSOLVENCY]
(COMMERCIAL LIST)

THE HONOURABLE TUESDAY, THE 14™

SN N N

JUSTICE PATTILLO DAY OF DECEMBER, 2021

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
CLAIREVILLE PROPERTY HOLDINGS INC.
A CORPORATION INCORPORATED UNDER
THE ONTARIO BUSINESS CORPORATIONS ACT

ORDER

THIS MOTION, made by Cannect Mortgage Investment Corporation (“Cannect”), as the
DIP lender in this proposal proceeding of Claireville Property Holdings Inc. (the “Debtor”), in
which KSV Restructuring Inc. (“KSV”) is the proposal trustee of the Debtor (the “Proposal
Trustee”), under the Bankruptcy and Insolvency Act R.S.C. 1985 ¢.B-3 (“BIA”) to, among other
things, (i) terminate the period for making a proposal by the Debtor or Proposal Trustee in this
BIA proposal proceeding (the “Proposal Proceeding”) and obtain ancillary relief in respect of
same; (ii) lift the stay of proceedings with respect to Cannect in the Proposal Proceeding; (iii)
permit the commencement of a receivership proceeding by Cannect against the Debtor nunc pro
tunc by the issuance of the notice of application on the Commercial List (the “Receivership
Proceeding”); and (iv) allow for the use of, reference to, and reliance upon the Affidavit of Marcus
Tzaferis, and the Factum, filed in this motion, for the Receivership Proceeding, was heard on this

day by videoconference due to the COVID-19 crisis.
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-2.
ON READING the Motion Record, Factum and Brief of Authorities of Cannect and the
Fourth Report of the Proposal Trustee dated December 8, 2021 (the “Fourth Report”), and on
hearing the submissions of counsel for Cannect, the Proposal Trustee, and any other person listed
on the counsel slip, no one appearing for any other person on the service list, although properly

served as appears from the affidavit of service of Michelle Pham, filed;

SERVICE

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

dispenses with further service thereof.

TERMINATION OF TIME TO FILE A PROPOSAL AND ANCILLARY RELIEF

2. THIS COURT ORDERS that pursuant to section 50.4 (11) of the BIA, the period for the
Debtor or the Proposal Trustee, on behalf of the Debtor, to file a proposal to creditors in the

Proposal Proceeding be and is hereby terminated.

3. THIS COURT ORDERS that the Fourth Report be and is hereby approved and the

conduct and activities of the Proposal Trustee described therein be and are hereby approved.

4. THIS COURT ORDERS that Confidential Appendix “1” to the Fourth Report be and is
hereby sealed until closing of the Transaction (as defined in the Fourth Report) or further Order of

this Court.

5. THIS COURT ORDERS that, subject to paragraph 7 of this Order, KSV be and is hereby

discharged and relieved from any further obligations, liabilities, responsibilities or duties in its
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-3-
capacity as Proposal Trustee, including, without limitation, as described in the Order of The
Honourable Mr. Justice Pattillo made on July 28, 2021, provided however, that notwithstanding
its discharge herein, the Proposal Trustee shall remain the Proposal Trustee for the performance
of such incidental duties as may be required to complete the administration of the Proposal
Proceeding including payment of any outstanding and reasonable fees and disbursements of

Cannect's counsel incurred in the Proposal Proceeding.

6. THIS COURT ORDERS that, in addition to the protections in favour of the Proposal
Trustee as set out in: (i) the BIA, (ii) any Order of this Court in the Proposal Proceeding; and (iii)
any reasons provided by this Court in the Proposal Proceeding, the Proposal Trustee shall not be
liable for any act or omission on the part of the Debtor, save and except for any claim or liability

arising out of any gross negligence or wilful misconduct on the part of the Proposal Trustee.

7. THIS COURT ORDERS that the Proposal Trustee and its counsel be and are at liberty to
bring a motion in the Receivership Proceeding to seek approval of the fees and disbursements of
the Proposal Trustee and its counsel that have been incurred in the Proposal Proceeding and not

yet been approved by the Court.
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LIFT THE STAY OF PROCEEDINGS

8. THIS COURT ORDERS that pursuant to section 69.4 of the BIA, the stay of proceedings
in effect pursuant to section 69(1) of the BIA on the Debtor's filing of a notice of intention under

section 50.4 of the BIA, is hereby lifted with respect to Cannect.

RECEIVERSHIP PROCEEDING

9. THIS COURT ORDERS that Cannect is hereby permitted and granted leave to
commence the Receivership Proceeding against the Debtor nunc pro tunc by the issuance of the

notice of application on the Commercial List, attached as Schedule “A” to this Order.

10. THIS COURT ORDERS that Cannect is hereby permitted to use, reference, and rely upon
the Affidavit of Marcus Tzaferis sworn December 1, 2021, the Factum and Brief of Authorities,
filed in this motion by Cannect, for the Receivership Proceeding, and Cannect shall file these

materials in the Receivership Proceeding.

GENERAL

11.  THIS COURT ORDERS that this Order and all of its provisions are effective as of the

date of this Order, and this Order is enforceable without the need for entry and filing.

(Signature of Judge)
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Court File No./N° du dossier du greffa: Cv-21 -00662959-00CL

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
E';m'ggf'lg;‘ﬁz‘étmniqUE 01 Dee-2021 COMMERCIAL LIST
e BETWEEN:
(Court Seal)

CANNECT MORTGAGE INVESTMENT CORPORATION
Applicant

and

CLAIREVILLE PROPERTY HOLDINGS INC.
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-
3, and Section 101 of the Courts of Justice Act, R.S.0O. 1990 c. C.43

NOTICE OF APPLICATION
TO THE RESPONDENT

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following page.

THIS APPLICATION will come on for a hearing (choose one of the following)

[ ] In writing

[ ] In person

[_] By telephone conference
<] By video conference

at the following location:
330 University Avenue, Toronto, Ontario or video conference

on a date and time to be fixed or set by the Commercial List Office or registrar, before a
judge presiding over the Commercial List.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not



Electronically issued / Délivré par voie électronique : 01-Dec-2021 Court File No./N° du dossier du greffe: CV-21-006%2999-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

-0

have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and
you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON
THE APPLICATION, you or your lawyer must, in addition to serving your notice of appearance,
serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does not have a
lawyer, serve it on the Applicant, and file it, with proof of service, in the court office where the
application is to be heard as soon as possible, but at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date December 1 , 2021 Issued by

Local Registrar

Address of  Superior Court of Justice
court office: 330 University Avenue, 9th Floor
Toronto ON MS5G 1R7

TO: Claireville Property Holdings Inc.
c/o KSV Restructuring Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

Noah Goldstein
Tel:  (416) 932-6207
Email: ngoldstein@ksvadvisory.com

Proposal Trustee of Claireville Property Holdings Inc.

AND TO: WEISZ FELL KOUR LLP
200 Bay Street, Suite 2305
P.O. Box 120
Toronto, ON M5J 2J3

Caitlin Fell
Tel: (416) 613-8282
Email: cfell@wfklaw.ca

Lawyers for Claireville Property Holdings Inc.

4873-1869-0565, v. 1



Electronically issued / Délivré par voie électronique : 01-Dec-2021 Court File No./N° du dossier du greffe: CV-21-00892999-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

APPLICATION

1. THE APPLICANT, Cannect Mortgage Investment Corporation (“Cannect”), makes an

application for:

(a) an Order abridging the time for service of this Notice of Application and the
materials filed in support of the application, authorizing service via electronic

mail and dispensing with further service thereof;

(b) an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended (the “BIA”) and section 101 of the Courts of Justice Act,
R.S.0. 1990, c. C.43, as amended (the “CJA”), appointing KSV Restructuring Inc.
(“KSV”) as receiver and manager (in such capacity, the “Receiver”), without
security, of all of the assets, undertakings and properties of Claireville Property
Holdings Inc. (the “Debtor”) including, but not limited to, the Debtor’s leasehold
interest (the “Leasehold Interest”) in the premises or buildings municipally
known as 18/20/22/24/26 Huddersfield Road, 350/354/358 Humberline Drive and
93/101/123/130/160 Claireville Drive, Toronto, Ontario (the “Real Property”),
and more specifically described as: PIN 07368-0036 (LT): PT LT 38 CON 4
FRONTING THE HUMBER, PT 8 64R2980 EXCEPT PTS 2, 3 & 1 EXPROP
PLAN 11716. ETOBICOKE; CITY OF TORONTO; and PIN 07368-0037 (LT):
PT LT 38 CON 4 FRONTING THE HUMBER, PT 5 64R2980. ETOBICOKE;

CITY OF TORONTO (collectively, the “Property”);

4873-1869-0565, v. 1
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(©) staying all rights and remedies against the Debtor, the Receiver, or affecting the

Property; and

(d) such other relief as counsel may request and this Honourable Court may deem

just.

2. THE GROUNDS FOR THE APPLICATION ARE:

Background

(a) The Debtor’s principal asset is its Leasehold Interest.

(b) The Debtor is the registered owner of the Leasehold Interest.

(©) The Leasehold Interest is subject to a 99-year ground lease with Kornwood

Investments Ltd. dated September 1, 1973, which expires on August 31, 2073.

Proposal Proceedings and DIP Loan

(d) The Debtor filed a notice of intention (“NOI”’) to make a proposal under the BIA

on July 2, 2021.

(e) At the commencement of the NOI proceedings, the Debtor’s principal secured
creditor was DUCA Financial Services Credit Union Ltd. (“DUCA”), which was
owed approximately $2.4 million. The Debtor also had accrued unpaid property
tax arrears of approximately $2 million. DUCA issued a demand letter together

with a Notice of Intention to Enforce Security pursuant to section 244 of the BIA

4873-1869-0565, v. 1
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in June 2021. The Debtor filed its NOI prior to the expiry of the statutory 10-day

notice period.

) In July 2021, the Debtor obtained a commitment from Cannect to repay DUCA
and bring the outstanding property taxes current by way of a DIP loan in the
principal amount of $4.5 million. The July 28 Order (defined below) approved,
among other things, the DIP loan, which funding was advanced on July 30, 2021

and used to repay DUCA and the property tax arrears.

(2) On July 28, 2021 (the “July 28 Order”), the Honourable Justice Pattillo granted

various relief including the following:

(i)  approving the debtor-in-possession financing from Cannect in the
principal amount of $4.5 million (the “DIP Loan”), the debtor-in-
possession financing term sheet between Cannect and the Debtor dated
July 23, 2021 (the “DIP Term Sheet”), the priority charges to secure the
DIP Loan (the “DIP Lender's Charge”) and certain professional costs
(the “Administration Charge”), and a payout of property tax arrears and

DUCA;

(i1))  extending the Proposal Trustee’s powers in respect of the Debtor, to the
exclusion of all others Persons (as defined in the July 28 Order), including

the Debtor itself;

(iii)  approving a sale and investment solicitation process (“SISP”);

4873-1869-0565, v. 1
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(iv)  extending the time for the Proposal Trustee to file a proposal on the

Debtor’s behalf under the BIA to and including September 15, 2021; and

(v) approving the First Report of the Proposal Trustee dated July 26, 2021 and

the conduct and activities of the Proposal Trustee described therein.

(h) On September 15, 2021 (the “September 15 Order”), the Honourable Justice

Cavanagh granted various relief including the following:

(1) extending the time for the Proposal Trustee to file a proposal on the

Debtor’s behalf under the BIA up to and including October 30, 2021;

(11) approving the Second Report of the Proposal Trustee dated September 7,
2021 (the “Second Report”), and the conduct and activities of the

Proposal Trustee described therein; and

(iii)  approving the fees and disbursements of the Proposal Trustee and its

lawyer as set out in the Second Report.

(1) On October 27, 2021 (the “October 27 Order”), the Honourable Justice Koehnen

granted various relief including the following:

(1) extending the time for the Proposal Trustee to file a proposal on the

Debtor’s behalf under the BIA up to and including December 14, 2021;
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(i)  approving the Third Report of the Proposal Trustee dated October 20,
2021 (the “Third Report”), and the conduct and activities of the Proposal

Trustee described therein; and

(iii)  approving the fees and disbursements of the Proposal Trustee and its

lawyer as set out in the Third Report.

() During the NOI period and as further detailed in the various court reports of the
Proposal Trustee, the Proposal Trustee has advanced the SISP through its sales
advisor, CB Richard Ellis Limited (“CBRE”). In accordance with the July 28
Order, the Proposal Trustee solicited listing proposals from five commercial
realtors to act as listing agent for the Leasehold Interest in the Real Property.
Following consultation with Cannect, the Proposal Trustee entered into a listing
agreement for the Leasehold Interest on or about August 25, 2021 with CBRE.
CBRE subsequently made marketing materials available and created a data room
to share these materials with potential purchasers; and the Proposal Trustee, in

consultation with CBRE, set down a timeline to receive offers.

(k) On or about December 1, 2021, the Proposal Trustee has entered into or is about
to enter into an agreement of purchase and sale regarding the Leasehold Interest
in the Real Property with the successful purchaser. The Proposal Trustee has
indicated that it is not possible to complete or close this sale transaction, if it

closes, by January 1, 2022 or during the NOI period.
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) The Proposal Trustee or Debtor is not seeking an extension of the NOI stay of

proceedings, which expires on December 15, 2021.

(m)  The time referenced in section 50.4(9) of the BIA and the October 27 Order
currently expires on December 15, 2021, and the Court is not authorized pursuant
to section 50.4(9) of the BIA to extend the time referenced in such section beyond

January 1, 2022.

(n) The Debtor will be deemed to have made an assignment in bankruptcy pursuant to

section 50.4(8) of the BIA on the expiry of the stay period on December 15, 2021.

Appointing a Receiver

(o) On December 14, 2021 or December 15, 2021, the Debtor will be indebted to
Cannect in the amount of $4.5 million plus interest and costs under the DIP Term

Sheet

(p) The maturity or termination date (the “Termination Date”) of the DIP Loan
under the DIP Term Sheet is generally the earliest of the following: (a) on or
about January 30, 2022; (b) the date the NOI stay of proceedings expires without
being extended (i.e., December 15, 2021) or the date the NOI proceedings are
terminated (i.e., December 14, 2021, if these proposal proceedings are terminated

on that date) or the Debtor becomes bankrupt; and (c¢) an Event of Default.

(q) The expiry of the NOI stay of proceedings, the termination of the BIA proposal

proceedings or bankruptcy regarding the Debtor also constitute an Event of

4873-1869-0565, v. 1
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Default under the DIP Term Sheet. Also, any action (or inaction) of the Debtor
which would, in the sole determination of Cannect, have a material adverse effect
on the Debtor or the collateral (i.e., Leasehold Interest) constitutes an event of
default under the DIP Term Sheet. In Cannect's sole determination, the intended
failure of the Debtor to file a proposal during the NOI period and the resulting

deemed bankruptcy will have a material adverse effect on the Debtor's collateral.

(r) Upon the Termination Date (i.e., December 14 or 15, 2021) or the occurrence of
an Event of Default under the DIP Term Sheet, all of the indebtedness of the
Debtor to Cannect, together with all interest and other amounts owing under the
DIP Term Sheet, shall become immediately due and payable and Cannect is

entitled to enforce its security.

(s) Cannect holds the following security (collectively, the “Security”) regarding the
DIP Loan: a court-ordered super-priority DIP Lender's Charge (ranking behind
the Administration Charge); a general security agreement (“GSA”) dated August
16, 2021, granted by the Debtor to Cannect; and an indenture regarding the
assignment of rents (“Assignment of Rents”) dated August 17, 2021, granted by

the Debtor to Cannect.

(t) The GSA was perfected by registering under the Personal Property Security Act
on or about August 12, 2021 and the Notice of Assignment of Rents was
registered on title of the Real Property on or about October 20, 2021. Under the

GSA and DIP Lender's Charge or July 28 Order, on default, Cannect may, among
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other things, apply to this Court for the appointment of a receiver against the

Debtor.

(u) Under the DIP Term Sheet and July 28 Order, before Cannect can enforce its
Security, including applying to this Court for the appointment of a receiver, it
must provide five (5) days' notice to the Debtor and the Proposal Trustee. The
Debtor and the Proposal Trustee, or their counsel, are included on the Service List
in this application or motion and will be provided approximately seven (7) days'

notice of this application or motion for the appointment of a receiver.

Necessity for the Appointment of a Receiver

(v) Cannect's need for the appointment of a receiver is apparent based on the current

circumstances, including the following:

(1) The need for a quick transition from NOI proceedings to receivership
proceedings in order to complete the above sale transaction and if it does

not close, any future sale transaction;

(i1) Cannect is under a tight deadline;

(iii)  Debtor's NOI stay expires at 12:01 AM on December 15, 2021, and there
is no intention of extending it, especially given that an extension would
only take the stay period to January 1, 2022, the outside date of the NOI

proceedings;
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(iv)  This is not a restructuring, no longer debtor-driven and the Debtor's

bankruptcy is imminent;

(v) In terms of timing or sequence of proceedings, Cannect does not want an

intervening bankruptcy or deemed bankruptcy before the receivership;

(vi)  as noted above, the Proposal Trustee has entered into or is about to enter
into an agreement of purchase and sale with a potential purchaser of the
Leasehold Interest but needs more time beyond the NOI period to possibly
close the transaction, if it closes. This potential sale, and any other
possible sale if this one does not close, can be completed by a court-

appointed receiver or in receivership proceedings;

(vii)  the Debtor is or will be in default of its obligations to Cannect;

(viii) to preserve, protect and ultimately realize on the collateral or Leasehold

Interest subject to the Security;

(ix)  the Security provides for the court-appointment of a receiver; and

(x) it is just and convenient to appoint a receiver.

(w)  KSV has consented to act as Receiver in this matter.

(x) The Order sought by Cannect provides for the retention of independent counsel by
the Receiver to address any issue or matter where there may be an actual or

perceived conflict with Cannect, including any and all potential priority disputes.
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In all other situations, the draft Order provides authorization for the Receiver to

use Cannect's counsel as a matter of cost efficiency.

() Rules 2.03, 3.02, 14.05(2), 16, 41 of the Rules of Civil Procedure, R.R.O. 1990,

Reg 194, Section 243(1) of the BIA and Section 101 of the CJA

() Such further and other grounds as the lawyers may advise and this Court may

deem just.

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

this application or motion:

(a) the Affidavit of Marcus Tzaferis, to be sworn;
(b) the consent of KSV Restructuring Inc. to act as Receiver; and

(c) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

December 1 , 2021 FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Vern W. DaRe (LSO# 32591E)

vdare@foglers.com

Tel:  416.941.8842
Fax: 416.941.8852

Lawyers for the Applicant,
Cannect Mortgage Investment Corporation

4873-1869-0565, v. 1
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Court File No. CV-21-00672999-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE TUESDAY, THE 14™

N N N

JUSTICE PATTILLO DAY OF DECEMBER, 2021
BETWEEN:

CANNECT MORTGAGE INVESTMENT CORPORATION
Applicant

and
CLAIREVILLE PROPERTY HOLDINGS INC.

Respondent

ORDER
(Appointing Receiver)

THIS APPLICATION made by Cannect Mortgage Investment Corporation (the
“Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c.
C.43, as amended (the “CJA”), appointing KSV Restructuring Inc. (“KSV”) as receiver and
manager (in such capacities, the “Receiver”), without security, of all of the assets, undertakings
and properties of Claireville Property Holdings Inc. (the “Debtor”), was heard this day via
videoconference in light of the COVID-19 pandemic.

ON READING the Affidavit of Marcus Tzaferis sworn December 1, 2021 and the Exhibits

thereto and the Fourth Report of KSV in its capacity as Proposal Trustee of the Debtor and the
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Appendices thereto, and on hearing the submissions of counsel for the Applicant, and such other
parties listed on the counsel slip, no one else appearing although duly served as appears from the
Affidavit of Service of Michelle Pham sworn December 7, 2021, and on reading the consent of KSV

to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application or Motion Record herein is hereby abridged and validated such that this Application
or Motion is properly returnable today, hereby dispenses with further service thereof, and

authorizes substitute service via electronic mail.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, KSV is hereby appointed Receiver, without security, of all of the assets, undertakings,
and properties of the Debtor, acquired for, or used in relation to the business carried on by the
Debtor, and all proceeds thereof (the “Property”). Without limiting the generality of the
foregoing, “Property” shall include the Debtor’s leasehold interest (the “Leasehold Interest”) in
the premises or buildings municipally known as 18/20/22/24/26 Huddersfield Road, 350/354/358
Humberline Drive and 93/101/123/130/160 Claireville Drive, Toronto, Ontario and more

specifically described in Schedule “A” hereto (the “Real Property”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality
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of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(@)

(b)

(©)

(d)

(€)

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

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

to receive, preserve, and protect the Property, or any part or parts thereof, including,
but not limited to, the changing of locks and security codes, the relocating of Property
to safeguard it, the engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may be necessary or

desirable;

to manage, operate, and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including
on a temporary basis, to assist with the exercise of the Receiver’s powers and duties,

including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises or

other assets to continue the business of the Debtor or any part or parts thereof;
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to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;

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

of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

to market any or all of the Property including retaining a listing broker to market
the Leasehold Interest for sale, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and
conditions of sale as the Receiver in its discretion may deem appropriate, including,
without limitation, to continue the sale and investment solicitation process in

respect of the Property that was previously approved by the Court on July 28, 2021,

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

of the ordinary course of business,
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Q) without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for all such

transactions does not exceed $250,000; and

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

out in the preceding clause;

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

be, shall not be required,

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

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

the Receiver deems advisable;

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

against title to any of the Property, including the Real Property;
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(0) to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

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

enter into occupation agreements for any property owned or leased by the Debtor;

(a) to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and

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

performance of any statutory obligations;

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

below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of their current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on their instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being “Persons” and each being a “Person”) shall forthwith advise the Receiver of the existence of

any Property in such Person’s possession or control, shall grant immediate and continued access to
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the Property to the Receiver, and shall deliver all such Property to the Receiver upon the Receiver’s

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the Property or the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records”) in that
Person’s possession or control, and shall provide to the Receiver or permit the Receiver to make,
retain and take away copies thereof and grant to the Receiver unfettered access to and use of
accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or
the granting of access to Records, which may not be disclosed or provided to the Receiver due to
the privilege attaching to solicitor-client communication or due to statutory provisions prohibiting

such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this
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paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and providing
the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.

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

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

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

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or with
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leave of this Court and any and all Proceedings currently under way against or in respect of the

Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

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

a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of

this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to
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the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or such
other practices as may be agreed upon by the supplier or service provider and the Receiver, or as

may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that the Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of the

BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in respect
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of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.

PIPEDA

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

Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
“Possession”) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of a
substance contrary to any federal, provincial or other law respecting the protection, conservation,

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste or
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other contamination including, without limitation, the Canadian Environmental Protection Act, the
Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the “Environmental Legislation”),
provided however that nothing herein shall exempt the Receiver from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result of
this Order or anything done in pursuance of the Receiver’s duties and powers under this Order, be
deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER’S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge’) on the
Property, as security for such fees and disbursements, both before and after the making of this

Order in respect of these proceedings, and that the Receiver’s Charge shall form a first charge on
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the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the

BIA, and subject to and subordinate in priority to the BIA Charges (as defined below).

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

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

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

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed $100,000 (or
such greater amount as this Court may by further Order authorize) at any time, at such rate or rates
of interest as it deems advisable for such period or periods of time as it may arrange, for the purpose
of funding the exercise of the powers and duties conferred upon the Receiver by this Order,
including interim expenditures. The whole of the Property shall be and is hereby charged by way
of a fixed and specific charge (the “Receiver’s Borrowings Charge”) as security for the payment
of the monies borrowed, together with interest and charges thereon, in priority to all security

interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,
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but subordinate in priority to the Receiver’s Charge, the BIA Charges (as defined below) and the

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

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

enforced without leave of this Court.

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

amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver’s Certificates.

BIA ORDER CHARGES

25.  THIS COURT ORDERS that the Administration Charge and the DIP Lender’s Charge,
each as defined and granted under the BIA by the Order dated July 28, 2021, of the Ontario
Superior Court of Justice (Commercial List) (In Bankruptcy and Insolvency) in In the Matter of
the Notice of Intention to Make a Proposal of Claireville Property Holdings Inc. A Corporation
Incorporated under the Ontario Business Corporations Act, Court File No. 31-2749576
(collectively, the “BIA Charges™), shall continue to be in force and effect until the amounts or

liabilities secured under the BIA Charges are fully paid.
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SERVICE AND NOTICE

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

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the "Rules™) this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol,
service of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL.: https://www.ksvadvisory.com/experience/case/claireville-property-holdings-inc.

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

mailing.
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GENERAL

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

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

29.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

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

or, if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid
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by the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

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

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

34.  THIS COURT ORDERS that the Receiver, its counsel and counsel for the Applicant may
serve or distribute this Order, or any other materials and orders as may be reasonably required in
these proceedings, including any notices, or other correspondence, by forwarding true copies
thereof by electronic message to the creditors or any other stakeholders or other interested parties
of the Debtor and their advisors (if any). For greater certainty, any such distribution or service
shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements
within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

35.  THIS COURT ORDERS that this Order and all of its provisions are effective as of the

date of this Order, and this Order is enforceable without the need for entry and filing.

REGISTRATION ON TITLE

36. THIS COURT ORDERS AND DIRECTS that, as soon as practicable, the Land Registry
Office for the Land Titles Division of Metro Toronto (No. 80) accept this Order for registration on

title to the Real Property described in Schedule “A” hereto.
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SCHEDULE “A”

Description of Real Property
PIN 07368-0036 (LT)

PT LT 38 CON 4 FRONTING THE HUMBER, PT 8 64R2980 EXCEPT PTS 2, 3 & 1 EXPROP
PLAN 11716. ETOBICOKE; CITY OF TORONTO

PIN 07368-0037 (LT)

PT LT 38 CON 4 FRONTING THE HUMBER, PT 5 64R2980. ETOBICOKE; CITY OF
TORONTO

and municipally known as 18/20/22/24/26 Huddersfield Road, 350/354/358 Humberline Drive and
93/101/123/130/160 Claireville Drive, Toronto, Ontario.
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SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that KSV Restructuring Inc., the receiver (the “Receiver”) of the
assets, undertakings and properties of Claireville Property Holdings Inc. (the “Debtor”), including,
but not limited to, the Debtor’s leasehold interest (the “Leasehold Interest”) in the premises or
buildings municipally known as 18/20/22/24/26 Huddersfield Road, 350/354/358 Humberline
Drive and 93/101/123/130/160 Claireville Drive, Toronto, Ontario (the “Real Property”)
acquired for, or used in relation to a business carried on by the Debtor (collectively, the “Property’)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated
the 14" day of December, 2021 (the “Order””) made in an application having Court File No. CV-
21-  -00CL, has received as such Receiver from the holder of this certificate (the “Lender”) the
principal sum of $», being part of the total principal sum of $» which the Receiver is authorized

to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day

of each month] after the date hereof at a notional rate per annum equal to the rate of

per cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
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the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

1. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

2. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

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

Court.

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

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

DATED the , day of December, 2021.

KSV Restructuring Inc., solely in its capacity as
Receiver of the Property, and not in its personal
capacity

Per:

Name:
Title:
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DATED AS OF THE lst DAY OF SEPTEMBER, A.D. 1973

© -

GROUND LEASE

KORNWOOD INVESTMENTS LIMITED

LANDLORD

ST,OUGH ESTATES (CANADA) LIMITED

TENANT
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" THIS INDENTURE made as of the 1st day of September, 1973.

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT.

BETWETEN :

KORNWOOD INVESTMENTS LIMITED,
a Corporation incorporateq under the N
laws of the Province of Ontario,

" (hereinafter referred to as the "Landlorg" )

OF THE FIRST PART
- and -

SLOUGH ESTATES (CANADA) LIMITED,
a Corporation incorporated under the
laws of the Province of Ontario,

(hereinafter referred to as the "Tenant" )

e N OF THE SECOND PART

ARTICLE I

DEMISE

3.0 W*TNESSETH that in ccnsideration of the.rents, Covenants

and agreemenES'hereinaffef reserved and contained on the part of the
Tenant to be paid,lpbserved and performed, the Lahdldrd hath demised
and leased and by these bPresents, doth demise and lease unto the Tenant,

those certain parcels or tracts of land (hereinafter referred to as

in the Municipality of Metropolitan Toronto, and being composed of
those parts of Lot 38, Concession 4, Fronting the Humber designated
as Parts S and 8 on a Plan of Survey of Record registered in the

Registry Office for the Registry‘Division of Toronto Boroughs and York
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1

south (No.64) as 64R—2980 and shown outlined in red on tﬁe sketch

of survey attached hereto as Schedule "A":

[



referred to as the "Term") to commence on the 1st

' . 123

ARTICLE II
b 11
‘ . TERM
2.01 TO HAVE AND TO HOLD the lands for a terp (hereinafter

day of September,
1973 and to end on the 31st day of August, 2073

’

DIV N DI0LA Mg vet Laraests e
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ARTICLE IIT .

, DEFINITIONS
3.01 In this 1ndenture the follow1ng terms qhall have the
meanings herein spec1f1ed. | |
(a)’; “Initial Rental Period" shall mean the first flve (5) years
1

of the Term, namely the perlod from the lst day of September, 1973 to
' 4

the 31st day of August, 1978-

(b) “Second Rental Period" shall mean the period of fifteen
(15) years immediately following the expiry of the Initial Rental
Period, namely the period from the 1st day of September, 1978 +to

the 31st day of August, 1993;

(c) "Third Rental‘Period" shall meén the'period of fifteen

(15) years 1mmed1ate1y following the expl
Vo

Period namely the period from the 1st day - of September, 1993 to the

ry of the Second Rental

315t day of August 2008-

(a) “Fourth. Rental Period" shall mean the period of flfteen

(15) years immediately following the explry of the Third Rental
Period. namely the period from the lst Aay of bentember, 2008 to .the
31st day of August, 2023; .‘ ‘ ’

(e) “Fifth Rental Period*

shall mean the period of ten (10)

years 1mmed1ately follow1ng the expiry of the Fourth Rental Period
‘namely the period from the lst day of September, 2023, to the 31st day
of August, 2033;

(f) “Sixth Rental Period" shall mean the period of flfteen

(15) years 1mmed1ately following the explry of the Fifth Rental Period

14

namely the period from the lst day of September, 2033 to the 31st

day of August, 2048;
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“Seventh Rental Period" shall mean the period of ten (10)

(g)
years immediately folloWing the expiry of the Sixth Rental Period,

namely the period from the lst day of September, 2048 to the 31st day

of August, 2058;

(h) ' "Eighth Renta1~Period" shall mean the period of fifteen

§
(1S)xyears immediately followxng the explry of the Seventh Rental

i
Perlod, namely the period from the lst day of September, 2058 to the

31st day of August, 2073;
(ij "Mortgage" shall mean any mortgage, charge or other form

of encumbrance or security of the leasehold interest created by this

lease and shall include any deed of trust. and mortgage securing

bonds by any such mortgage, charge or other form of encumbrance;

(3) ’ "Mortgagee";‘shall mean any moftgagee or lender under a
vy

mortgage as hereln defined’ and shall 1ncluae any trustee for bond-

holders under a deed or trust and mortgage securing bonds by a mort-

gage as hereln.deflneq.
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ARTICLE 1V

PAYMENT OF RENT

4.01 The Tenant covenants and agrees to pay to the Landlord or
as the Landlord may, in writing, direct in lawful money of Canada
at par in Toronto, without any set-off, deduction or abatement what-
soever as annual rent the amounts stipulated in this Article IV wHich
shall be payable in advance in equal monthly instalments on the first
day of each month.
4.02 The -annual rental to be paid to the Landlord during the
Initial Rental Perlod respecting the land des1gnated as Part 5 on
Plan 64R-2980 shall be the sum of SEVENTY-FOUR THOUSAND EIGHT
HUNDRED EIGETEEN DOLLARS AND EIGHTY CENTS ( $74,818.80 ).
4.03 The annual rental to be paid to the Landlord during the
) InitiaL’Rental Perlod respecting the land designated as Part 8 on
'Pian é4R—29BO shall be the sum of FIFTY—THREE THOUSAND EIGHT HUNDRED
TWELVE DOLLARS AND EIGHTY CENTS ( $53,812.80 ) commencing on January
,;st, 1975, or the date on which a building permit is available for
the said land, whichever shall first occur.
1.04 For the purposes of ¢his iease, a building permit shall bo
”deemed tO'be available at such time as the appropriate authority of
the munlclpallty in whlch the lands are situate would be prepared to
issue a building permit for the erection of a building if only the
follewing conditiens remain to belfulfilled: |

(a) that plans for a building are filed and the same

are in compliance with all applicable by-laws and require-

ments of the municipality and any other relevant governmental

authorities;
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(b) that §ll 1evies, imposts, contributions ip lieu
of pérklahd.andvsérvicing costé‘payable to £he muni-
cipality with'fespect‘to the laﬁds,»will be paid prior
to the issuanéé of t@e building permit; and
(c) that the uéual building permit fee will be paid
i upon the issuance of @he building permit.
4.05, . The annual rentaf to be péid to the Landlord during the Second
Rental Period, the Thlrd Rental Period and the Fourth Rental Period,
respectlvely, shall be the greater of:
(a) the sum of ONE HUNDRED TWENTY-EIGHT THOUSAND SIX
HUNDRED THIRTY-ONE DOLLARS AND SIXTY'CENTS ($128,631.60); or
(b) nine percent (9%) of the fair market value Qf the
lands,_determined as hereinaftef provided as of the date
six (6) montpf Pxior to the expiration of the preceding 4
rental'period. ‘v?, L  ,; . “"i, S C o
4.06 The annual rental payable to the Landlord during the Fifth
Rental Period, the Sixth Rental Perlod the Seventh Rental Period and‘r
the Eighth Rental Perlod, respectlvely, shall be the greater of:
(2) nirz percent‘(Qé)‘of +Fe fair macket value of the
lands, determined as hereinaftér.provided, as of the date
'six (6) months prior to the expiration of the preceding
-rental period; or
(b) a percentage of the fair market value of the lands
which is two percent (2%) above the average ofvthe prime
lending rate of The Royal Bank of Canada on the last day

of each month during the last two (2) years of the preceding

rental period.
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pfovided that, in no event, shall the annual rental for the, lands for

any rental 'period herelnbefore referred to in paragraphs 4.05 and

‘4 06 be less than ONE HUNDRED AND TWENTY-EIGHT THOUSAND SIX HUNDRED

THIRTY-ONE DOLLARS AND SIXTY CENTS ( $128,631.60 ).
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i i . ARTICLE 'V

-EAIR'MARKET‘VALUE OF;LANDS
5.01 For the purpose of establishing;the rental payable under this
jease during each rental period after the Initial Rental Period, the
pandlord and the Tenaht,'or tﬁeir respeetivelrepresentatives, shall !
meet mot less thaﬁ six (6) months prior to the date on which each
rentaa perlod is to commence in order to attempt to fix by agreement,
the falr market value of the lands. If the Landlord and the Tenant
shall fail to agree on the fair market 'value of the lands on or before
a date ninety (90) days prior to the commencement of the next ensuiﬁg
rental period, the determination of the fair market value of the
lands shall be submitted to arbitration in accordance with Article
XXIII hereof. 1In the event that the decision of the arbitrator or
arbitrators appointedtunder Article-XXIiI.is mot given before the com-
‘mencement date of the‘me%t:enspingfrenta;'?eriod, the‘monthly instal-
ments then payabie by thelTenant shall_continue to be paid on account

of rental until the decision of the said arbitrator or arbitrators

is made known at which time the unpaid difference, if any, which may

have accrued in ravour o+ +le Land‘ d 'shall be paid by the
forthwith.

Whenever the fair market vaiue of the lands is te be
determined, the lands shall be .valued as if they were unimproyed and
immediately available for servicing, that is to say, that full sexrvices
with sufficient capacity to service the lands exist at the boundary
of the lands.

The fair market value of the lands shali be based on the

lands being zoned only to permit such uses as are permitted
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ARTICLE VI

NET LEASE ) ,
6.01 It is the intenﬁion of the parties hereto that this shall

e a net lease, that the rent payable by the Tenant to the Landlord
shall be absolutely net and free and clear'of‘any costs, charges N
and expenses whatsoeverﬂ that the entire rental ‘herein specified

}
¢uring the full term of thus lease and all costsq expenses and obliga-

gzons.of eéery kind and nature whatsoever relatlng to the lands and any
inprovements erected thereon shall be pald by the Tenant, provided

¢<hat this clause shall not be construed so as to obligate the Tenant‘
o pay any charges or taxes personal to the Landlord such as succession

duties, estate taxes, corporation taxes, income taxes or any other

taxes upon the income derived by the Landlord from the lands.

PRI T
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b ’ ' ARTICLE VII

TAXES

i

"7.01" The Tenant covenants‘to pay, when due, all realty taxes,

including all charges for local improvements, assessments and other
Ichargesr rates, duties, license fees or levies of any kind or nature
ghatsoeﬁer which may be made, le?ied or imposed on. the lands, and

:
on the improvements thereon or upon the Landlord or the Tenant on

account thereof, whether such taxes, assessments, charges,‘rates,
duties, license fees or levies are charged by any‘municipal; schooi

or other bOdy and whether or not Of’a kind now existing or within‘the .
contempfationvof the parties hereto (hereinafter called “"Property
Taxes");_previded however, that the Property Taxes shall not include

any charges or taxes personal to the Landlord such as succession

duties, estate taxes, corporation taxes, income taxes or any other

]. ton
taxes upon the 1ncome derlved by the Landlord from the lands. The

. . v
!o~!,‘ ‘, PR

VOblléatlon of the Tenant to pay Property Taxes shall commence as of
the commencement‘dates fo; payment of rent as hereinbefore defined,
.and shall be apportioned between the Landlord and the Tenant as at
such date and the Tenant shall pay its éroynr ionate shure thereof.
Upon the exnlry or termination of this lease Property’ Taxes during
the taxatlon Year of termination shall be SLmllarlly”apportloned

between the parties as at the expiry or termination date.

The Tenant further covenants that upon the written request
of the Landlord, it will promptly deliver to the Landlord for inspec-
tion, receipts or other reasonable evidence for the payment of any

and all of the Property Taxes which were due and payable up to
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lthirﬁy (30) days prior toﬂthe said request. Thé Tenant shall have
the right and privileég iﬁ‘its own name, o£|if required and upon
agreeing to indemnify the'}andlordlin respect of such action and all
costs relating thereto, in the name of the Landlord (and the Landlord
hereby agrees to consent to such p:oceedihgs) of appealing assess-
ments Q? of applyin§ for'g reduction of any of thg Property Taxes
providad that the Tenant §hall first'either‘pay the Property Taxes
under péotes% or furnish sécurity for payment thereof by bdnd or
otherwise, reasonably,shtisfactory‘to‘thé Landlord, in the event of
the failure of such appeal or application.

The Tenant shall, have the further right from time to
time to apply for the cancellation, reduction or refund of Property
Taxes levied in any year in respect of'any building or improvement
on the lands that was fézed by fire, demoiished or otherwise or in
respect of any ovefcha#éé»bfltaxesl¢§ied“op'the lands and any such

. ) [
refund of taxes shéll belong to the party which paid such taxes.

1

If and so often as the Tenant shall neglect or omit to ,

pay the Property Taxes, the Landlord may, but shall not be obliged

to, pay the same and may thsreupch charge the same to the Tenant to- = -

gether with interest on the amount thereof at the rate of twelve per-
cent (12%) per annum. The Tenant hgreby covenants and agrees to pay
the same to the Landlord forthwith upon receipt from the Landlord of a
notice stating the amount thereof paid by it and the date of payment |
and the Tenant agrees'that any and all of suéh amounts so paid by

the Landlord shall be recoverable by the Landlord as if the same were

and in the same manner as, rent reserved and in arrears under the terms

of this lease.

TS T YRRy
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ARTICLE VIII ‘ ‘

REPAIRS AND MAINTENANCE

B.dll At all times during the Term, the management of the lands

and the buildings and improvements thereon shall be the responsibility
of the Tenant and shall be performed at its own expense by itself

or such . agency or agenoies as it may, from time to tiﬁe or at any'
time during.the Term appoint The Landlord shall not be. obliged to
furnlsh any services or facilities or to make repairs or alterations
in or to the 'lands or the buildings or improvements thereon, the
Tenant hereby'assuming the full and sole responsibility for the con-

[

dition, operation, repair, replacement maintenance and management

thereof.

4

8.02 The Tenant shall, at its own cost and expense, during

I VLo )
‘he entire Term, put and keep in good order and condition, reasonable
' wear and téaé ekcepted the lands and any buildings to be erected
"thereon and the improvements standing thereon at any time, and the
fappurtenancesﬁand equipment thereof, both inside and outside, including
but not limited to, fixtures, walls, foundations, roofs, vaults,
elevators anu similar devices, heating and air conditloning equlpment,
sidewalks on’ the property, yards and water and sewer mains and con-
nections, water, gas and electric pipes and conduits, and all other
fixtures-and appurtenances to the said lands and buildings erected
thereon, and machinery and equipment used or required in the operation
_thereof, whether or not enumerated herein, and shall make any and all

Nécessary repairs, replacements, substitutions, improvements and

additions ordinary or extraordinary, foreseen or unforeseen, structural
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or Otherw1se. Sucﬁ repairs shall be completed in a good and work-

panlike manner and in all respects conszstent in quality and workman-—

ship with the location and use of the said buildings, and shall meet

che requirements of municipal or governmental regulations and the

fire insurance underwriters. The Tenant shall ‘suffer no waste or

injury to the said lands and buildings erected thereon Or any part

0

thereog and shall not use o¢r occupy or permit to be used or occupied
the 1ands and buildings etected thereon or any part thereof So as to
constitute a nulsance or for any 1llegal Oor unlawful purpose, nor in
any manner which may be extrahazardous, nor in any manner which may

contravene any lawful restrictions of the use thereof by any muni-

cipal or governmental authorities and the Tenant shall, at all times,

at its own expense, keep the sidewalks, and curbs adjacent to the lands

and buildings erected thereon, ciear from’rubbish and reasonably clear

and shail not injure or disfigure the lands and

¥
' ) }

bu11d1ngs erected thereon or permit the same to be injured or dis-

from ice and snow,

figured in any way save and except as hereinafter provided.

8.03 Notwithstanding anything herein contained, at the expiration

¢r other termination of this ease, the Tenant shall surrender 2ad

deliver up the lands to the Landlord together with any buildlngs
.or improvements then on the lands in good order and condition,
reasonable wear and tear excepted.

8.04 The expression "reasonable_wear and tear" whenever used

herein shall have regard to the age of the building or buildings

appurtenance or appurtenances or equipment with reference to which the

€Xpression is used.
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' ’ ARTICLE IX

SERVICES AND ROADS
§,Ol‘| The Landlord covenants and agrees that in the event the
~unicipality shall require any alteration in the boundaries of
the roads shown on Schedule "A" annexed hereto, the Landlord will
convey tn the municipality for dedication as road allowance, such‘

lands as may be required and will make pro rata adjustment in the rent

payable hereunder which may result from such alteration.

9.02 The Tenant covenants that 1t will pay all. levies, imposts,

contributions 1n lieu of parklands and servicing costs with respect
.
to the lands as and when such sums are payable and shall inéemnify

the Landlord .and save it harmless from any liability with respect

thereto. ‘
‘9.03‘ o The Tenant covenants that 1t will install or cause to be

i
1nstailed all muniCipal serVices required to be, constructed and -
1nstalled in connection with any pPlan of subdivision or development
plan for the lands and shall pay all levies, imposts, deposits and
fcharges fequired by the municipality Or any public utility or other
authority havinyg jurisdiction, which services %3y be installed as a
local impfdvement and'the Tenant ehall indemnify and save harmless
the Landlord of and from all claims and demands relating thereto,
it being.the intention of the parties that the Landlord shall not
be required, at any time, to pay any levies, imposts, deposits or
other charges whatever in connection with the servicing or preparation
of the lands from time to time for building, use or occupancy. Without
limiting the generality of the foregoing, the Tenant shall, at its

Own expense, install or cause to be installed, such paved roadways,

Sanitary sewers, storm sewers, sidewalks, curbs, street lighting,
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water pipes and Underground hydro facilities as may be requfied by
the municipality or other authorltles hav1ng jurlsdlctlon. The Ten-

ant further covenants: ‘that it shall construct, renew and repair all

t

services with respect to the lands and bulldlngs thereon as the muni-

cipality, public utilities or bther authorities having jurisdiction

Shall requlre from time to time without.expense to or contribution

from the Landlord. ‘

0 t
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ARTICLE X

'COMPLIANCE WITH STATUTES, BY-LAWS, ETC.

10.01 (a) The Tenant covenants that it will comply with all

pfovisions of law relatihg to the lands and the maintenanee and gse

of every building and every improvement on the lands and in connection
ith the erection, alteration, improvement, demolition and replacement

of the same and will 1ndemn1fy and save harmless, the Landlord from

cach and every demand, action, cause of action and expense, 1nclud1ng

‘counsel and solicitors' fees on a solicitor and hiS‘client basis,.

by reason ,of failure so to do, or arising out of any act of omission

or commission of the Tenant or any of its agents, employees er con-

tractors in of about the lands, the operation, construction, improve-

ment, maintenance, alteration, repair, demolition or replacement of

I [

any of the“buildinés or improvements'on the lands or arising out of
‘tAe breach dﬁfanyveffthe covenants,'terms and provisions of this lease
binding upon 5£ to be observed or performed by the Tenant. The Tenant
covenants that at all times the use made of the buildings will be in

conformlty with the requirements of all applicable zoning and building

hy-laws. The Tenant =zhalil comply with all pnlice, iire and sanicary

regulations imposed by any municipal or provincial or federal authority

and.every applicable regulation or order of the Canadian Fire Under-
writers Association'and\of any liability.er fire iasurance company by
which the Tenant may be insured and observe and obey all municipal
and governmental regulations governing the conduct of any businesses.
carried on on the lands and the buildings erected thereon or with
respect to the use of the lands and the buildings erected thereon,
and save the Landlord harmless from any damages, charges, actions or

COsts arising out of non-compliance with or violation of any of the
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;d laws and régulations or from any liability for costs for damage
s4a , .

or injury to a person or property resultihg therefrom‘on and after

Lhe commencement of this)lease.‘ The Tenant shall have the right to
contest by appropriatellegal pfoceedings)without cost or expense to
(he Landlord the validity'of any law, ordiﬂance, order, rule, regu-
lation; or requirement of/'the nature heérein refer;ed to and if, by the

. o X R . .
tcrm5{°f any such law, ordinance, order, rule, regulation or require-
' ' !

~cnt, compliance therewitﬁ may legal;y pe hela in abeyance without
subjecting the Tenant br the Landlord to any liability of whatsoever’
nature for failure so to comply therewith, the Tenant may postpone
compliance therewith until the final deferminafion of any such pro-
ceedings, provided that all such proceedings shall be prosecuted with all
diligence and dispatch, Notwithstanding énythiﬁg in this varagraph
contained, the Landlordvagrees that it will not seek to terminate

Cn .
this lease by reason of the.Tenqntfs‘defaulﬁ_under this paragraph so

long as the Landlord~d6es not become sdbject to any penalty by reason

of such default.
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ARTICLE XI

INDEMNITIY
'i.ol . Throughout' the Term, the Tenant covenants and agrees to
;wcmnify the Laﬁd%ord and to save the Landlord harmless from al;
;laimS, costs, losses, damages and expenses arising from injury to
sroperty or injury to any person, firm, partnership or corporatlon
caused by the use and occupancy or presence of the Tenant or ,any other

erson, firm, partnershlp or corporatlon at, in or upon the 1ands or
¥

¢he buildings or 1mprovements thereon.
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; ] ARTICLE XIT '

o INSURANCE |- )

y2.01 (a) The Tenant covenants at its expense:

(1) to insure and keep insured the buildings

i

and improvements on the lands, 'excluding foundations, in

the sum of thei; full replacement value, against all risk

of fire or loss or damage caused by or resultlng from fire,
{

[ 1lghtn1ng, explosion or collapse of . any boilers, pipes or

-

eccessorles in or about the said buildings and improvemenﬁs
or any peril defined in a standard fire insurance additionail
perils supplemeptary COntrect:normally in use from time to
time duripg the Term or any exteneion thereof for buildings
and improvements in the Municipality of Metropolitan Toronto
similar ln nature to the buildings and improvements on the
'lands; . N _I | |
(ii)v jto palhtain‘peblic liebility and‘property
damage.ineurance protecting ana indemnifying the Tenant
and the Landlord‘egainst any and all claims for damage or
injury to persons or Property <¢r ici the loss of life
occurring in or upon the lands, . and al: buildipgs and improve-
ments from time to time tﬁereon,'the limit whereof shall
1n1t1ally be not less than $lOO 000.00 in respect of bodlly
injury or death of any one person and not less than
$2,000,000.00 in respect of any one occurrence and to the
limit of not less than $200,000.00 for property damage.
(b) All contracts of insurance required to be maintained

under the provisions of this lease shall be with a company or companies

licensed to do business within the Province of Ontario and approved
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y the Landlord {such approval not to be unreasonably withheld)

‘ nd ordinarily engaged, inter alia, in the business of insuring
a ; .

gainst the risks herein described.

(c) All such contracts of insurance placed by the Tenant‘
hcreundef, insofar as they relate to the lands and the buildings aqd
improvements thereon (other than those referred to in sub-paragraph
(a)(ii).abové, which contracts shall be written in the names of the
tandlord and Tenant as joint 1nsureds), shall show the Landlord the
Tenant and any mortgagee of the leasehold interest of the Tenant, as
joint 1nsureds as thelr 1nterests may, from time to time, appear.

@ If the Tenant fails to obtain the policies of insur-

ance requlred hereunder, the Landlord may, after obtaining and sub-

mitting to 'the Tenant, a written’report from a professionally'qualified

1nsurance~apbraiéérbstating that'in.his opinion the insurance coverage
i N ) - :

"presently 1n‘force constitutes a'significant breach of the terms of

this artlcle, 1tse1f obtain such insurance policies and shall give the
Tenant notice setting out the amounts and dates of payment of all
costs and expenses incusired hy the tandlord in connection *harewith

to the datevor Such notice; provided that if the Tenant disagrees w1th
the oplnlon of the said appraiser the matter shall be referred to

arbitration in accordance with the.provisions of Article XXITT hereof.

pay the same to the Landlord with interest at twelve percent (12%)
Per annum, calculated on the various amounts from the respective

dates of payment thereof by the Landlord Any sum so expended by

ﬂw Landlord together with such interest as aforesaid, shall constitute

fent. hereunder and shall be collectible as such rent.
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K ARTICLE XIII

) )

. DAMAGE OR DESTRUCTION

13.01 The complete or, partlalrdestructlon-or damage by fire or

other casualty of the bulldlng or bulldlngs or improvements erected
on the lands shall not terminate ‘this lease or entitle the Tenant to
surrender possession of.'the 1ands or to have or:to demand any abatement
or réductlon of the rent or other charges payable under this lease,

any 1aw or statute to the contrary notw1thstanding.
13.02 The Tenant\covenants and agrees that at all times after the
completion by it of bulldlngs on the lands hav1ng a léaseable area

of at least 300,000 squdre feet if damdge to or the partial or total
destruction of any building or buildings from time to time on the lands
shall reduce the leaseable area of bulldlngs on the lands to a figure
below 300,000 square feet, the Tenant w;ll, within three (3) months

of the date of the dahage or.degtructionw(weather conditioné“permitting)

1

cause to be begun, the repair, reconstruction or replacement of such
damaged or destroyed buildings and improvements and, within twelve

(12) months after such damage or destruction or such further time as

-

it

may be reascnshly sacessary, due'diiiqencelhavrag Desn huuwu, S sal]
have repaired or reconstructed or replaced the said buildings and
improvements with other buildings and improvements of the same type
and character and of equal value as those so damaged or destroyed so .
that the leaseable area of buildings on the lande shall be maintained
at a figure of at least 300,000 square feet,

13.03 Where a partial or complete destruction occurs to which
Section 13,02 hereof does not apply, and subject to the provisions of
Section 13.05, the Landlord shall release its interest in

and to any insurance monies payahle under any policy of
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grance referred to in Section 12.01 (a) (1) hereof so that the same
ins ‘ ; : . ‘ | '
nall be made available to the Tenant.

‘6 ‘a . ' ’

15 o4 . (i) Where a partial or complete destruction occurs to which

-action 13.02 hereof applies, any insurance monies payable under
Se :

'anY policy of insurance referred to in Section 12.01 (a) (i) hereof

nall be paid to a trustee on behalf of the Landlord, the Tenant and
' . ' |
any mortgagee according-to their respective interest. Work in progress

shall be paid for in instalments as progress payments out of the
,nsurance proceeds, and provision shall be made to ensure that no

gncrease in the cost over the amount of the original estimate shall

b

¢all on the Landlord or the trustee, so that the trustee, at all times,

shall retaln in 1ts hands, sufflclent of the insurance proceeds to pay

for the estimated cost of repair outstanding at the date it makes

any progress payment‘ N

' (1;) . Before any contract is entered 1nto by the Tenant. or

. , [ e
. ¥

‘a'Tenant s mortgagee for the carrylng-out of any repair work pursuant
to sub—clause (i) above, copies of the estimates for any work and
the contracts for the completlon of the work shall be submitted to

v.e trustce, and it shall dlstrlbute such copies to such of iiie “and-

AR e

-

loro, the uandlord's mortgagees, the Tenant and the Tenant's mort-~:
gagees as shall not be parties to such contracts;

(iii) Any progress payments to'be made undér this Section
13.04 by the trustee to either the Tenant or a Tenant's mortgagee,
shall not be made without the submission of a statement, certified
by the architect or engineer of the party.to whom the payments are to
be made, stating the estimated amount required to complete the work
of repair at the date of the certificate, the amount claimed by in-

dividual contractors at that date, the amount owing on work already
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done and'the émduntcof ény‘payments mad?_at the date'fqr work already
done, and verifying the standardiand qual%fy.of the work élready done,
and the trustee shall be Eequiredfto retain in its hands at the date
of any payment an amount.sufficient to payfthe,estimated 6utstanding
cost of completion;’even though tﬁat ha; the effect of reducing the
paymeﬁi made below the agognt certified to be dué; |
v (iw)  In making any payment under this Section 13.04, the
trustee shall have regard to mechanics'ﬁlien legislation applicable
in the province andlghall retain Qithin its control for the period
specified in such legislation, the amount of any hold-back required;
(v) In case éf dispute overithe'outstanding cost or the
filing of liens against the lands arising dut of the work of repair,
£he trustee shall not be under‘any obligation to make or authorize
_any progress or lump sqm‘paymenﬁ until theléispute'is settled or the
lien discharged)~$iﬁcé‘thé‘érimaryrauty of tepair falls on the Tenant;
{(vi) Wheré, at the time of the occurrence of the damage or
the completion of its repair, the Tenant is in default under fhe termg"
of any mortgage of its interest,wtﬁe.mortgagnc.éball ha eubrogated
to the rights ana chliigations of‘the fenant;
(vii) The fees and expenses of ghe'trustee shall be borne
by the Tenant and shall‘be paid out of the monies held by the trustee;
(viii) In case of any dispute as'to the terms of any contract
or the amount of any estimate or any matter relating to the actual
w¥ork of repair, such dispute shall be decided by a qualified professional
person appointed by the trustee whose decision shall be final;
(ix) In case of any dispuﬁe as to the terms of thié para-

“faph 13.04 apart from those in sub-clause (viii) above, such dispute

ihall be the subject of arbitration, such arbitrator or board of
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. o ) ' [
tration' to be appointed in accordance with the procedure set forth
arbl .

!

article XXIII hereof;

’(x) Should the insurance monies, if any, be insufficient
pay the entire cost of the work of restoring and repairing the
tO
wuildings, the Tenant agrees to pay the def1c1ency or the entire cost

.On the completion of such work and payment in

as the case may be.

ﬂﬂl.therefor by the Tenant, the Landlord shall, upon réceipt of
proof that such work has been paid for in full and that there is no

outstandlng lien claim, release to the Tenant any 1nsurance monies

then remalnrng and in possession or control of the Landlord;

13.05 In the event that a partial or complete destruction shall

occur after the explratlon of the elghtleth (80th) lease year to

ﬂuch Sectlons 13. 02 ‘and 13.04 do not apply then notwithstanding.

‘ehe prov151ons of Sectlon 13. O3~and Artlcle XXVIII, if the Tenant elects
not to restore or ﬁepalr the damaged or destroyed oulldlng or bulldlngs

all proceeds of lnsurance payable in respect of such destruction

or damage shall be pald to the Landlord and the Tenant as their res-

pective 1nterests may appear, in sccerdance with +the Formula set: out

in fchedule "B" attached neveto,

e i, 8 & S g5
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o ARTICLE'XIV ;- |

ASSIGNING AND SUBLETTING

14.01 The Tenant may, at any tlme or tlmes, assign, mortgage or

therwise deal w1th the remainder of the Term, and provided the same
a

'

nall not extend beyond the expiration of the Term and there is no pre-
‘ .
F4).,,,¢:!nt: of rent other than the current perlodlc rent by a sub- ~lessee,
the Tenant may, at any tlme and from tlme to tlme, sublet by way of

sortgage or otherw1se, the whole or' any part of the lands and the

buildings erected thereon or either or both of them fEdlswith

14.02 " If this lease.ls termlnated or dlsclalmed pursuant to a

[

statute grantlng such rlght after asslgnment hereof by the Tenant and

such termlnatlon or dlsclalmer does not arise by a surrender in wrltlng
accepted by the Landlord, ‘then at the option of the Landlord,  the
Tenant shall.execute,avnew lezsze of the lands between the Landlord as

landiord z:2 tue Tenant as tenant for a term equal in duratlon to the

residue of the term remalnlng unexplred at the date of such termina-

tion or such dlsclalmer.- Such lease shall contaln the like Landlord's
and Tenant's covenants respectively and the like covenants, Provisoes,
agreements and conditions in all Trespects (including the proviso for
fe-entry) as are contained in this lease. This covenant is a personal
Covenant by the named Tenant and is 1ntended to enure to the benefit

of the Landlord, its successors and assigns, and to survive any assign-

fent of this lease by the Tenant and any subsequent termination or dis-

Claimer thereof as hereinbefore referred to.
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ARTICLE XV - ! !
oo eh AV .

CHANGES AND ALTERATIONS

Notwithstanding anything provided herein but. subject to the
provisions of psragraph'lS.OZ hereof, the Tenant shall heve the right
at any time or times without obtaining the’consent of the Landlord to
rake any replacements, alterations, additions, changes, demolitiéns,

substitutions or improvements in or to the buildings ang improvements
on thé lands.

'

15.02 The Tenant covenants not to construct any building on the
lands or to make any major structural alterations, additions Oor changes
Vo

to any building on the lands without first submitting to the Landlord,

'stating that'the building or buildihgs as proposed~in~the-pla23's;bmi:~

ted bY the Tenant wili Substantially aiminish the vaiue cf the Landg-
lord's,intercst in the lands. In the event that the Tenant receiQes
an objection in the form herein specified, the Tenant may, at its
option, either: ‘ . ‘

(a) withdraw the plans and re-submit amended plans for

further consideration by the Landlord; or

(b)  submit the matter to arbitration in accordance

with the Provisions of Article XXIII hereof. 1If. the

arbitration findings confirm that the Landlord's

objection meets the Criteria hereinbefore set out,
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i {
i

the Tenant will w1thdraw the plans which were the

t

subject matter of arbitration.

'5.03 Such repalrs, réplacements, alteratlons, addltlons, changes
4

gemolitions, substltutlons or ;mprovements shall meet the lawful

goquirements of all municipal, prov1nc1al, federal and other govern-

rcntd"l or other authol‘i'ties_

% t
' [

[

\ !
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o v ARTICLE XVI ‘
' ) ] |

-MECHANICS' ‘LIENS

‘g,ol 3 The’Tepané covenants and agrees not to permit any mechanics'
liens, labourer's,‘materialman's or similar lien to stand against the
jands for any labour or materials furnished to, or with the conéent

of the Tenant, its agents or contractors in connection with work of
any characte; performed or claimed to have been performed on the lé;ds
or'ﬁuildings.and improvemehts erected by or at the direction or suf-
{crgnce of the Tenant; provided however, that the Tenant shail have
the rightytp contest the validity of or the amount claimed under or in '
respect of any such lien if such contestation shall involve no for-
feiture, foreclosure or sale of the premises or any part thereof, but
éending a finél determination of such contest the Tenant shall im-
mediafe%& cause such lien to be disqﬂarged'and released. |

N L .

o
A
Y
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C i ARTICLE XVII ' , ,
‘DIS‘IJRI;]SS
‘ The Tenant he;eby waives and renounces (so far as it may be
,mrmitted to do so by applicable legislation) the benefit of any
cresent OF future legislation of the legislature of the Province'of
~qtario which takes away or limits the Landlord's right of distress,

snd agrees that all goods and chattels of the Tenant from time to

«ipe on the lands shall be subject to distress for rent.
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ARTICLE XVIII

- BANKRUPTCY

16.01 If the Term hereby granted shall,”et'any time, be seized ;

r taken in execution by.any creditor of’the Tenant, or if the Tenant

shall make a general assignment for the benefit of its creditors or

be ad]uﬁlcated a bankrupt or 1nsolvent or shall consent to the ins-
t

.;tutlon of pankruptcy or 1nsolvency proceedlngs against itself or

shall file an appllcatlon or petition or‘answer or consent, seeklng

,c_organlzatlon or re—adjustment of its indebtedness ‘under The Bank-

ruptcy Act or any law of Canada or any province‘thereof relating to

vankruptcy or insolvency or shall consent to the filing of any such

Jppllcatlon or petition or shall consent to the app01ntment of a
receiver, or if a receiver, interim receiver, trustee or llquldator
,of property shall be appointed or applied fot by it or if a judgment,
decree or order sheli be enteredrby,e court of competent jurisdiction

adjudging it bankrupt‘or insolvent or subject to the provisions of the

PRSP LN

Y

Bankruptcy Act or determining that. proceedings for re—-organization,

arrangements, adjustment, composition, liquidation,

the then current month together with rent for the three (3) months

&

fext ensuing after the then current month shall immediately become

Sprie

due and payable and this lease shall, at the option of the Landlord,

hsAN AN

po

s

tnmediately become terminated. Provided however, that such termination

thall be entirely without prejudice to the rights of the Landlord to

RIS

f¢Cover arrears of rent or damages for any antecedent breach of covenant

RN I

“2 the part of the Tenant and provided further that notwithstanding
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.. such teirminatiOn, the Landlord may subsequently recover 'from
... tbnant, all costs and 'damaéeslsuffered by- reason of the lease
. gwing been prematurely determined.




o ST,

T TTECYRETSS . oWy

P —

SAdPIROPR ... .. PP .. - I ... IO T

- 34 - , 154

ARTICLE XIX

| 'REMEDIES 12' | |

19.01 Provided and'it is hereby expres§ly agreed thgt if and
Jhenever the rent, levies or taxes herepy reserved or any part there-
of shall be unpaid-andASUCh default shall continue for fifteen (15)
Aays %fter writteplnotiqe thereof, then it shal} be lawful for the
Landl@‘rd at any time the;eafter} into gnd upon‘fhe lands or any part
dmfeéf, i; the name of the whole to re-enter and the same have again,
repossesé and enjoy, as of his formér éstate, anything herein to the
contrary notwithstanding. |

19.02 It is mutually agreed that if,the_Tenant shall be in de-
fault in performing any of the terms, covenants or provisions of

this lease other than the provisions requiring'the payment of rent,
levies and taxes and if the La@dlord shé;l give to the Tenant notice
nzwriting of such~défaﬁit;§nd:if‘the fgnént shall fail to commence

to cure such default within twenty (éO) da;é,after the daté of

receipt of such notice and to proceed with due diligence thereafter
then and in such event the Landlord méy enter the lands and improvemehts
ihereon and may cure the default for the account of and at the cost
and expense of the Tenant and such cost and expense shall be paid.by
the Tenant to the Landlord forthwith upon:demand.

19.03 If the Tenant shall be in default in the payment of any
monies reserved hereunder and such default shall continue for fifteen
(15) days after written notice thereof, the Landlord, im addition

to all other rights which it may h%ve under this lease or otherQise,
shall ha§e the right to enter the lands and buildings thereon as the

agent of the Tenant without being liable for any prosecution therefor

and to re-let the same as the agent of the Tenant for whatever term

T
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and under whatever conditions the Landlord may deem adv1sable and to

receive the’ rent therefor and as agent of the Tenant, to take

possesslon of any bulldlngs, chattels, furniture or other property

of the Tenant on the lands and to lease the same or sell the same at

publiC or private sale with or without notice and to apply the procéeds
of such lease or sale and any rent derived from re-letting the prepises
on accodnt of the rent.or other charges under this lease.
19.04 f The Landlord covenants not to exercise the remedles set
{orth in this Article XIX with respect to the breach or non—performance
of the provisions contained in Article VIII respecting repairs and

. ;
naintenance.unlessfin the opinion of the Landlord, the cost'of curing
the breach or non-performance exceeds a sum equal to lOé of the then

anarket value of the building or buildings appurtenance or appur—

Vtenanceé or equlpment with respect to which the breach or non—per—

formance relates prov1ded that if the Tenant dlsagrees with the opinion

_of the Landlord the matter shall be referred to arbitration in accor—
dance w1th the prov151ons of Artlcle XXIII hereof.

'19.05 It is mutually agreed that if the Landlord shall re-enter

the lands and enter the improvements erected therson 28 pravidsd in
paragraph‘lQ,Ol hereof or if the lease shall be terminated, all pay-
sents for which the Tenant is 1iable under this lease, shall 1mmed1ately
become due and payable and be paid up to the time of such re—entry.
entry or termlnatlon, together with the reasonable expenses of the
landlord including but not restricted to legal costs, solicitors"

fees on a solicitor and his client basis, brokerage charges and the
¢Xpense of keeping the lands and improvements thereon in good order

and preparing the lands and improvements thereon for re-letting.

Upon such entry, re-entry or termination, the Tenant shall
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Aaﬂiqn to the Landlorxd, tne nenerit or tne Tenant's interest'in all
jcases, licence agreements‘and other agreements and rights benefiting
the lands or buildings as the case may be if’the Landlord shall require
guch benefits to be so assigned. |
19.06 Méption in this 1ease of ‘any particular remedy shall not
preclude th% Laddlord from any @ther'remedylinylaw Qreinlequity sub-"""
ject always to the express provisions of this lease. |
19.07 ‘Any condoning, .excdusing or overiookdng by the Landlord of
any default, breach or non-observance by the Tenant at any time or
| nes in respect of any,covenant,proviso, condition or obligation
rontained in this lease, shall not operate as a waiver of the Land-
lord's rights hereunder in respect ef any continuing’ or subsequent
lefault, breach or non-observance nor. so as to .defeat or affect in any
ray, the rlghts of the Landlord hereunder 1n respect of any such. con-
dnuing or subsequent default breach or non-observance and all rights
nd remedies hereln contained of the Landlord shall be deemed to be
umulative and alternative.. | .
9,08  Whenevcr the Landlord shall have paid or exvended any monies
hich, under the terms of this lease, it is the obligation of the
:nant to pay, but which the Tenant has refused or neglected so to pay.,
1ien upon the Landlord giving written notice to the Tenant of such pay-
:nt, the monies so paid or expended together with interest thereon
: the rate of twelve percent (12%) per'annum from the date of their

lyment or expenditure until reimbursement by .the Tenant, shall be

llectible as rent.

TER
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ARTICLE Xxx | \ )
, OVERHOLDING |
20.01 If, upon the'termination of this lease or any extension

thereof by the effluxion of time, the Landlord permits the Tenant to
rem&in in_possession'of the lands ang accepts rent in respect thereof,

a tenancy from year to year shall not be Created by implication of y
law but the Tenant shall be deemed to beAa monthly‘tenaﬁt only at a
rental payable in advance at the rate of one-twelfth of the annual rent
immediately theretofore payable and othgrwise on the tetms and condifions

herein contained.

LN
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o ARTICLE XXI

21.01 The Tenant is hereby glven the rlght at any time and from

i

time to time, to mortgage its 1nterest in the lands and in the buildings

and improvements thereon by mortgage, provided however:

Bk g pa-

(a) that no mortgagee Or anyone clalmlng by, through

L or under such mortgagee shall, by v1rtue thereof, acquire
‘ ’ l
[ any 'greater rlghts in the lands and in the buildings or

lmprovements thereon or any portion of either of them .than

i

the Tenant then had under thlS lease; and

(b) that such mortgage shall be subject and subordinate
i .

to all conditions and covenants of this lease and to the

rights of the Landlord hereunder. . ‘
21.02 If the leasehold estate or the buildings or improvements on
the lands shall from time‘to tlme, be conveyed by mortgage by the . %(
fenant and if the Landlord shall be‘notlfled an writing of such mort-
gage, then so long as such mortgage shall continue in force, notice
of default in the performance of the covenants of this lease (as is"
‘requlred to be glven to the Tenant under arviclie XiX herecs) shall
slmurtaneousry be given to said mortgagee and sucn mortgagee shall
have the right durlng the tlme llmlted to the Tenant to remedy such
default and to take such action or to make such payment as may be
necessary to cure any such default to the same eXtent and with the
same effect as though done by the Tenant.
21.03 If the Tenant breaches this lease by reason .of the occurrence
of any of the contingencies set forth in Article XVIII hereof, the

Landlord agrees that it will not terminate this lease or invoke its

right to take possession of the lands and the buildings and improve-
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" ments thereon 1f any existing mortgagee performs fully all of the
other Obllgatlons of the Tenant under this lease as requlred of the

Tenant; '

159

RREANe hvein)

RO

s 3 ABant

Lo




- 40 - 160

- ]

ARTICLE XXII

i

' ESTOPPEL CERTIFICATES

22.01 The Landlord:and the Tenant eachxagtee'at any time and from
time to time so long as this lease shall remain in effect and pro- .
vided no default then exists, dpon not less than twenty (20) days*
prlor request by the other party, to execute, acknowledge and deliver
to the’other party, a statement 'in wrltlng certlfylng that this lease
is unmodlfled and in full force and effect (or, if there have been
modifications, that the same is in full force and effect ae modified,
stating the modifications) and the dates to which the rent and other‘
charges have been paid in advance, if any, and‘whether Or not there

is any existing default on the part of the other to which the party
executing the acknowledgement has notice, it being intended that any
such statement dellvered pursuant to thls Artlcle may be relied upon
by any prospectlve purchaser of the . Landlord's fee 51mple 1nterest in
the lands or of the Landlord s remalnder 1noerest in the bulldlngs and
improvements thereon Or any mortgagee or lender or assignee of any
mortgage upon the fee of the lands or upon the Landlord's remainder
interest in thg huiidings and improvements ihereon or bv Any assignee

Or wortgagee of the Tenant's leasehold estate or the Tenant's interest

in the buildings and improvements thereon or by a sub-lessee of the lands,

as the case may be.
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i | ARTICLE XXITT

ARBITRA'I}ION

'If the Landiord and the Tenant do not agree as to any of the

matters which, if no agreement is reached upon them are by the pro-

‘visions of thls lease to be determined by arbitration,

agreement shall be referred to a single arbitrator if the Landlord

and the Tenant agree on one or, failing such agreement, to three (3)

arbitrators to be selected as herein provided.

23.02

avallable to the parties in the event of a

All arbltratlon proceedlngs specified in thls lease as.

L] B

and carried out as follows: x

(a)  Arbitration proceedings shall be commenced by
either barty‘giving notice to the other party of its

désire to submit the matter(S) in difference to arbit-
I L

 ratiop,,at wh;ch time the. party giving notice of arbit-

ratlon shall give the name of the arbitrator who is its
nom1nee.~ Wlthln flfteen (15) days of the recelpt of such

notice, the other party shall give notlce of the name of

b

its arbitrator to the party desiring su h Aarbitration.

If such otheL party fails to appoint an arbitrator and

tto notify the other party of such app01ntment, the party
who has appointed the arbitrator may apply to a Judge of
the Supreme Court of Ontario to appoint an arbitrator to
be the representative of the other party. The two arbit-
rators so appointed shall, within fifteen (15) days of the
later of the appointments, appoint a third arbitrator and
if they fail to agree on sucn appointment within such

period, the third arbitrator shall be appointed by a

any such dis-

dispute, shall be commenced
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Judge of thie Supreme Court of . Ontarlo on application

N
i

(b) The three arbdtrators_appointed as aforesaid, shall
forthwith proceed to arbitrate the dispute between the
parties and they shall, Qithin thirty (30) days or so
soon thereafter as.may +be practicable, render their
dec151on in wrltlng, provided that any dec151on or
de0131ons shall be final and binding and there shall be

no appeal therefrom. The decision of the majority of the
arbitrators so appointed shall prevail in all matters, and
failing a majority, the decision 'of the third arbitrator
appointed as hereinbefore mentioned, shall be deemed to

be the decision of the majority;

(c) 1In the event of the death re51gnatlon, incapacity,
neglect or refusal to act of any arbltrator appointed .
under these proV151ons and of such neglect or refusal con-
tinuing for a period of seven (7) days after notice thereof

has been given by either party, another arbitrator shall be

appointed to replace such arbitrator by ihe Farty whose

appointed as the third arbitrator; and failing the making
of such appointment, the vacancy shall be filled by a Judge

of the Supreme Court of Ontarlo upon application by either

party;

(d) The total cost of the arbitration shall be apportioneg

equally between the parties;

(e) Nothing in this Article shall be deemed to relieve the

Tenant of its obligations to pay the rent or other charges
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. ARTICLE XXIV -

' PLANNING acT ' ' N

Plannlng»Act, as amended, are co'mplied wi£h 'I
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ARTICLE XXV

RENEWAL

¥

[

25.01 Provided the Tenant is not in default, the Tenant shall
have the option to rénew this lease for a further term of one hundred

(100) years on such terms and conditions as the Landlord and Tenant
,0

shall agree upon during the one hundredth year of the Term as here-

i

inafter prov1ded The Tenant shall exercise its option by giving
written notlce to the Landlord of its intention to renew this lease‘
durlng ‘the flrst three (3) months of the one hundredth year of the
Term. Wlthlh one (l) month of recelpt of the Tenant S notice, the

'Landlord and Tenant 'Or their agents will meet to settle the terms and

'

condltlons of the lease for the renewal term. If the Landlord and the

Tenant or thelr agents are unable to reach agreement in writing'as to

the terms and condltlons of the new lease within six (6) months of the

Pt '

' A .
’I'l.. '

date . of recelpt of'the Tenant's notlce of intention to renew, the
Tenant's right of renewal as hereinabove set forth shall be null and
void and neither the Landlord nor the Tenant shall have any claim
against the othexr on account of their failure to agree on the terns

and conditious of the renewal term.

o, Dedlaal,

D et
'
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ARTICLE XXVI

I '

RIGHT OF FIRST REFUSAL

26.01 The Landlord covénants with the Tenant that if, during
the term of this lease the ‘Landlord should receive a bona flde offer
to purchase (herelnafter referred to as the "offer") the lands which

offer qhe Landlord de51res to accept the Landlord shall upon receipt
of the offeq, inform the Tegant in writing 'of recelpt of the offer
and shall forward a copy thereof to the Tenant. The Tenant shall
thereupon have the rlght and optlon to purchase the lands on the same
terms and conditions as may be contained in the offer: provided how-
ever that such right must be exercised within seven (7) days of the
delivery of the said notice and copy of offer by’dellvery to the Land-
lord of an offer and dep051t (1f appllcable) within the same time
and upon the same terme.aqd condltlons. .Fdiling exercise of the said
. , |
right and option Withi§ theftime?as aforesaid, the Tenant muéﬁ;‘within
the said seven (7) déy period, indicate by written offer, the terms
and conditions upon which he would be willing to purchase the iands.
The Landlord shall then be‘at~libert§ to sell the land: ta 2 rhix |
party at any time withii rweclve (iZ)_months vI the date o:x the notice
by the Landlord to the Tenant as aforesaié en'such terms and conditions
‘as the Laﬁdlord sees fit provided that in no event shall the Land-

lord sell the lands on terms and conditions less favourable to the

Landlord than the terms and conditions offered by the Tenant to the

Landlord as aforesaid.
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‘ 26.02 In the event that the Landlord does not sell the lands to" ‘
a thlrd Party w1th1n  twelve (12) months of the date of notice to the
Tenant of the offer, the Landlord shall not sell the lands without

flrst observ1ng all of the prov1s1ons of this Artlcle.
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| " ARTICLE XXVII

l
v

ADDITIONAL LANDS

27.01 In the event that at any time durlng the Term the Landlord
acquires additional land contlguous to and west of the lands as a
result of the re- allgnment of ngﬁway 427 the Landlord and the -
Tenant,hereby covenant that tae addltlonal lands . w1ll form

part oﬁ the ,lands and will he subject to the same terms and conditions
set forth'in this lease. The Tenant . ‘covenants to Pay rent on the
additional lands in the same per acre amount as is then being paid

for the lands commenc1ng from the date that the Landlord advises the

Tenant that it has obtalned title of the said additional 1land.
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: S ARTICLE XXVIIT

OWNERSHIP OF BUILDINGS‘

28!01 “The parties‘hereto agree that the Tenant shall be the owner
and shall have the right, title ang interest in and rlght to posses-
sion of all bulldlngs, 1mprovements, 1nstallatlons, flxtures, altera-
tions, changes or additions on the lands (hereinafter in thls para- |
graph called “buildings") notw1thstand1ng any rule of law as to the

1mmed1ate|vest1ng of the title to and ownershlp of the bulldlngs in

the Landlord as owner of the lands. The Landlord shall not’ be the

owner‘of and shall not have any right, title or interest in the buildings

until the termlnatlon of this lease either by efflux1on of time or
otherwise and the Tenant shall grant to the Landlord without compensa-
tion; ali right, title and interest in the buildings free of all en-
cumbrance on the termlnatlon of this lease and covenants with the

Landlord to execute on or after the said date, such further and other

i v
' !nu' .l 5

documents as may be necessary or as the Landlord may require to perfect
the conveyance to the Landlord of any right, title and interest -and
ownershlp which the Tenant may have in the buildings or to provide

proof and evidancs «f thz Lap andlord's absolute right. ti+1e and interest
in amna ownership cf the sa'd buildings and the Tenant hereby 1rrevocably
app01nts the Landlord as its agent and attorney to execute the saigd
documents The agreements and covenants contained in this section

shall be binding upon and enure to the benetit of the successors

and assigns of the Landlord and the Tenant.

28.02 Provided nevertheless that all sub-lessees shall have the

temove all fixtures installed by it other than equipment, machinery,

fixtures and other facilities therein, thereon Or used in connection

T
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Vtherewith which are

-

. _
- Necessary to the Operation of such buildings but

the Tenant shall make gdod ény‘damage caused to such buiidings that

shall result from the removal of such'fixtureg.'

I
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ARTICLE XXIX | : ' 1
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ARTICLE XXX
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Landlorgd'at 3689 Bathurst Street, Sultezzﬁf} Toronto, Ontario, with a°

COPY being sent to Messrs, Minden, Gross, Grafstein & Greenstein, . g
Barristers and Solicitors, Suite 607, 111 Richmond Street West, F
Toronto, Ontario Msy 2H5, tp the attention of‘Laufence A. Lebovic,
and in the case of the Tenant, addressed to the Tenant at 281s

Thamesgate Drive, Mississauga, Ontario or if served pPersonally upon 4

mailed, on the third mail,delivery day next following the date of-

hange the address to which notices -ra t¢ he given,

-
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ARTICLE XXX1 ; x

MISCELLANEOUS

4

31.01 All payments of rent shall be remitted or delivered to the
Landlord at the address provided in Article XXX' hereof or to such
other address as the Landlord ,may ,advise the Tenant in wrltlng.

Xl

31.02 It’ls understood and agreed’ that nothlng contalned in the
lease nor in any acts of the nartles hereto shall be deemed to create
any relationship between the parties hereto'other than the relation-
ship of landlord and tenant. |

§1.03 The Tenant and'the Landlord acknoyledge that there are no
ovenants, representations, warranties, agreements or conditions
axpressed or implied, collateral or otherwise'forming part of or in
mny way affecting or relating to this 1ease save as expressly set out
n this lease and that thlS lease constltutes the ‘entire agreement

§ i ‘
)etween the Landlord and the Tenant and may not be modlfled except as

erein explicitly prov1ded or except by subsequent agreement 1n_
riting of equal formality hereto executed by the Landlord and the
enan:.. ‘ )

1.04 Shonld zny provision of this lease be ‘held to be illegal
r not enforceable it shall be considered separate and severable from
he lease and its remainingaprovisions shall remain in force and he
inding upon,the parties hereto as though the said illegal or un-
a1forceable provision had never bheen included. |

L.05 Time shall be of the essence of this lease save as herein
cherwise specified. |
L.06 fhis lease shall be read With all changes of number and

:nder as the context may require.
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[RR . ) ) . .
%1.07 The headings introducing the articles are for conveniente

of reference only and shall, in no way, affect the interpretation

of this leése.

31.08

heirs, eXecutors,

s s . . |
admlnlstxators, Successors and a4ssigns and other legal representatlves;

as the case may be, of each an

d every of the parties hereto ang évery
reference heiein to any party hereto shall include the heirs, execu-

tors, adminiStrators,

- KORNWOOD INVESTMENTS LIMITED

PER: % ZW" . c/s

?&Z.re@azfmfé@

SLOUGH ESTATES (CANADA) LIMITED

PER: é?;égg;‘%éfxngf
V&Wm/Va Aone-

PER: ' é?Z%ézZ%A X c/s
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AGREEMENT OF PURCHASE AND SALE

BETWEEN

KSV RESTRUCTURING INC.,,
solely in its capacity as the proposal trustee of Claireville Property
Holdings Inc., and not in its personal capacity or in any other
capacity

- and -
S. PAUL MANTINI, in trust for an Ontario corporation

to be incorporated

Dated: December 2, 2021
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made 2™ day of December, 2021.
BETWEEN:

KSV RESTRUCTURING INC.,,
solely in its capacity as the proposal trustee of Claireville Property Holdings Inc.,
and not in its personal capacity or in any other capacity

(in such capacity, the “Proposal Trustee”)

-and -

S. PAUL MANTINI, in trust for an Ontario corporation
to be incorporated

(the “Purchaser”)

WHEREAS Claireville Property Holdings Inc. (the “Debtor”) filed a notice of intention
to make a proposal (“NOI”) pursuant to the Bankruptcy and Insolvency Act (the “BIA”) on July
2, 2021, pursuant to which KSV Restructuring Inc. was named as the Proposal Trustee;

AND WHEREAS a sale and investment solicitation process with respect to the assets and
business of the Debtor (the “Sale Process”) and the expansion of the Proposal Trustee’s powers
wete both approved pursuant to an order of the Honourable Mr. Justice Pattillo of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) made on July 28, 2021 (the “Sale
Process Order”), a copy of which Sale Process Order is attached as Schedule “C” hereto;

AND WHEREAS pursuant to the provisions of the Sale Process Order, the Proposal
Trustee has the power to, amongst other things, sell, convey, transfer, lease or assign the Purchased
Assets (as defined herein) or any part or parts thereof out of the ordinary course of business with
the approval of the Court;

AND WHEREAS the time referenced in section 50.4(9) of the BIA currently expires on
December 14, 2021, and.the Court is not authorized pursuant to section 50.4(9) of the BIA to
extend the time referenced in such section beyond January 1, 2022;

AND WHEREAS the Purchaser wishes to purchase the Purchased Assets upon the terms
and subject to the conditions set out herein;

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement (as defined herein), and for other good and valuable consideration,
the receipt and sufficiency of which are each hereby acknowledged by the Parties (as defined
herein), the Parties agree as follows:

WSLEGAL\047395\00001\29006175v6
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ARTICLE 1
DEFINED TERMS

1.1 Definitions.
In this Agreement:

“Accounts Payable” means all amounts relating to the Business owing to any Person which are
incurred in connection with the purchase of goods or setrvices in the ordinary course of business;

“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not

to any particular section or other portion of this Agreement;

“Applicable Law” means, with respect to any Person, property, transaction, event or other matter,
all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory policies,
codes, guidelines, official directives, orders, rulings, judgments and decrees of any Governmental
Authority;

“Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement and conveying to
the Purchaser all of the Debtor’s right, title and interest in and to the Purchased Assets free and
clear of all Encumbrances other than the Permitted Encumbrances, and which order shall be in the
form, in all material respects, of the draft order attached as Schedule “A” hereto;

“Assignable Assets” has the meaning given in section 3.1(3) herein;
“Assumption Agreement” has the meaning given in section 15.10 herein;
“BIA” has the meaning set out in the recitals hereof;

“Books and Records” means the files, documents, instruments, papers, books and records
(whether stored or maintained in hard copy, digital or electronic format or otherwise) pertaining
to the Purchased Assets;

“Business” means the business previously catried on by the Debtor;

“Business Day” means a day on which banks are open for business in the City of Toronto but does
not include a Saturday, Sunday or statutory holiday in the Province of Ontario;

“Cash” means all of the Debtor’s cash and cash equivalents, except for the Debtor’s cash and cash
equivalents that consist of: (i) prepaid rent; (ii) prepaid operating costs or expenses; and (iii)
deposits of whatever nature and kind from any Person, public utility or Governmental Authority
relating to the Purchased Assets;
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“Claims” means any and all claims, demands, complaints, grievances, actions, applications, suits,
causes of action, orders, charges, indictments, prosecutions or other similar processes, assessments
or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses, contingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, including loss of value, professional fees, including solicitor and
client costs and disbursements, and all costs incurred in investigating or pursuing any of the
foregoing or any proceeding relating to any of the foregoing, related to the Debtor or the Purchased
Assets, and “Claim” means any one of them;

“Closing” means the successful completion of the Transaction;

“Closing Date” means, unless otherwise agreed in writing by the Parties, the date that is the later
of: (i) the 1st Business Day following the date that is 20 days following the date on which the
Approval and Vesting Order is issued by the Court; and (ii) the 1** Business Day following the
date that is 20 days following the date on which any appeals or motions to set aside or vary the
Approval and Vesting Order have been finally determined;

“Closing Time” means 2:00 p.m. (Toronto time) on the Closing Date or such other time as agreed
in writing by the Parties;

“Co-Tenancy Agreement” means the co-tenancy agreement effective August 7, 2015 amongst
Gross Capital Inc., MGZ Holdings Inc., Avraham Barbalat, Earl Levy, Randall Y. C. Ho, The
Dead End Capital Corp., Ava Gross, J. Zachery Jones, Janie L. Lai Trustee, Stanley Salcedo,
Fleishman Family Trust, Alexander Dashefsky, Seymour Kazimirski, Bruce Bucky Revocable
Living Trust, Kristy Luciani, Tanbros Investments Limited, Tanview Investment Limited, Wen
Xue and Yan Peng, Patrick J. Carroll and M. Marley Carroll, jointly, Johann Strasser, Mark C.
Gross and the Debtor, as may have been amended from time to time;

“Conditional Period Termination Date” means the date that is 20 Business Days following the
date of execution by the Parties of this Agreement;

“Consents and Approvals” means the consents and approvals of all relevant third parties;

“Contracts” means, except for the Excluded Contracts, all of the contracts, licences, leases,
subleases, agreements, obligations, promises, undertakings, understandings, arrangements,
documents, commitments, entitlements and engagements to which the Debtor is a party, ot by
which the Debtor, in its capacity as owner of the Purchased Assets is bound, including, without
limitation, the Debtor’s right, title and interest in and to the Ground Lease;

“Court” has the meaning set out in the recitals hereof;
“Debtor” has the meaning set out in the recitals hereof:

“Demand Debenture” means the demand debenture dated August 7, 2015 between and amongst
the Debtor, as debtor, and SREIT (Rexdale) Ltd. and Niagara Acquisition LP, by its general pattner
Niagara Acquisition GP Inc., in the principal amount of $10,000,000;

“Deposits” has the meaning given in section 4.2 herein;
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“DIP Documents” means: (i) the debtor-in-possession financing term sheet dated July 23, 2021
between the Debtor, as borrower, and the DIP Lender, as lender; (ii) the general security agreement
dated August 16, 2021 and granted by the Debtor to the DIP Lender; and (iii) the indenture dated
August 17,2021 and granted by the Debtor to the DIP Lender;

“DIP Lender” means Cannect Mortgage Investment Corporation;

“Encumbrances” means all liens, charges, security interests, pledges, title retention agreements,
mortgages , charging, or creating a security interest in, the Purchased Assets or any part thereof or
interest therein and any restrictions on use, development or similar agreements, easements, rights-
of-way, title defects, options or adverse claims or encumbrances affecting title to the Purchased
Assets;

“ETA” means the Excise Tax Act, R.S.C. 1985, ¢. E-15, as amended;

“Excluded Assets” means all the Debtor’s right, title and interest in and to the Property other than
the Purchased Assets, which Excluded Assets include the Debtor’s right, title and interest, if any,
in and to the following:

(a) the Cash;

(b) original tax records and books and records pertaining thereto, minute books,
~ corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of the Debtor that do not

relate exclusively or primarily to any of the Purchased Assets;

(c)  the benefit of any refundable Taxes payable or paid by the Debtor in respect of the
Purchased Assets and applicable solely to the period prior to the Closing Date net
of any amounts withheld by any taxing authority, and any claim or right of the
Debtor to any refund, rebate, or credit of Taxes for the period ptior to the Closing
Date; and

(d)  the Excluded Contracts;

“Excluded Contracts” means: (i) the Co-Tenancy Agreement; (ii) the Demand Debenture and
(iii) the DIP Documents; -

“Excluded Liabilities” has the meaning given in section 3.3 herein;
“First Deposit” has the meaning given in section 4.2 herein;
g ;

“First Tenant” means Slough Estates Canada Limited, previously known as Slough Estates
(Canada) Limited;

“Governmental Authority” means governments, tegulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
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province, republic, territory, state or other geographic or political subdivision thereof; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
policy, regulatory or taxing authority or power, and “Governmental Authority” means any one
of them;

“Ground Lease” means, collectively: (i) the lease in respect of the Real Property dated as of
September 1, 1973 between Kornwood Investments Limited, as landlord, and the First Tenant, as
tenant, notice of which was registered on title to the Real Property on April 23, 1974; (ii) the
assignment and assumption of ground lease dated on or about October 15, 2001 amongst the First
Tenant, the Second Tenant and the Indemnitor, notice of which was registered on title to the Real
Property on October 19, 2001; (iii) an agreement dated February 11, 2009 amongst Kornwood
Investments Limited, the Second Tenant, and the Indemnitor; and (iv) the assignment and
assumption of ground lease between the Second Tenant and the Debtor, notice of which was
registered on title to the Real Property on August 7, 2015;

“HST” means harmonized sales tax imposed under Part IX of the ETA;
“Indemnitor” means The Trustees of Summit Real Estate Investment Trust;

“Interim Period” means the period from and including the date of this Agreement to and including
the Closing Date;

“I'TA” means the Income Tax Act, R.S.C. 1985, c.1, as amended;

“Non-Disclosure Agreement” means the confidentiality agreement delivered to the Proposal
Trustee (amongst others) by 1180554 Ontario Limited on behalf of the Purchaser dated October
25,2021, to which the Purchaser hereby acknowledges it is bound;

“Notice” has the meaning given in section 15.3 herein;

“Parties” means the Proposal Trustee and the Purchaser;

“Permits” means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required by any Governmental
Authority in respect of the Purchased Assets;

“Permitted Encumbrances” means all those Encumbrances described in Schedule “B?” hereto;
“Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted;
“Property” has the meaning set out in the Sale Process Order;

“Proposal Trustee” has the meaning set out in the recitals hereof?

“Proposal Trustee’s Certificate” has the meaning set out in section 6.3 herein;
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“Purchase Price” has the meaning set out in section 4.1 herein;

“Purchased Assets” means all of the Debtor’s right, title and interest in and to the Property other
than the Excluded Assets and the Excluded Liabilities, which Purchased Assets include the
Debtor’s right, title and interest in and to the following:

(a) the Contracts;
(by  all: (i) prebaid rent; (ii) prepaid operating costs or expenses; and (iii) deposits of

whatever nature and kind from any Person, public utility or Governmental
Authority relating to the Purchased Assets;

(c) the Permits, but only to the extent transferable to the Purchaser or the Purchaser’s
permitted assignees; and

(d)  the Warranty Rights;
“Purchaser” has the meaning set out in the recitals hereof;

“Real Property” means the 13 industrial buildings municipally addressed as 18, 20, 22, 24 and 26
Huddersfield Road in Toronto, Ontario, 350, 354 and 358 Humberline Drive in Toronto, Ontario
and 93, 101, 123, 130 and 160 Claireville Drive in Toronto, Ontario;

“Rights” has the meaning given in section 3.1(3) herein, but only has such meaning in such
section,;

“Sale Process Order” has the meaning set out in the recitals hereof:
“Second Deposit” has the meaning given in section 4.2 herein;
“Second Tenant” means SREIT (Rexdale) Ltd.;

“Taxes” means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property and
personal property taxes, and any related interest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

“Third Party” has the meaning given in section 3.1(3) herein;
“Transaction” means the transaction of purchase and sale contemplated by this Agreement; and

“Warranty Rights” means the full benefit of all warranties, warranty rights, performance bonds
and indemnities (implied, express or otherwise) of the Debtor against manufacturers, contractors
ot any other Person which apply to the Purchased Assets, but only to the extent that the same are
capable of being assigned.



2.1

186

ARTICLE 2
SCHEDULES

Schedules.

The following schedules are incorporated in and form part of this Agreement:

3.1

(D

@)

3)

Schedule Description
Schedule A Approval and Vesting Order
Schedule B Permitted Encumbrances
Schedule C Sale Process Order
ARTICLE 3
AGREEMENT TO PURCHASE

Purchase and Sale of Purchased Assets.

()

Relying on the representations and warranties herein and the powers granted to it by,
amongst other things, the Sale Process Order, the Proposal Trustee hereby agrees to sell,
assign, convey and transfer to the Purchaser, and the Purchaser hereby agrees to
purchase the Purchased Assets, free and clear of all Encumbrances other than the
Permitted Encumbrances.

Upon the Closing, the Proposal Trustee shall hereby remise, release and forever
discharge all of its rights, claims and demands whatsoever in and to the Purchased
Assets. '

This Agreement or any document delivered in connection with this Agreement shall not
constitute an assignment of any rights, benefits or remedies (in this section 3.1(3),
collectively, the “Rights”) under any Permits or Consents and Approvals (collectively,
the “Assignable Assets”) that form part of the Purchased Assets and which are not
assignable by the Proposal Trustee to the Purchaser without the required consent and/or
approval of the other party or parties thereto (collectively, the “Third Party”). The
Proposal Trustee will use its reasonable best efforts to obtain any Third Party consent
or approval which may be required in order to assign the Assignable Assets to the
Purchaser on Closing. To the extent any such consent is required and is not obtained by
the Proposal Trustee prior to the Closing Date, then, to the extent permitted by
Applicable Law:

the Proposal Trustee will, at the request, direction and sole cost of the Purchaser,
acting reasonably, assist the Purchaser, in a timely manner and on a commercially
reasonable best-efforts basis, in applying for and obtaining all Third Party consents
and/or approvals required to assign the Assignable Assets to the Purchaser in a form
satisfactory to the Proposal Trustee and the Purchaser, acting reasonably, and take
such actions and do such things as may be reasonably and lawfully designed to
attempt to provide the benefits of the Assignable Assets to the Purchaser, including
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holding those Assignable Assets in trust for the benefit of the Purchaser or acting
as agent for the Purchaser pending such assignment;

(b)  the Proposal Trustee will only deal with or make use of such Rights in accordance
with the directions of the Purchaser; and

(©) in the event that the Proposal Trustee receives funds with respect to those
Assignable Assets, the Proposal Trustee will promptly pay over to the Purchaser all
such funds collected by the Proposal Trustee, net of any outstanding costs provided
in subsection (a) above.

3.2 Excluded Assets,

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include
the Excluded Assets.

3.3 Excluded Liabilities.

With the exception of the Permitted Encumbrances, the Purchaser is not assuming, and
shall not be deemed to have assumed any liabilities, obligations or commitments of the Debtor or
the Proposal Trustee or of any other Person, whether known or unknown, fixed or contingent or
otherwise, including any debts, obligations, sureties, positive or negative covenants or other
liabilities directly or indirectly arising out of or resulting from the conduct or operation of the
Business or the Purchased Assets or the Debtor’s ownership or interest therein, whether pursuant
to this Agreement or as a result of the Transaction (collectively, the “Excluded Liabilities”). For
greater certainty, the Excluded Liabilities shall include, but not be limited to, the following:

(a) all Taxes payable by the Debtor arising with respect to any period prior to the
Closing Date and all Taxes payable relating to any matters or assets other than the
Purchased Assets arising with respect to the period from and after the Closing Date;

(b)  any liability, obligation or commitment associated with the Accounts Payable or
any employees of the Debtor;

(©) any liability, obligation or commitment resulting from an Encumbrance that is not
a Permitted Encumbrance;

(d)  any liability, obligation or commitment arising from or associated with any of the
Excluded Assets; and

(e) any liability, obligation or commitment of the Debtor in respect to Claims arising
from or in relation to any facts, circumstances, events or occurrences existing or
arising prior to the Closing Date or arising after the Closing Date but relating to the
period prior to the Closing Date.
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ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

rchase Price,

The purchase price for the Purchased Assets shall be the sum of ||| GGG

(the “Purchase Price”).

Deposits.

The Parties agree that the Purchaser shall pay to the Proposal Trustee, by no later than
2 Business Days from the date of execution of this Agreement by the Parties hereto, a

deposit in immediately available funds equal to [ G
_ (the “First Deposit”), which First Deposit shall be held in accordance

with the provisions of this Agreement pending completion or other termination of this
Agreement and shall be applied against and towards the Purchase Price due on
completion of the Transaction on the Closing Date.

The Parties agrée that the Purchaser shall pay to the Proposal Trustee, by no later than

2 Business Days from the Conditional Period Termination Date, an additional deposit
in immediately available funds equal to ﬁ
B (thc “Second Deposit” and, together with the First Deposit, the
“Deposits”), which Second Deposit shall be held in accordance with the provisions of
this Agreement pending completion or other termination of this Agreement and shall be
applied against and towards the Purchase Price due on completion of the Transaction

on the Closing Date.

The Parties agree that the Proposal Trustee shall cause the Deposits to be placed in a
daily interest bearing account (with a Canadian chartered bank) and the Deposits and
interest earned thereon shall be credited to the Purchaser on the Closing Date.

Satisfaction of Purchase Price.

The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:

()
(b)

the Deposits shall be applied against the Purchase Price; and

the remainder of the Purchase Price, being the net amount owing after deducting
the Deposits from the Purchase Price, shall be paid by the Purchaser to the Proposal
Trustee on Closing.

Alloeation of Purchase Price.

The Parties shall use their reasonable efforts to allocate the Purchase Price amongst the
Purchased Assets in a mutually agreeable manner on or prior to the Closing Time, provided that
failure of the Parties to agree upon an allocation shall not result in the termination of this
Agreement but rather shall result in the nullity of the application of this section of the Agreement
such that each Party shall be free to make its own reasonable allocation.
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45  Adjustment of Purchase Price.

(1) The Purchase Price shall be adjusted as of the Closing Time in a manner and amount to
be agreed upon by the Parties, acting reasonably, for any property taxes (including
interest thereon), utilities and any other items which are usually adjusted in purchase
transactions involving assets similar to the Purchased Assets in the context of a Court-
supervised sale, including, without limitation, prepaid rent, prepaid operating costs or
expenses and security deposits (if any). The Proposal Trustee shall prepare a statement
of adjustments and deliver same with all suppotting documentation to the Purchaser for
its approval by no later than 10 Business Days prior to the Closing Date. If the amount
of any adjustments required to be made pursuant to this Agreement cannot be reasonably
determined as of the Closing Date, an estimate shall be agreed upon by the Parties as of
the Closing Date based upon the best information available to the Parties at such time,
each Party acting reasonably, and such estimate shall be subject to readjustment once
the necessary information is available to make a final determination.

(2) Other than as provided for in this section 4.5, there shall be no adjustments to the
Purchase Price.

ARTICLE 5
TAXES

5.1 Taxes.

The Purchaser shall be responsible for all federal and provincial sales taxes, land transfer
tax, goods and services, HST and other similar taxes and duties and all registration fees payable
upon or in connection with the conveyance or transfer of the Purchased Assets to the Purchaser. If
the sale of the Purchased Assets is subject to HST, then such tax shall be in addition to the Purchase
Price. The Proposal Trustee will not collect HST if the Purchaser provides to the Proposal Trustee
a warranty that it is registered under the ETA, together with a copy of the required ETA registration
at least 5 Business Days prior to Closing, a warranty that the Purchaser shall self-assess and remit
the HST payable and file the prescribed form and shall indemnify the Proposal Trustee in respect
of any HST payable. The foregoing warranties shall not merge but shall survive the completion of
the Transaction.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1 Closing and Closing Procedure,

Closing shall take place at the Closing Time on the Closing Date at the offices of the
Proposal Trustee’s lawyers, Aird & Berlis LLP, located in Toronto, Ontario, or at such other time
ot at such other place as the Parties may agree in writing,
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nder.

Any tender of documents or money under this Agreement may be made upon the Parties
or their respective lawyers, and money shall be tendered by wire transfer of immediately available
funds to the account specified by the receiving Party.

Proposal Trustee’s Closing Deliverables.

Th

e Proposal Trustee covenants to execute, where applicable, and deliver or obtain and

deliver the following to the Purchaser at Closing or on such other date as expressly provided herein:

(D

@)
)

(4)

)

(6)

()

(8)

(a)

(b)

(©)

a copy of the issued and entered Approval and Vesting Order and the attached Proposal
Trustee’s Certificate;

a statement of adjustments prepared in accordance with section 4.5 hereof:

an undertaking by the Proposal Trustee to readjust the adjustments set out in section 4.5
hereof;

an assignment and assumption agreement for all Warranty Rights, Permits, Consents
and Approvals pertaining to the Purchased Assets (to the extent assignable) relating to
the period from and after the Closing Date, and to the extent not assignable, an
agreement to hold same in trust for the Purchaser as contemplated in section 3.1(3);

a certificate from the Proposal Trustee, dated as of the Closing Date, certifying
(collectively, the “Proposal Trustee’s Certificate™):

that, except as disclosed in the certificate, the Proposal Trustee has not been served
with any notice of appeal with respect to the Approval and Vesting Order, or any
notice of any application, motion or proceedings seeking to set aside or vary the
Approval and Vesting Order or to enjoin, restrict or prohibit the Transaction;

that all representations, warranties and covenants of the Proposal Trustee contained
in this Agreement are true as of the Closing Time, with the same effect as though
made on and as of the Closing Time; and

the non-merger specified in section 15.2 and elsewhere herein;

an acknowledgement, dated as of the Closing Date, that each of the conditions in
section 7.1 hereof has been fulfilled, performed or waived as of the Closing Time;

the estoppel certificate from the Landlord (as defined in the Ground Lease) stipulated
by section 22.01 of the Ground Lease;

an estoppel cettificate addressed to the Purchaser, in form acceptable to the Purchaser,
acting reasonably, from each current tenant of leased space in the Real Property, other
than Aqua Greens Inc., as to the status of such tenant's lease and confirming the material
terms of such tenant's lease, that there are no rights of set-off or abatement, that there



)

6.4

(D)

2)
)

4)

()

(6)

)

6.5

Pu

191
12

are no outstanding claims by the tenant against the Debtor and that there is no subsisting
default under such lease by the tenant or the Debtor; and

such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Purchaser, acting reasonably, Applicable
Law or any Government Authority.

rchaser’s Closing Deliverables.

The Purchaser covenants to execute, where applicable, and deliver the following to the
Proposal Trustee at Closing or on such other date as expressly provided herein:

(a)

(b)

the indefeasible payment and satisfaction in full of the Purchase Price according to
section 4.3 hereof;

an undertaking by the Purchaser to readjust the adjustments set out in section 4.5 hereof:

an acknowledgement, dated as of the Closing Date, that each of the conditions in
section 7.3 hereof has been fulfilled, performed or waived as of the Closing Time;

an assignment and assumption agreement for all Warranty Rights, Permits, Consents
and Approvals pertaining to the Purchased Assets (to the extent assignable) relating to
the period from and after the Closing Date, and to the extent not assignable, an
agreement to hold same in trust for the Purchaser as contemplated in section 3.1(3);

a cettificate from the Purchaser, dated as of the Closing Date, certifying:

that all representations, warranties and covenants of the Purchaser contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

the non-merger specified in section 15.2 and elsewhere herein;

if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, appropriate tax exemption certificates with respect to HST in
accordance with section 5.1 hereof; and

such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Proposal Trustee, acting reasonably,
Applicable Law or any Government Authority.

Proposal Trustee’s Certificate.

Upon receipt of written confirmation from the Purchaser that all of the conditions contained
in section 7.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by
the Proposal Trustee of all of the conditions contained in section 7.1, the Proposal Trustee shall
forthwith deliver to the Purchaser the Proposal Trustee’s Certificate comprising Schedule “A” of
the Approval and Vesting Order, and shall file same with the Court.
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ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1  Conditions in Favour of the Proposal Trustee.

The obligation of the Proposal Trustee to complete the Transaction is subject to and
conditional upon the satisfaction of the following conditions on or before the Closing Date:

(1) all the representations and warranties of the Purchaser contained in this Agreement shall
be true and correct in all material respects on the Closing Date;

(2)  all the covenants of the Purchaser contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

(3)  the Purchaser shall have complied with all the terms contained in this Agreement
applicable to the Purchaser prior to the Closing Date and all of the Purchaser’s closing
deliverables required pursuant to section 6.4 hereof shall have been provided to the
Proposal Trustee;

(4)  there shall be no Claim, litigation or proceedings commenced after the date of the Sale
Process Order, or order issued by a Governmental Authority after the date of the Sale
Process Order, against either of the Parties for the purpose of enjoining, preventing or
restraining the completion of the Transaction or otherwise claiming that such
completion is improper; and

(5)  the Court shall have issued the Approval and Vesting Ordet.
7.2 Conditions in Favour of Proposal Trustee Not Fulfilled.

[f any of the conditions contained in section 7.1 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Proposal Trustee, then the Proposal Trustee may, at its sole discretion, and without
limiting any rights or remedies available to it at law or in equity:

(1) terminate this Agreement by notice to the Purchaser, in which event the Proposal
Trustee shall be released from its obligations under this Agreement to complete the
Transaction; or

(2)  waive compliance with any such condition without prejudice to the right of termination
in respect of the non-fulfillment of any other condition.

7.3 Conditions in Favour of the Purchaser.

The obligation of the Purchaser to complete the Transaction is subject to and conditional
upon the satisfaction of each of the following conditions on or before the Closing Date (or on or
before such other date as is specified below):
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the Purchaser shall have satisfied itself, in its sole and unfettered discretion, in respect
of all due diligence matters by no later than the Conditional Period Termination Date,
and shall have given notice in writing to the Proposal Trustee that it is satisfied by no
later than the Conditional Period Termination Date and failing delivery of such notice
by the Purchaser, the Purchaser shall be deemed not to be satisfied with its due diligence
and this Agreement shall be automatically terminated and at an end, the Purchaser and
the Proposal Trustee shall be released from their obligations to complete the Transaction
and the Deposits and accrued interest thereon shall be forthwith returned to the
Purchaser;

all the representations and warranties of the Proposal Trustee contained in this
Agreement shall be true and correct in all material respects on the Closing Date;

all the covenants of the Proposal Trustee under this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Proposal Trustee;

the Proposal Trustee shall have complied with all the terms contained in this Agreement
applicable to the Proposal Trustee prior to the Closing Date and all of the Proposal
Trustee's closing deliverables required pursuant to section 6.3 hereof shall have been
provided to the Purchaser;

there shall be no Claim, litigation or proceedings commenced after the date of the Sale
Process Order, or order issued by a Governmental Authority after the date of the Sale
Process Order, against either of the Parties for the purpose of enjoining, preventing or
restraining the completion of the Transaction or otherwise claiming that such
completion is improper; and

the Court shall have issued the Approval and Vesting Order.

Conditions in Favour of Purchaser Not Fulfilled.

If any of the conditions contained in section 7.3 hereof is not fulfilled on or prior to the

Closing Date (or such other date as is referenced in section 7.3 hereof) and the non-fulfillment of
any such condition (other than the condition set out in section 7.3(1) which condition shall be and
remain in the Purchaser's sole and unfettered discretion) as a result of any action or omission of
the Purchaser, then the Purchaser may, in its sole discretion and without limiting its rights or
remedies available at law or in equity:

(D

)

terminate this Agreement by notice to the Proposal Trustee, in which event the
Purchaser and the Proposal Trustee shall be released from their obligations under this
Agreement to complete the Transaction and the Deposits and accrued interest thereon
shall be forthwith returned to the Purchaser; or

waive compliance with any such condition without prejudice to the right of termination
in respect of the non-fulfillment of any other condition.
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ARTICLE 8

REPRESENTATIONS & WARRANTIES OF THE PROPOSAL TRUSTEE

The Proposal Trustee represents and warrants to the Purchaser as follows, with the

knowledge and expectation that the Purchaser is placing complete reliance thereon and, but for
such representations and warranties, the Purchaser would not have entered into this Agreement:

(D

@)

3)

the Proposal Trustee has all necessary power and authority to enter into this Agreement
and to carry out its obligations hereunder. The execution and delivery ofthis Agreement
and the consummation of the Transaction have been duly authorized by all necessary
action on the part of the Proposal Trustee, subject to the Approval and Vesting Order.
This Agreement is a valid and binding obligation of the Proposal Trustee enforceable in
accordance with its terms;

the Court has granted to the Proposal Trustee the full right, power and authority to enter
into this Agreement, perform its obligations hereunder, and convey the Purchased
Assets to the Purchaser; and

the Proposal Trustee and the Debtor are not non-residents of Canada for the purposes of
the ITA.

ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Proposal Trustee as follows, with the

knowledge and expectation that the Proposal Trustee is placing complete reliance thereon and, but
for such representations and warranties, the Proposal Trustee would not have entered into this
Agreement:

(M

@)

€)

(4)

the Purchaser is (or, at least 5 Business Days prior to the Closing shall be) a corporation
duly formed and validly subsisting under the laws of the Province of Ontario;

the Purchaser has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of this
Agreement nor the performance by the Purchaser of the Transaction will violate the
Purchaser’s constating documents, any agreement to which the Purchaser is bound, any
judgment or order of a court of competent jurisdiction or any Government Authority, or
any Applicable Law. The exccution and delivery of this Agreement and the
consummation of the Transaction have been duly authorized by all necessary corporate
action on the part of the Purchaser. This Agreement is a valid and binding obligation
of the Purchaser enforceable in accordance with its terms;

the Purchaser is or will be a registrant under Part IX of the ETA on the Closing Date;
and

the Purchaser has not committed an act of bankruptey, is not insolvent, has not proposed
a compromise ot arrangement to its creditors generally, has not had any application for
a bankruptey order filed against it, has not taken any proceeding and no proceeding has
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been taken to have a receiver appointed over any of its assets, has not had an
encumbrancer take possession of any of its property and has not had any execution or
distress become enforceable or levied against any of its property.

ARTICLE 10
COVENANTS

10.1 Mutual Covenants.

Each of the Proposal Trustee and the Purchaser hereby covenants and agrees that, from the
date hereof until Closing, each shall take all such actions as are necessary to have the Transaction
approved in the Approval and Vesting Order on substantially the same terms and conditions as are
contained in this Agreement, and to take all commercially reasonable actions as are within its
power to control, and to use its commercially reasonable efforts to cause other actions to be taken
which are not within its power to control, so as to ensure compliance with each of the conditions
set forth in Article 7 hereof.

10.2  Proposal Trustee Covenants.

The Proposal Trustee hereby covenants and agrees that, from the date hereof until Closing,
it shall take all such actions as are necessary to provide to the Purchaser all necessary information
in respect of the Debtor and the Purchased Assets reasonably required to complete the applicable
tax elections in accordance with section 5.1 hereof and to execute all necessary forms related
thereto.

10.3 Purchaser Covenants.

The Purchaser hereby covenants and agrees that, except as expressly contemplated in this
Agreement, from the date hereof until the Closing Date, it shall take all such actions as are
necessary to provide to the Proposal Trustee all necessary information in respect of the Purchaser
reasonably required to complete the applicable tax elections in accordance with section 5.1 hereof
and to execute all necessary forms related thereto.

ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

11.1  Possession of Purchased Assets.

At the Closing Time, the Purchaser shall take possession of the Purchased Assets where
situated. In no event shall the Purchased Assets be sold, assigned, conveyed or transferred to the
Purchaser until all the conditions set out in the Approval and Vesting Order have been satisfied or
waived and the Purchaser has satisfied or the Proposal Trustee has waived all the delivery
requirements outlined in section 7.1 hereof.

11.2  Examination of Title and Access to the Purchased Assets.

(1) The Purchaser acknowledges and agrees that it shall, at its own cost and expense
(regardless of results), examine title to the Purchased Assets and the Real Property, and



)

€)

)

196
17

satisty itself as to the state thereof, satisfy itself as to outstanding work orders affecting
the Purchased Assets and the Real Property, satisfy itself as to the use of the Purchased
Assets and the Real Property being in accordance with applicable zoning requirements
and satisfy itself that any and all buildings and structures on the Real Property may be
insured to the satisfaction of the Purchaser. The Purchaser further acknowledges that,
notwithstanding any statutory provisions to the contrary, the Purchaser has no right to
submit requisitions in regard to any outstanding work orders, deficiency notices or
orders to comply issued by any Government Authorities. The Purchaser further
acknowledges and agrees that it shall not call upon the Proposal Trustee to produce any
title deed, abstract of title, survey or other evidence of title that is not within the Proposal
Trustee's possession or control.

Subject to the rights of any occupants of the Real Property, the Purchaser and its agents
and representatives may have reasonable access to the Purchased Assets and the Real
Property during normal business hours in the Interim Period for the purpose of enabling
the Purchaser, at its sole cost and expense (regardless of results), to conduct such non-
destructive, non-invasive inspections of the Purchased Assets and the Real Property as
it deems appropriate, provided that such inspections shall not unduly interfere (and the
Purchaser undertakes to use its best efforts, which the Purchaser represents and warrants
shall not be less than reasonable commercial efforts, not to so interfere) with the use,
operation and enjoyment of the Purchased Assets or the Real Property. The Purchaser
agrees that such tests and inspections shall not include any tests or inspections by any
Governmental Authority and specifically acknowledges and agrees that it shall not
request ot, through its actions, prompt or cause any tests or inspections to be made by
any Governmental Authority. Such inspection may, if the Proposal Trustee so desires,
be conducted in the presence of a representative of the Proposal Trustee.

The Purchaser covenants and agrees to repair or pay the costs to repair any damage
occasioned during or resulting from the inspection of the Purchased Assets or the Real
Property conducted by the Purchaser or its authorized representatives, as outlined above,
and to return the Purchased Assets and the Real Property to substantially the condition
same were in prior to such inspections. The Purchaser covenants and agrees to
indemnify and save the Proposal Trustee harmless from and against all losses, costs,
claims, third party claims, damages, expenses (including actual legal costs) which the
Proposal Trustee may suffer as a result of the inspection of the Purchased Assets or the
Real Property conducted by the Purchaser or its authorized representatives, as outlined
above.

The Proposal Trustee shall forthwith following execution of this Agreement by the
Parties deliver to the Purchaser (or deposit same in an electronic data site to which the
Purchaser and its authorized representatives shall have unrestricted access) copies of all
non-privileged information and documents in the possession or under the control of the
Proposal Trustee pertaining to the Real Property or the Purchased Assets, including
without limitation: (i) all such non-privileged Books and Records (to the extent that they
are in the Proposal Trustee’s possession) ; (ii) the Ground Lease (to the extent that they
ate in the Proposal Trustee’s possession); and (iii) all Contracts (to the extent that they
are in the Proposal Trustee’s possession). With the exception of the Ground Lease, all
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information and documents provided to the Purchaser under this section 11.2(4) shall
be governed pursuant to the terms of the Non-Disclosure Agreement as “Confidential
Information” thereunder.

113  Risk.

(1)
)

®3)

The Purchased Assets shall be at the risk of the Purchaser from and after Closing,

If, prior to Closing, the Real Property is substantially damaged or destroyed by fire,
casualty or otherwise, then, at its option, the Purchaser may decline to complete the
Transaction. Such option shall be exercised within 15 calendar days after notification
to the Purchaser by the Proposal Trustee of the occurrence of such damage or destruction
(or prior to the Closing Date if such occurrence takes place within 15 calendar days of
the Closing Date), in which event this Agreement shall be terminated automatically and
the Deposits and accrued interest thereon shall be forthwith returned to the Purchaser.
If the Purchaser does not exercise such option, it shall complete the Transaction and
shall be entitled to an assignment of any proceeds of insurance referable to such damage
or destruction. Where any damage or destruction is not substantial, the Purchaser shall
complete the Transaction and shall be entitled to an assignment of any proceeds of
insurance referable to such damage or destruction. For the purposes of this section,
substantial damage or destruction shall be deemed to have occurred if the loss or damage
to the Real Property exceeds 10% of the Purchase Price.

If, prior to the Closing Date, all or a material part of the Real Property is expropriated
or a notice of expropriation or intent to expropriate all or a material part of the Real
Property is issued by any Governmental Authority, the Proposal Trustee shall
immediately advise the Purchaser thereof by Notice in writing. The Purchaser shall, by
Notice in writing given within 3 Business Days after the Purchaser receives Notice in
writing from the Proposal Trustee of such expropriation, elect to either: (i) complete the
Transaction contemplated herein in accordance with the terms hereof without reduction
of the Purchase Price, and all compensation for expropriation shall be payable to the
Purchaser and all right, title and interest of the Proposal Trustee or Debtor to such
amounts, if any, shall be assigned to the Purchaser on a without recourse basis; or (ii)
terminate this Agreement and not complete the Transaction, in which case all rights and
obligations of the Proposal Trustee and the Purchaser in this Agreement (except for
those obligations which are expressly stated to survive the termination of this
Agreement) shall terminate, and the Deposits and accrued interest thereon shall be
returned to the Purchaser forthwith, For the purposes of this section a material part of
the Real Property shall mean any portion of the Real Property the value of which
exceeds 10% of the Purchase Price.
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ARTICLE 12
AS IS, WHERE IS

12.1 Condition of the Purchased Assets.

The Purchaser acknowledges that the Proposal Trustee is selling and the Purchaser is
purchasing the Purchased Assets on an “as is, where is” and “without recourse” basis as the
Purchased Assets shall exist on the Closing Date, including, without limitation, whatever defects,
conditions, impediments, hazardous materials or deficiencies exist on the Closing Date, whether
patent ot latent. The Purchaser further acknowledges and agrees that it has entered into this
Agreement on the basis that neither the Proposal Trustee nor the Debtor has guaranteed or will
guarantee title to or marketability, use or quality of the Purchased Assets, that the Purchaser has
conducted such inspections of the condition and title to the Purchased Assets as it deems
appropriate and has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to title, encumbrance, description, fitness for purpose,
environmental compliance, merchantability, condition or quality, or in respect of any other matter
or thing whatsoever concerning the Purchased Assets, or the right of the Proposal Trustee to sell,
assign, convey or transfer same, save and except as expressly provided in this Agreement. Without
limiting the generality of the foregoing, any and all conditions, warranties or representations
expressed or implied pursuant to the Sale of Goods Act, R.S.0. 1990, c. S.1, do not apply hereto
and/or have been waived by the Purchaser. The description of the Purchased Assets contained in
this Agreement is for the purpose of identification only and no representation, warranty or
condition has or will be given by the Proposal Trustee concerning the accuracy of such description.

ARTICLE 13
POST-CLOSING MATTERS

13.1 Books and Records.

The Purchaser shall keep and maintain the Books and Records for a period of two years
from the Closing Date, or for any longer period as may be required by Applicable Law or
Governmental Authority. Upon reasonable advance notice, during such two year period after the
Closing Date, the Purchaser will grant the Proposal Trustee and its representatives, reasonable
access during normal business houts to use and copy the Books and Records at the sole cost of the
Proposal Trustee.

ARTICLE 14
TERMINATION

14.1 Termination of this Agreement.
This Agreement may be terminated:
(1) upon the mutual written agreement of the Parties;

(2)  pursuant to section 7.2 hereof by the Proposal Trustee;
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(3) by the failure of the Purchaser to provide the written notice to the Proposal Trustee
pursuant to section 7.3(1) hereof;

4) pursuant to section 7.4 hereof by the Purchaser; or
(5) pursuant to section 11.3 hereof.
14.2 Remedies for Breach of Agreement.

If this Agreement is terminated as a result of any breach of a representation, warranty,
covenant or obligation of the Proposal Trustee, any Deposits and accrued interest thereon paid by
the Purchaser to the Proposal Trustee, without deduction, shall be returned to the Purchaser
forthwith, and this shall be the Purchaser’s sole right and remedy pursuant to this Agreement or at
law as a result of the Proposal Trustee’s breach. If this Agreement is terminated as a result of a
breach of a representation, warranty, covenant or obligation of the Purchaser, the Deposits and
accrued interest thereon shall be forfeited to the Proposal Trustee as liquidated damages and not
as a penalty, which Deposits and interest thereon the Parties agree are a genuine estimate of the
liquidated damages that the Proposal Trustee would suffer in such circumstances, and this shall be
the Proposal Trustee’s sole right and remedy pursuant to this Agreement or at law as a result of
the Purchaser’s breach.

143  Termination If No Breach of Agreement.

If this Agreement is terminated other than as a result of a breach of a representation,
warranty, covenant or obligation of a Party, then:

(1) all obligations of each of the Proposal Trustee and the Purchaser hereunder shall end
completely, except those that survive the termination of this Agreement;

(2)  any Deposits and accrued interest paid by the Purchaser to the Proposal Trustee, without
deduction, shall be returned to the Purchaser forthwith; and

(3)  neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief other than as expressly
provided herein.

ARTICLE 15
GENERAL CONTRACT PROVISIONS

15.1 Further Assurances.

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required or useful to
carty out the intent and purpose of this Agreement and which are not inconsistent with the terms
hereof.
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15.2  Survival Following Completion.

Notwithstanding any other provision of this Agreement, section 4.5, article 8, article 9,
section 14.2 and section 14.3 shall survive the termination of this Agreement and the completion
of the Transaction, provided, however, that upon the discharge of KSV Restructuring Inc. as the
Proposal Trustee, the Parties’ respective obligations by reason of this Agreement shall end
completely and they shall have no further or continuing obligations by reason thereof.

15.3 Notice,

All notices, requests, demands, waivers, consents, agreements, approvals, communications
or other writings required or permitted to be given hereunder or for the purposes hereof (each, a
“Notice”) shall be in writing and be sufficiently given if personally delivered, sent by prepaid
registered mail or transmitted by email, addressed to the Party to whom it is given, as follows:

(@) to the Proposal Trustee:

KSV Restructuring Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

Attention: David Sieradzki and Noah Goldstein
Email; dsieradzki@ksvadvisory.com / ngoldstein@ksvadvisory.com

and a copy to the Proposal Trustee’s counsel to:

Aird & Berlis LLP
Broolkfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Attention: Kyle Plunkett, Jeremy Nemers and Rachel Rice
Email: kplunklett@airdberlis.com / inemers@airdberlis.com /
rrice@airdberlis.com

(b) to the Purchaser:

¢/o Bennett Jones LLP
Suite 3400, 1 First Canadian Place
Toronto, ON M5X 1A4

Attention:©  S. Paul Mantini
Email: mantinisp@bennettjones.com

and a copy to the Purchaser’s counsel to:
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Bennett Jones LLP
Suite 3400, 1 First Canadian Place
Toronto, ON M5X 1A4

Attention: Simon Crawford
Email: crawfords@bennettjones.com

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the 3™ Business Day following the date of its mailing.
Any Notice personally delivered will be deemed to have been given and received on the day it is
personally delivered, provided that if such day is not a Business Day, the Notice will be deemed
to have been given and received on the Business Day next following such day. Any Notice
transmitted by email will be deemed given and received on the 1st Business Day after its
transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity
on or before the 4" Business Day after the mailing thereof, such Notice will be deemed to have
not been received unless otherwise personally delivered or transmitted by email.

15.4 Waiver.

No Party will be deemed or taken to have waived any provision of this Agreement unless
such waiver is in writing and such waiver will be limited to the circumstance set forth in such
written waiver,

15.5 Consent,.

Whenever a provision of this Agreement requires an approval or consent and such approval
or consent is not delivered within the applicable time limit or the requirement for such consent is
not required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise
specified, the Party whose consent or approval is required shall be conclusively deemed to have
withheld its approval or consent.

15.6  Governing Law. .

This Agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to
the jurisdiction of the courts of the Province of Ontario sitting in Toronto. The Parties consent to
the exclusive jurisdiction and venue of the Court for the resolution of any disputes between them,
regardless of whether or not such disputes arose under this Agreement.

15.7 Entire Agreement.

This Agreement constitutes the entire agreement between the Parties and supersedes all
prior agreements and understandings between the Parties. There are not and will not be any verbal
statements, representations, warranties, undertakings or agreements between the Parties. This
Agreement may not be amended or modified in any respect except by written instrument signed
by the Parties. The recitals herein are true and accurate, both in substance and in fact.
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15.8 Time of the Essence,

Time will be of the essence, provided that if the Parties establish a new time for the
performance of an obligation, time will again be of the essence of the new time established.

159 Time Periods.

Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period commences
and including the day on which the period ends and by extending the period to the next Business
Day following if the last day of the period is not a Business Day.

15.10 Assignment.

This Agreement will enure to the benefit of and be binding on the Parties and their
respective heirs, executors, legal and personal administrators, successors and permitted assigns.
The Parties hereby acknowledge and agree that the Proposal Trustee’s interest in this Agreement
may be assigned, including, without limitation, to any licensed insolvency trustee (whether
receiver, banktuptey trustee or otherwise) appointed in respect of the Purchased Assets, and, for
greater certainty, the Parties hereby acknowledge and agree that no discount whatsoever shall be
applied to the Purchase Price as a result of the receivership of the Debtor and/or the bankruptey of
the Debtor, as applicable. The Purchaser may not assign this Agreement without the Proposal
Trustee’s prior written approval, which approval will not be unreasonably withheld or delayed,
provided however that no approval shall be required for an assignment to an Ontario corporation
controlled by the Purchaser. Up until Closing, the Purchaser shall have the right to direct that title
to the Purchased Assets be taken in the name of another person, entity, joint venture, partnership
or corporation (presently in existence or to be incorporated) provided that the assignee shall, if
such assignment occurs prior to Closing, agree in writing to assume and be bound by the terms
and conditions of this Agreement (the “Assumption Agreement™) and a copy of such Assumption
Agreement is delivered to the Proposal Trustee forthwith after having been entered into and prior
to Closing, upon which however the Purchaser shall not be released from any of its obligations
and liabilities hereunder.

15.11 Expenses.

Except as otherwise set out in this Agreement, all costs and expenses (including, without
limitation, the fees and disbursements of legal counsel) incurred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the Party incurring such costs and
expenses.

15.12 Severability.

If any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such
portion shall, as to such jurisdiction, be ineffective to the extent of such prohibition without
invalidating the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed
to be severed from this Agreement to the extent of such prohibition.
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15.13 No Strict Construction,

The language used in this Agreement is the language chosen by the Parties to express their
mutual intent, and no rule of strict construction shall be applied against any Party.

15.14 Cumulative Rem_edies.

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved
to one or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall
be cumulative and in addition to every other remedy conferred upon or reserved hereunder,
whether such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute,

15.15 Currency.

All references to dollar amounts contained in this Agreement shall be deemed to refer to
lawful currency of Canada.

15.16 Proposal Trustee’s Capacity.

It is acknowledged by the Purchaser that the Proposal Trustee is entering into this
Agreement solely in its capacity as the proposal trustee and that the Proposal Trustee shall have
absolutely no personal or corporate liability under or as a result of this Agreement in any respect.

15.17 Planning Act.

This Agreement is to be effective only if the provisions of the Planning Act, R.S.0. 1990,
c. P.13, as amended, are complied with,

15.18 No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns, nothing in this Agreement shall be
construed to create any rights or obligations except amongst the Parties and no other person or
entity shall be regarded as a third party beneficiary of this Agreement.

15.19 Number and Gender.

Unless the context requires otherwise, words importing the singular include the plural and
vice versa and words importing gender include all genders. Where the word “including” or
“includes” is used in this Agreement, it means “including (or includes) without limitation”.

15.20 Independent Legal Advice.
Each of the Parties acknowledges and declares that:
(1) it has had an adequate opportunity to read and consider this Agreement and to obtain

such advice in regard to it as it considers advisable, including, without limitation,
independent legal advice;
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(2) it fully understands the nature and effect of this Agreement; and
(3)  this Agreement has been duly executed voluntarily.

15.21 Counterparts.

This Agreement may be executed in counterparts and by PDF, each of which when so
executed shall be deemed to be an original and such counterparts together shall constitute one and
the same instrument.
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IN WITNESS WHEREOF the Purchaser has duly executed this Agreement as of the date first
above written.

’ -

M
P ] /Cv@f%c %M Y,
Witness \// S. PAUL MANTINI, in trust for an Ontario

corporation to be incorporated

ACCEPTED by the Proposal Trustee this 2™ day of December, 2021.

KSV RESTRUCTURING INC., solely in its
capacity as the Proposal Trustee, and not in its
personal capacity or in any other capacity

Pep:  noak iﬁ&/&f@m

Name: Noah Goldstein
Title: Managing Director
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SCHEDULE A
APPROVAL AND VESTING ORDER

Court File No. 31-2749576
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

"IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE )
)
JUSTICE )

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
CLAIREVILLE PROPERTY HOLDINGS INC., A CORPORATION INCORPORATED
UNDER THE ONTARIO BUSINESS CORPORATIONS ACT

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Restructuring Inc., in its capacity as the proposal trustee

(in such capacity, the “Proposal Trustee”)

o)

| of Claireville Property Holdings Inc. (the

“Debtor”), for an order, inter alia, approving the sale transaction (the “Transaction”)
contemplated by an agreement of purchase and sale between the Proposal Trustee, as vendor
pursuant to the Order of The Honourable Mr. Justice Pattillo of the Ontario Superior Court of

Justice (Commercial List) (the “Court”) made July 28, 2021 (the “Sale Process Order”), and -

(the “Purchaser”), as purchaser, dated %5, 2021 (the “Sale Agreement”), a copy of which is

attached as Confidential Appendix “g#=" to the Report of the Proposal Trustee dated =

(the “Report”), and vesting in the Purchaser the Debtor’s right, title and interest in and to the

WSLEGAL\047395\00001\29006175v6
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propetty described as the “Purchased Assets” in the Sale Agreement (the “Purchased Assets™),

was heard this day by judicial videoconference because of the COVID-19 pandemic.

ON READING the Report and appendices thereto, and on hearing the submissions of

counsel for 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

sworn 202", filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Proposal Trustee is hereby authorized and
approved, with such minor amendments as the Proposal Trustee may deem necessary. The
Proposal Trustee is hereby authorized and directed to take such additional steps and execute such
additional documents as may be necessary or desirable for the completion of the Transaction and

for the conveyance of the Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Proposal
Trustee’s certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
“Proposal Trustee's Certificate”), all of the Debtor’s right, title and interest in and to the
Purchased Assets described in the Sale Agreement including, without limitation, all of the Debtor’s
right, title and interest in and to the Ground Lease (as defined herein), shall vest absolutely in the
Purchaser, free and clear of and from any and all certificates of pending litigation and any and all
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether 6011t1‘actual, statutory, or otherwise), liens, executions, writs, 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”)
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including, without limiting the generality of the foregoing: (i) any encumbrances or charges
created by the Sale Process Order; (ii) all charges, security interests or claims evidenced by
registrations pursuant to-the Personal Property Security Act (Ontario) or any other personal
property registry system; and (iii) those Claims listed on Schedule “C” hereto (all of which are
collectively referred to as the “Encumbrances”, which term shall not include the permitted
encumbrances, easements and restrictive covenants listed on Schedule “D”) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased

Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
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 Purchaser as the lessee of the ground lease in respect of the subject real property
identified in Schedule “B” hereto (the “Real Property”) (collectively, the “Ground Lease”), and
is hereby directed to delete and expunge from title to the Real Property all of the Claims with

respect to the Ground Lease listed in Schedule “C” hereto.

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

person having that possession or control immediately prior to the sale.
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5. THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the Court a

copy of the Proposal Trustee’s Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and
@) any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on the Proposal Trustee and any other licensed insolvency trustee that may be -
appointed in respect of the Debtor and shall not be void or voidable by creditors of the Debtor, nor
shall it constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other app'licable federal or provincial legislation, nor shall it constitute oppressive

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

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the 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
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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 Proposal Trustee’s Certificate
Court File No. 31-2749576
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
IN BANKRUPTCY AND INSOLVENCY
IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
CLAIREVILLE PROPERTY HOLDINGS INC., A CORPORATION INCORPORATED
UNDER THE ONTARIO BUSINESS CORPORATIONS ACT

PROPOSAL TRUSTEE’S CERTIFICATE

RECITALS

L.Pursuant to a notice of intention to make a proposal under the Bankruptcy and Insolvency Act
(Canada) filed by Claireville Property Holdings Inc. (the “Debtor”) on July 2, 2021, KSV
Restructuring Inc. was named as the Debtor’s proposal trustee (in such capacity, the “Proposal

Trustee”).

I.Pursuant to an Order of The Honourable Mr. Justice Pattillo of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) made July 28, 2021 (the “Sale Process Order”), the
Court approved a sale investment solicitation process with respect to the assets and business of the
Debtor to be conducted by the Proposal Trustee, and expanded the powers of the Proposal Trustee

with respect to the Debtor.

III.Pursuant to an Order of the Court dated 202

the Court approved the agreement of

purchase and sale between the Proposal Trustee, as vendor pursuant to the Sale Process Order, and

(the “Purchaser”), as purchaser, dated | 2021 (the “Sale Agreement”), and provided for

the vesting in the Purchaser of all the Debtor’s right, title and interest in and to the Purchased
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Assets (as defined in the Sale Agreement), which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Proposal Trustee to the Purchaser of a certificate
confirming: (i) the payment by the Purchaser of the purchase price for the Purchased Assets; (ii)
that the conditions to closing as set out in the Sale Agreement have been satisfied or waived by the
Proposal Trustee and the Purchaser; and (iii) that 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
Agtreement.
THE RECEIVER CERTIFIES the following:

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

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

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

by the Proposal Trustee and the Purchaser;

3. The Transaction has been completed to the satisfaction of the Proposal Trustee; and
4, This Proposal Trustee’s Certificate was delivered by the Proposal Trustee at

[TIME] on [DATE].

KSV RESTRUCTURING INC., solely in its
capacity as the proposal trustee of the Debtor, and
not in its personal capacity or in any other capacity

Per:

Name;
Title:
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SCHEDULE “B”
LEGAL DESCRIPTION
PIN 07368-0036(LT)
PT LT 38 CON 4 FRONTING THE HUMBER, PT § 64R2980 EXCEPT PTS 2, 3 & 1 EXPROP
PLAN 11716. ETOBICOKE; CITY OF TORONTO
PIN 07368-0037(LT)

PT LT 38 CON 4 FRONTING THE HUMBER, PT 5 64R2980. ETOBICOKE; CITY OF
TORONTO
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SCHEDULE “C”
INSTRUMENTS TO BE DELETED FROM TITLE

a) PIN 07368-0036 (1.T)

214

Reg. No. Date Instrument Amount Parties From Parties To
Type
AT3972177 | 2015/08/07 | Notice of $10,000,000 | Claireville SREIT (Rexdale)
Charge of Property Ltd.
Lease Holdings Inc.
AT5775169 | 2021/06/23 | Construction $260,515 Trade Electrical
Lien Contractors Inc.
AT5830491 | 2021/08/16 | Certificate of Trade Electrical | Aqua Greens Inc. c/o
Action Contractors Inc. | Urban Farmer
Claireville Property
Holdings Inc.’
AT5845822 | 2021/08/31 | Application Superior Court | KSV Restructuring
Court Order of Justice Inc,
AT5888582 | 2021/10/20 | Notice of Claireville Cannect Mortgage
Assignment of Property Investment
Rents General Holdings Inc. Corporation
b) PIN 07368-0037(1L.T)
Reg. No. Date Instrument Amount Parties From Parties To
Type
AT3972177 | 2015/08/07 | Notice of $10,000,000 | Claireville SREIT (Rexdale)
Charge of Property Ltd.
Lease Holdings Inc.
AT5775169 | 2021/06/23 | Construction $260,515 Trade Electrical
Lien Contractors Inc,
AT5830491 | 2021/08/16 | Certificate of Trade Electrical | Aqua Greens Inc. c/o
Action Contractors Inc. | Urban Farmer
Claireville Property
Holdings Inc.
AT5845822 | 2021/08/31 | Application Superior Court | KSV Restructuring
Court Order of Justice Inc.
AT5888582 | 2021/10/20 | Notice of Claireville Cannect Mortgage
Assignment of Property Investment
Rents General Holdings Inc. Corporation
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SCHEDULE “D”
PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

215

Assignment of
Lessee Interest

Services Credit
Union Ltd,

a)
Reg. No. Date Instrument Amount Parties From Parties To
Type
EB319687 1966/09/27 | Transfer
64R2980 1973/08/15 | Plan Reference
EB432413 1974/04/23 | Notice of
Lease
EB499958 1978/09/15 | Agreement Borough of
Etobicoke
64R7329 1978/12/11 | Plan Reference
E317117 2000/03/27 | Notice Her Majesty The
Queen In Right
Of The
Department Of
Transport
Canada
E417103 2001/05/29 | Application Slough Estates Slough Estates
Change Name (Canada) Canada Limited
’ Limited
E467712 2001/10/19 | Notice of Slough Estates | SREIT (Rexdale) Ltd
Assignment of Canada Limited
Lessee Interest
E468446 2001/10/23 | Notice of SREIT Autotek
Sublease (Rexdale) Ltd. Electroplating Inc.
E468447 2001/10/23 | Notice of SREIT Olympic Coaters Inc.
Sublease (Rexdale) Ltd.
AT3402986 |2013/09/11 | Notice of SREIT Club Coffee L.P.
Sublease (Rexdale) Ltd
AT3972176 2015/08/07 { Notice of $2,750,000 | SREIT Claireville Property
' Assignment of (Rexdale) Ltd. Holdings Inc.
Lessee Interest
ATS5297522 | 2019/11/19 | Notice of $240,751 De Lage Landen
Security Financial
Interest Services Canada
Inc.
ATS5655642 | 2021/02/19 | Notice of $207,490 Add Capital
Security Corp.
Interest
AT5820101 | 2021/08/04 | Notice of $2 Duca Financial | Claireville Property

Holdings Inc.
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Ontario -
Brightroof Solar
LP

b) PIN 07368-0037(L.T)
Reg. No. Date Instrument Amount Parties From Parties To
Type
EB319687 1966/09/27 | Transfer
64R2980 1973/08/15 | Plan Reference
EB432135 1974/04/16 | Agreement Borough of
Etobicoke
EB432413 1974/04/23 | Notice of
Lease
EB497279 1978/07/25 | Agreement Borough of
Etobicoke
EB499958 1978/09/15 | Agreement Borough of
Etobicoke
64R9552 1982/09/21 | Plan Reference
TB315351 1986/04/23 | Lease
TB331744 1986/06/30 | Charge $300,000
E317117 2000/03/27 | Notice Her Majesty The
Queen In Right
Of The
Department Of
Transport
Canada
E467712 2001/10/19 | Notice of $19,844,000 | Slough Estates SREIT (Rexdale) Ltd
Assignment of Canada Limited
Lessee Interest
£468446 2001/10/23 | Notice of SREIT Autotek
Sublease (Rexdale) Ltd. Electroplating Inc.
E468447 2001/10/23 | Notice of SREIT Olympic Coaters Inc.
Sublease (Rexdale) Ltd.
AT3402986 | 2013/09/11 | Notice of SREIT Club Coffee L.P.
Sublease (Rexdale) Ltd.
AT3499493 | 2014/01/16 | Notice of SREIT Brightroof 1I GP Inc.
Sublease (Rexdale) Ltd. Metis Nation of
Ontario - Brightroof
Solar LP
AT3574752 | 2014/05/06 | Notice of SREIT Brightroof IT GP Inc.
. Sublease (Rexdale) Ltd.
AT3870116 |2015/04/30 | Notice of $80,000,000 | Brightroof Il GP | National Bank of
Charge of Inc. Canada
Lease Metis Nation of
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AT3871059 | 2015/04/30 | Notice of $80,000,000 | Brightroof II GP | National Bank of
Charge of Inc. Canada
Lease Metis Nation of
Ontario -
Brightroof Solar
LP
AT3871060 | 2015/04/30 | Notice of $80,000,000 | Brightroof II GP | National Bank of
Charge of Inc. Canada
Lease Metis Nation of
Ontario -
Brightroof Solar
LP
AT3972176 | 2015/08/07 | Notice of $2,750,000 | SREIT Claireville Property
- Assignment of (Rexdale) Ltd. Holdings Inc.
Lessee Interest
ATS5297522 | 2019/11/19 | Notice of $240,751 De Lage Landen
Security Financial
Interest Services Canada
Inc.
AT5384006 | 2020/03/09 | Notice of $62,215 Blue Chip
Security Leasing
Interest Corporation
AT5384007 | 2020/03/09 | Notice of $5,011 Blue Chip
Security Leasing
: Interest Corporation
AT5384008 | 2020/03/09 | Notice of $16,086 Blue Chip
Security Leasing
Interest Corporation
AT5384009 | 2020/03/09 | Notice of $17,387 Blue Chip
Security Leasing
Interest Corporation
AT5384010 | 2020/03/09 | Notice of $41,764 Blue Chip
Security Leasing
Interest Corporation
AT5384011 | 2020/03/09 | Notice of $83,447 Blue Chip
Security Leasing
Interest Corporation
AT5384012 | 2020/03/09 | Notice of $14,038 Blue Chip
Security Leasing
Interest Corporation
AT5655638 | 2021/02/19 | Notice of $19,647 Add Capital
' Security Corp.
Interest
AT5655639 | 2021/02/19 | Notice of $70,302 Add Capital
Security Corp.

Interest
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AT5655640 | 2021/02/19 | Notice of $15,863 Add Capital
Security Corp.
Interest
AT5655641 | 2021/02/19 | Notice of $94,295 Add Capital
Security Corp.
_ Interest
AT5820101 | 2021/08/04 | Notice of $2 Duca Financial | Claireville Property
Assignment Of Services Credit | Holdings Inc.

Lessee Interest

Union Ltd,
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a) PIN07368-0036 (1.T)

SCHEDULE B

PERMITTED ENCUMBRANCES

220

Reg. No. Date Instrument Amount Parties From Parties To
Type
EB319687 | 1966/09/27 | Transfer
64R2980 1973/08/15 | Plan Reference
EB432413 | 1974/04/23 | Notice of Lease
EB499958 | 1978/09/15 | Agreement Borough of
' Etobicoke
64R7329 1978/12/11 | Plan Reference
E317117 2000/03/27 | Notice Her Majesty The
Queen In Right Of
The Department Of
: Transport Canada
E417103 2001/05/29 | Application Slough Estates Slough Estates
Change Name (Canada) Limited Canada Limited
E467712 2001/10/19 | Notice of Slough Estates SREIT (Rexdale)
Assignment of Canada Limited Ltd
Lessee Interest
E468446 2001/10/23 | Notice of SREIT (Rexdale) Autotek
Sublease Ltd. Electroplating
Inc.
E468447 2001/10/23 | Notice of SREIT (Rexdale) Olympic Coaters
Sublease Ltd, Inc.
AT3402986 | 2013/09/11 | Notice of SREIT (Rexdale) Club Coffee L.P.
Sublease Ltd
AT3972176 | 2015/08/07 | Notice of $2,750,000 | SREIT (Rexdale) Claireville
Assignment of Ltd. Property
Lessee Interest Holdings Inc.
AT5297522 | 2019/11/19 | Notice of $240,751 De Lage Landen
' Security Interest Financial Services
Canada Inc.
AT5655642 | 2021/02/19 | Notice of $207,490 Add Capital Corp.
Security Interest
AT5820101 | 2021/08/04 | Notice of $2 Duca Financial Claireville
Assignment of Services Credit Property
Lessee Interest Union Ltd. Holdings Inc.
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b) PIN 07368-0037(LT)
Reg. No. Date Instrument Amount Parties From Parties To
Type
EB319687 | 1966/09/27 | Transfer
64R2980 1973/08/15 | Plan Reference
EB432135 | 1974/04/16 | Agreement Borough of
Etobicoke
EB432413 | 1974/04/23 | Notice of Lease
EB497279 | 1978/07/25 | Agreement Borough of
Etobicoke
EB499958 | 1978/09/15 | Agreement Borough of
Etobicoke
64R9552 1982/09/21 | Plan Reference
TB315351 | 1986/04/23 | Lease
TB331744 | 1986/06/30 | Charge $300,000
E317117 2000/03/27 | Notice Her Majesty The
Queen In Right Of
The Department Of
Transport Canada
E467712 2001/10/19 | Notice of $19,844,000 | Slough Estates SREIT (Rexdale)
Assignment of Canada Limited Ltd
Lessee Interest
E468446 2001/10/23 | Notice of SREIT (Rexdale) Autotek
Sublease Ltd. Electroplating
Inc.
E468447 2001/10/23 | Notice of SREIT (Rexdale) Olympic Coaters
Sublease Ltd. Inc.
AT3402986 | 2013/09/11 | Notice of SREIT (Rexdale) Club Coffee L.P.
Sublease Ltd.
AT3499493 | 2014/01/16 | Notice of SREIT (Rexdale) Brightroof II GP
Sublease Ltd. Inc.
Metis Nation of
Ontario -
Brightroof Solar
LP
AT3574752 | 2014/05/06 | Notice of SREIT (Rexdale) Brightroof II GP
: Sublease Ltd. Inc.
AT3870116 | 2015/04/30 | Notice of $80,000,000 | Brightroof II GP Inc. | National Bank of
Charge of Lease Metis Nation of Canada
Ontario - Brightroof
Solar LP
AT3871059 | 2015/04/30 | Notice of $80,000,000 | Brightroof II GP Inc. | National Bank of
‘ Charge of Lease Metis Nation of Canada
Ontario - Brightroof
Solar LP
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AT3871060 | 2015/04/30 { Notice of $80,000,000 | Brightroof IT GP Inc. | National Bank of
Charge of Lease Metis Nation of Canada
Ontario - Brightroof
Solar LP
AT3972176 | 2015/08/07 | Notice of $2,750,000 | SREIT (Rexdale) Claireville
Assignment of Ltd. Property
Lessee Interest Holdings Inc.
AT5297522 | 2019/11/19 | Notice of $240,751 De Lage Landen
Security Interest Financial Services
Canada Inc.
AT5384006 | 2020/03/09 | Notice of $62,215 Blue Chip Leasing
Security Interest Corporation
AT5384007 | 2020/03/09 | Notice of $5,011 Blue Chip Leasing
' Security Interest Corporation
AT5384008 | 2020/03/09 | Notice of $16,086 Blue Chip Leasing
Security Interest Corporation
AT5384009 | 2020/03/09 | Notice of $17,387 Blue Chip Leasing
Security Interest Corporation
AT5384010 | 2020/03/09 | Notice of $41,764 Blue Chip Leasing
Security Interest Corporation
AT5384011 | 2020/03/09 | Notice of $83,447 Blue Chip Leasing
Security Interest Corporation
AT5384012 | 2020/03/09 | Notice of $14,038 Blue Chip Leasing
Security Interest Corporation
AT5655638 | 2021/02/19 | Notice of $19,647 Add Capital Corp.
Security Interest
AT5655639 | 2021/02/19 | Notice of $70,302 Add Capital Corp.
Security Interest
AT5655640 | 2021/02/19 | Notice of $15,863 Add Capital Corp.
Security Interest
ATS5655641 | 2021/02/19 | Notice of $94,295 Add Capital Corp.
Security Interest
AT5820101 |2021/08/04 | Notice of $2 Duca Financial Claireville
Assignment Of Services Credit Property

Lessee Interest

Union Ltd.

Holdings Inc.
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SCHEDULE C

SALE PROCESS ORDER

Attached,
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APPENDIX “H"
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From: Jeremy Nemers

Sent: December 13, 2021 4:50 PM

To: Max.Starnino@paliareroland.com; vdare@foglers.com

Cc: Ren.Bucholz@paliareroland.com; janet.song@paliareroland.com; jfried@foglers.com;
ngoldstein@ksvadvisory.com; dsieradzki@ksvadvisory.com; Kyle Plunkett

Subject: Re: In the Matter of the Notice of Intention to Make a Proposal of Claireville Property

Holdings Inc. - Court File No. 31-2749576 - Motion of the DIP Lender, Cannect
Mortgage Investment Corporation returnable December 14, 2021

Thanks for your email Max, and for your confirmation that you are not opposing tomorrow’s motion. 1 will let
Vern circulate the Zoom/calendar information to you, given that this is his motion. | understand that the
hearing is at 11:30 a.m. tomorrow.

In terms of your question, | wasn’t aware that the terms of the transaction had been shared with you or your
client, as approval of the transaction is not being sought at this time (and Fred has not been in contact with me,
regarding a transaction or otherwise, since his notice of appearance was served over the summer). To the
extent you or your client has any evidence of the Gross’ being involved (or any other specific concerns), please
bring this to our attention right away. Rest assured that approval of the transaction would only be sought on
proper notice to you (and if its conditionality is adequately dealt with). To the extent your client intends on
submitting something for the proposed receiver to consider, please ensure that such submission is made as soon
as possible.

I understand that the purchaser and its counsel have been served with Vern’s materials (including the draft
Order) and the Proposal Trustee’s Fourth Report. | have not heard from them in respect of tomorrow’s motion.

Thanks,
Jeremy

Get Outlook for i0S

From: Max.Starnino@paliareroland.com <Max.Starnino@paliareroland.com>

Sent: Monday, December 13, 2021 4:05 PM

To: vdare@foglers.com; Jeremy Nemers

Cc: Ren.Bucholz@paliareroland.com; janet.song@paliareroland.com; jfried@foglers.com;
ngoldstein@ksvadvisory.com; dsieradzki@ksvadvisory.com; Kyle Plunkett

Subject: RE: In the Matter of the Notice of Intention to Make a Proposal of Claireville Property Holdings Inc. -
Court File No. 31-2749576 - Motion of the DIP Lender, Cannect Mortgage Investment Corporation returnable
December 14, 2021

CAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless you recognize the sender.

Vern and Jeremy,

As discussed with Vern this morning, we reviewed the history of this matter yesterday and took instructions
from our client, and we will not be opposing the relief being sought tomorrow.

1
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Kornwood remains concerned, however, regarding the identity and resources of the purchaser. It has difficulty
seeing the commercial sense in the deal and therefore suspects that the purchaser has collateral objectives. This
leads it to surmise that Gross (who has an interest in one of the tenants) may be involved. To the extent that the
purchaser’s interest is collateral to the lease, Kornwood is also concerned about the increased risk of a future
default.

In light of the foregoing, Kornwood is considering whether it has an interest in putting in an offer for the Lease
or the debt owed to Cannect. As discussed with Vern, it appears to us that Cannect and the Receiver have
flexibility regarding the enforcement of the security and the sale of the Lease, inasmuch as the debtor’s process
has failed, and we are now embarking on a new process. Indeed, paragraph 3(j) of the Receivership order is
clear that, while the Receiver has the discretion to continue the debtor's process, it is not obliged to do so. If
you have a different view please let me know. We appreciate that time is of the essence and we will let you
know our client's intentions as soon as possible

In the meantime, if there is an appointment for the hearing tomorrow, can you please forward it to me, so that
we may attend.

Thank you,

MS
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AGREEMENT OF PURCHASE AND SALE

BETWEEN

KSV RESTRUCTURING INC.,
solely in its capacity as the Receiver of Claireville Property
Holdings Inc., and not in its personal capacity or in any other
capacity

-and -
WIMBLEDON PURPLE HOLDINGS INC.

Dated: January 3, 2022
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 3rd day of January, 2022.
BETWEEN:

KSV RESTRUCTURING INC.,
solely in its capacity as the court-appointed receiver of the property, assets and undertakings of
Claireville Property Holdings Inc.,
and not in its personal capacity or in any other capacity

(in such capacity, the “Receiver”)
- and -
WIMBLEDON PURPLE HOLDINGS INC.

(the “Purchaser”)

WHEREAS Claireville Property Holdings Inc. (the “Debtor”) filed a notice of intention
to make a proposal (“NOI”) pursuant to the Bankruptcy and Insolvency Act (the “BIA”) on July
2, 2021, pursuant to which KSV Restructuring Inc. (“KSV”’) was named as the Debtor’s proposal
trustee (the “Proposal Trustee”);

AND WHEREAS a sale and investment solicitation process (the “Sale Process”) with
respect to the assets and business of the Debtor (the “Property”) and the expansion of the Proposal
Trustee’s powers were both approved pursuant to an order of the Honourable Mr. Justice Pattillo
of the Ontario Superior Court of Justice (Commercial List) (the “Court”) made on July 28, 2021
(the “Sale Process Order”);

AND WHEREAS the Debtor failed to make a proposal pursuant to the BIA and was
deemed to have filed an assignment in bankruptcy, and by order of the Court dated December 14,
2021 (the “Receivership Order”), KSV was appointed as receiver of the Property.

AND WHEREAS pursuant to the provisions of the Receivership Order, the Receiver has
the power to, amongst other things, sell, convey, transfer, lease or assign the Property (as defined
in the Receivership Order) or any part or parts thereof out of the ordinary course of business with
the approval of the Court;

AND WHEREAS the Purchaser wishes to purchase the Purchased Assets (as defined
herein) upon the terms and subject to the conditions set out herein;

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement (as defined herein), and for other good and valuable consideration,
the receipt and sufficiency of which are each hereby acknowledged by the Parties (as defined
herein), the Parties agree as follows:
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ARTICLE 1
DEFINED TERMS

1.1 Definitions.
In this Agreement:

“Accounts Payable” means all amounts relating to the Business owing to any Person which are
incurred in connection with the purchase of goods or services in the ordinary course of business;

“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions “herecof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not
to any particular section or other portion of this Agreement;

“Applicable Law” means, with respect to any Person, property, transaction, event or other matter,
all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory policies,
codes, guidelines, official directives, orders, rulings, judgments and decrees of any Governmental
Authority;

“Approval and Vesting Order” means the approval and vesting order issued by the Court, on
notice to such persons as the Purchaser may require, acting reasonably, approving this Agreement
and the transactions contemplated by this Agreement and conveying to the Purchaser all of the
Debtor’s right, title and interest, if any, in and to the Purchased Assets free and clear of all
Encumbrances other than the Permitted Encumbrances, and which order shall be in a form
mutually satisfactory to the Receiver and the Purchaser, acting reasonably, substantively similar
to the draft order attached as Schedule “A” hereto;

“Assignable Assets” has the meaning given in section 3.1(3) herein;
“Assumption Agreement” has the meaning given in section 15.10 herein;
“BIA” has the meaning set out in the recitals hereof;

“Books and Records” means the files, documents, instruments, papers, books and records
(whether stored or maintained in hard copy, digital or electronic format or otherwise) pertaining
to the Purchased Assets that have been delivered by the Receiver to the Purchaser at or before
Closing;

“Business” means the business previously carried on by the Debtor;

“Business Day” means a day on which banks are open for business in the City of Toronto but does
not include a Saturday, Sunday or statutory holiday in the Province of Ontario;

“Claims” means any and all claims, demands, complaints, grievances, actions, applications, suits,
causes of action, orders, charges, indictments, prosecutions or other similar processes, assessments
or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses, contingent or



234

otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, including loss of value, professional fees, including solicitor and
client costs and disbursements, and all costs incurred in investigating or pursuing any of the
foregoing or any proceeding relating to any of the foregoing, related to the Debtor or the Purchased
Assets, and “Claim” means any one of them;

“Closing” means the successful completion of the Transaction;

“Closing Date” means, unless otherwise agreed in writing by the Parties, the date that is the later
of: (i) the first Business Day following the date that is ten days following the date on which the
Approval and Vesting Order is issued by the Court; and (ii) the fifth Business Day following the
date on which any appeals or motions to set aside or vary the Approval and Vesting Order have
been finally determined, provided that in no event shall the Closing Date be later than December
31, 2023;

“Closing Time” means 2:00 p.m. (Toronto time) on the Closing Date or such other time as agreed
in writing by the Parties;

“Co-Tenancy Agreement” means the co-tenancy agreement effective August 7, 2015 amongst
Gross Capital Inc., MGZ Holdings Inc., Avraham Barbalat, Earl Levy, Randall Y. C. Ho, The
Dead End Capital Corp., Ava Gross, J. Zachery Jones, Janie L. Lai Trustee, Stanley Salcedo,
Fleishman Family Trust, Alexander Dashefsky, Seymour Kazimirski, Bruce Bucky Revocable
Living Trust, Kristy Luciani, Tanbros Investments Limited, Tanview Investment Limited, Wen
Xue and Yan Peng, Patrick J. Carroll and M. Marley Carroll, jointly, Johann Strasser, Mark C.
Gross and the Debtor, as may have been amended from time to time;

“Consents and Approvals” means the consents and approvals of all relevant third parties;

“Contracts” means, except for the Excluded Contracts, all of the contracts, licences, leases,
subleases, agreements, obligations, promises, undertakings, understandings, arrangements,
documents, commitments, entitlements and engagements to which the Debtor is a party, or by
which the Debtor, in its capacity as owner of the Purchased Assets is bound, provided that nothing
shall be deemed to be a Contract unless it is included in documents made available by the Proposal
Trustee in its data room prior to the execution of this Agreement, and provided, for the avoidance
of doubt, that the Contracts do include, without limitation, the Ground Lease and all of the Lessees’
legal and equitable interests therein;

“Court” has the meaning set out in the recitals hereof;
“Debtor” has the meaning set out in the recitals hereof;

“Demand Debenture” means the demand debenture dated August 7, 2015 between and amongst
the Debtor, as debtor, and SREIT (Rexdale) Ltd. and Niagara Acquisition LP, by its general partner
Niagara Acquisition GP Inc., in the principal amount of $10,000,000;

“Deposit” has the meaning given in section 4.2 herein;
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“DIP Documents” means: (i) the debtor-in-possession financing term sheet dated July 23, 2021
between the Debtor, as borrower, and the DIP Lender, as lender; (ii) the general security agreement
dated August 16, 2021 and granted by the Debtor to the DIP Lender; and (iii) the indenture dated
August 17, 2021 and granted by the Debtor to the DIP Lender;

“DIP Lender” means Cannect Mortgage Investment Corporation;

“Encumbrances” means all liens, charges, security interests, pledges, title retention agreements,
mortgages, charging, or creating a security interest in, the Purchased Assets or any part thereof or
interest therein and any restrictions on use, development or similar agreements, easements, rights-
of-way, title defects, options or adverse claims or encumbrances affecting title to the Purchased
Assets;

“ETA” means the Excise Tax Act, R.S.C. 1985, c. E-15, as amended;

“Excluded Assets” means all the Debtor’s right, title and interest in and to the Property other than
the Purchased Assets, which Excluded Assets include the Debtor’s right, title and interest, if any,
in and to the following:

@ any of the Debtor’s cash or cash equivalents;

(b) original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of the Debtor that do not
relate exclusively or primarily to any of the Purchased Assets;

(© the benefit of any refundable Taxes payable or paid by the Debtor in respect of the
Purchased Assets and applicable to the period prior to the Closing Date net of any
amounts withheld by any taxing authority, and any claim or right of the Debtor to
any refund, rebate, or credit of Taxes for the period prior to the Closing Date; and

(d) the Excluded Contracts;

“Excluded Contracts” means: (i) the Co-Tenancy Agreement; (ii) the Demand Debenture and
(iii) the DIP Documents;

“Excluded Liabilities” has the meaning given in section 3.3 herein;

“First Tenant” means Slough Estates Canada Limited, previously known as Slough Estates
(Canada) Limited,;

“Governmental Authority” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
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policy, regulatory or taxing authority or power, and “Governmental Authority” means any one
of them;

“Ground Lease” means, collectively: (i) the lease in respect of the Real Property dated as of
September 1, 1973 between Kornwood Investments Limited, as landlord, and the First Tenant, as
tenant, notice of which was registered on title to the Real Property on April 23, 1974; (ii) the
assignment and assumption of ground lease dated on or about October 15, 2001 amongst the First
Tenant, the Second Tenant and the Indemnitor, notice of which was registered on title to the Real
Property on October 19, 2001; (iii) an agreement dated February 11, 2009 amongst Kornwood
Investments Limited, the Second Tenant, and the Indemnitor; and (iv) the assignment and
assumption of ground lease between the Second Tenant and the Debtor, notice of which was
registered on title to the Real Property on August 7, 2015;

“HST” means harmonized sales tax imposed under Part IX of the ETA;
“Indemnitor” means The Trustees of Summit Real Estate Investment Trust;

“Interim Period” means the period from and including the date of this Agreement to and including
the Closing Date;

“ITA” means the Income Tax Act, R.S.C. 1985, c.1, as amended;

“Lessees” means all holders of legal and beneficial interests, as tenants, pursuant to the Ground
Lease;

“Notice” has the meaning given in section 15.3 herein;
“Parties” means the Receiver and the Purchaser;

“Permits” means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required by any Governmental
Authority in respect of the Purchased Assets;

“Permitted Encumbrances” means all those Encumbrances described in Schedule “B” hereto;

“Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted;

“Property” has the meaning set out in the recitals hereof;
“Receiver” has the meaning set out in the recitals hereof;

“Purchase Price” has the meaning set out in section 4.1 herein;
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“Purchased Assets” means all of the Debtor’s right, title and interest in and to the Property other
than the Excluded Assets and the Excluded Liabilities, which Purchased Assets include the
Debtor’s right, title and interest, if any, in and to the following:

@) the Contracts;

(b) the full benefit of all prepaid expenses and all deposits with any Person, public
utility or Governmental Authority relating to the Contracts;

(© the Permits, but only to the extent transferable to the Purchaser or the Purchaser’s
permitted assignees; and

(d) the Warranty Rights;
“Purchaser” has the meaning set out in the recitals hereof;

“Real Property” means the 13 dual tenant industrial buildings municipally addressed as 18, 20,
22, 24 and 26 Huddersfield Road in Toronto, Ontario, 350, 354 and 358 Humberline Drive in
Toronto, Ontario and 93, 101, 123, 130 and 160 Claireville Drive in Toronto, Ontario;

“Receiver’s Certificate” has the meaning set out in section 6.3 herein;

“Rights” has the meaning given in section 3.1(3) herein, but only has such meaning in such
section;

“Sale Process Order” has the meaning set out in the recitals hereof;
“Second Tenant” means SREIT (Rexdale) Ltd.;

“Taxes” means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property and
personal property taxes, and any related interest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

“Third Party” has the meaning given in section 3.1(3) herein;
“Transaction” means the transaction of purchase and sale contemplated by this Agreement; and

“Warranty Rights” means the full benefit of all warranties, warranty rights, performance bonds
and indemnities (implied, express or otherwise) of the Debtor against manufacturers, contractors
or any other Person which apply to the Purchased Assets, but only to the extent that the same are
capable of being assigned.
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ARTICLE 2
SCHEDULES

Schedules.

The following schedules are incorporated in and form part of this Agreement:

3.1

1)

(2)

3)

Schedule Description

Schedule A Approval and Vesting Order

Schedule B Permitted Encumbrances
ARTICLE 3

Pu

(a)

AGREEMENT TO PURCHASE
rchase and Sale of Purchased Assets.

Relying on the representations and warranties herein and the powers granted to it by,
amongst other things, the Receivership Order, the Receiver hereby agrees to sell, assign,
convey and transfer to the Purchaser, and the Purchaser hereby agrees to purchase the
Purchased Assets, free and clear of all Encumbrances other than the Permitted
Encumbrances. For the avoidance of doubt, the Parties agree that interest of the Lessees
in the Ground Lease is hereby transferred to the Purchaser and that the Lessees shall not
have any continuing legal or beneficial interest therein.

Upon the Closing, the Receiver shall hereby remise, release and forever discharge all of
its rights, claims and demands whatsoever in the Purchased Assets, including, for the
avoidance of doubt, the interest of the Lessees in the Ground Lease.

This Agreement or any document delivered in connection with this Agreement shall not
constitute an assignment of any rights, benefits or remedies (in this section 3.1(3),
collectively, the “Rights”) under any Permits or Consents and Approvals (collectively,
the “Assignable Assets”) that form part of the Purchased Assets and which are not
assignable by the Receiver to the Purchaser without the required consent and/or
approval of the other party or parties thereto (collectively, the “Third Party”). To the
extent any such consent is required and not obtained by the Receiver prior to the Closing
Date, then, to the extent permitted by Applicable Law:

the Receiver will, at the request, direction and sole cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and on a commercially
reasonable best-efforts basis, in applying for and obtaining all Third Party consents
and/or approvals required to assign the Assignable Assets to the Purchaser in a form
satisfactory to the Receiver and the Purchaser, acting reasonably, and take such
actions and do such things as may be reasonably and lawfully designed to attempt
to provide the benefits of the Assignable Assets to the Purchaser, including holding
those Assignable Assets in trust for the benefit of the Purchaser or acting as agent
for the Purchaser pending such assignment;
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(b) the Receiver will only deal with or make use of such Rights in accordance with the
directions of the Purchaser; and

(© in the event that the Receiver receives funds with respect to those Assignable
Assets, the Receiver will promptly pay over to the Purchaser all such funds
collected by the Receiver, net of any outstanding costs provided in subsection (a)
above.

3.2 Excluded Assets.

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include
the Excluded Assets.

3.3 Excluded Liabilities.

With the exception of the Permitted Encumbrances, the Purchaser is not assuming, and
shall not be deemed to have assumed any liabilities, obligations or commitments of the Debtor or
the Receiver or of any other Person, whether known or unknown, fixed or contingent or otherwise,
including any debts, obligations, sureties, positive or negative covenants or other liabilities directly
or indirectly arising out of or resulting from the conduct or operation of the Business or the
Purchased Assets or the Debtor’s ownership or interest therein, whether pursuant to this
Agreement or as a result of the Transaction (collectively, the “Excluded Liabilities”). For greater
certainty, the Excluded Liabilities shall include, but not be limited to, the following:

@ except as otherwise agreed in this Agreement, all Taxes payable by the Debtor
arising with respect to any period prior to the Closing Date and all Taxes payable
relating to any matters or assets other than the Purchased Assets arising with respect
to the period from and after the Closing Date;

(b) any liability, obligation or commitment associated with the Accounts Payable or
any employees of the Debtor;

(© any liability, obligation or commitment resulting from an Encumbrance that is not
a Permitted Encumbrance;

(d) any liability, obligation or commitment associated with any of the Excluded Assets;

(e) any liability to the other Lessees in respect of the Ground Lease, including, without
limitation, any liabilities arising under the Co-Tenancy Agreement; and

()] any liability, obligation or commitment of the Debtor in respect to Claims arising
from or in relation to any facts, circumstances, events or occurrences existing or
arising prior to the Closing Date.
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ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

4.1 Purchase Price.

The purchase price for the Purchased Assets shall be the aggregate of || EGN
- e ice)

4.2  Deposit.

1) The Parties agree that the Purchaser shall pay to the Receiver, by no later than two
Business Days from the date of acceptance of this Agreement by the Receiver, a deposit

in immediately available funds equal tom
(the “Deposit”), being an amount equal to ten percent 0) of the Purchase Price,
which Deposit shall be held in accordance with the provisions of this Agreement
pending completion or other termination of this Agreement and shall be applied against
and towards the Purchase Price due on completion of the Transaction on the Closing

Date.

(2 The Parties agree that the Receiver shall cause the Deposit to be placed in a non-interest
bearing account and shall be credited to the Purchaser on the Closing Date.

4.3  Satisfaction of Purchase Price.
The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:
@ the Deposit shall be applied against the Purchase Price; and

(b) the remainder of the Purchase Price, being the net amount owing after deducting
the Deposit from the Purchase Price, shall be paid by the Purchaser to the Receiver
on Closing.

4.4 Allocation of Purchase Price.

The Parties, acting reasonably and in good faith, covenant to use best efforts to agree to
allocate the Purchase Price amongst the Purchased Assets in a mutually agreeable manner on or
prior to the Closing Time, provided that failure of the Parties to agree upon an allocation shall not
result in the termination of this Agreement but rather shall result in the nullity of the application
of this section of the Agreement such that each Party shall be free to make its own reasonable
allocation. N/A

45  Adjustment of Purchase Price.

(1)  The Purchase Price shall be adjusted as of the Closing Time in a manner and amount to
be agreed upon by the Parties, acting reasonably, for any property taxes (including
interest thereon), utilities and any other items which are usually adjusted in purchase
transactions involving assets similar to the Purchased Assets in the context of a Court-
supervised sale, including, without limitation, rents for the month of closing, prepaid
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rent and security deposits (if any). The Receiver shall prepare a statement of
adjustments and deliver same with all supporting documentation to the Purchaser for its
approval by no later than three Business Days prior to the Closing Date. If the amount
of any adjustments required to be made pursuant to this Agreement cannot be reasonably
determined as of the Closing Date, an estimate shall be agreed upon by the Parties as of
the Closing Date based upon the best information available to the Parties at such time,
each Party acting reasonably, and such estimate shall serve as a final determination.

2 Other than as provided for in this section 4.5, there shall be no adjustments to the
Purchase Price.

ARTICLE 5
TAXES

5.1 Taxes.

The Purchaser shall be responsible for all federal and provincial sales taxes, land transfer
tax, goods and services, HST and other similar taxes and duties and all registration fees payable
upon or in connection with the conveyance or transfer of the Purchased Assets to the Purchaser. If
the sale of the Purchased Assets is subject to HST, then such tax shall be in addition to the Purchase
Price. The Receiver will not collect HST if the Purchaser provides to the Receiver a warranty that
it is registered under the ETA, together with a copy of the required ETA registration at least five
Business Days prior to Closing, a warranty that the Purchaser shall self-assess and remit the HST
payable and file the prescribed form and shall indemnify the Receiver in respect of any HST
payable. The foregoing warranties shall not merge but shall survive the completion of the
Transaction.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1  Closing and Closing Procedure.

Closing shall take place at the Closing Time on the Closing Date at the offices of the
Receiver’s lawyers, Aird & Berlis LLP, located in Toronto, Ontario, or at such other time or at
such other place as the Parties may agree in writing.

6.2 Tender.

Any tender of documents or money under this Agreement may be made upon the Parties
or their respective lawyers, and money shall be tendered by wire transfer of immediately available
funds to the account specified by the receiving Party.

6.3  Receiver’s Closing Deliverables.

The Receiver covenants to execute, where applicable, and deliver the following to the
Purchaser at Closing or on such other date as expressly provided herein:
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a copy of the issued and entered Approval and Vesting Order and the attached
Receiver’s Certificate;

a statement of adjustments prepared in accordance with section 4.5 hereof;
an undertaking by the Receiver to readjust the adjustments set out in section 4.5 hereof;

an assignment and assumption agreement for all Warranty Rights, Permits, Consents
and Approvals pertaining to the Purchased Assets (to the extent assignable) relating to
the period from and after the Closing Date, and to the extent not assignable, an
agreement to hold same in trust for the Purchaser;

a certificate from the Receiver, dated as of the Closing Date, certifying (collectively,
the “Receiver’s Certificate”):

that, except as disclosed in the certificate, the Receiver has not been served with
any notice of appeal with respect to the Approval and Vesting Order, or any notice
of any application, motion or proceedings seeking to set aside or vary the Approval
and Vesting Order or to enjoin, restrict or prohibit the Transaction;

that all representations, warranties and covenants of the Receiver contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

the non-merger specified in section 15.2 and elsewhere herein;

an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.1 hereof has been fulfilled, performed or waived as of the Closing Time;

a direction addressed to all subtenants of the Real Property informing them of the
Assignment of the Ground Lease and directing them to make all future rents payable to
the Purchaser or as it may otherwise direct;

such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Purchaser, acting reasonably, Applicable
Law or any Government Authority.

Purchaser’s Closing Deliverables.

The Purchaser covenants to execute, where applicable, and deliver the following to the
Receiver at Closing or on such other date as expressly provided herein:

the indefeasible payment and satisfaction in full of the Purchase Price according to
section 4.3 hereof;

an undertaking by the Purchaser to readjust the adjustments set out in section 4.5 hereof;
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3) an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.3 hereof has been fulfilled, performed or waived as of the Closing Time;

4) an assignment and assumption agreement for all Warranty Rights, Permits, Consents
and Approvals pertaining to the Purchased Assets (to the extent assignable) relating to
the period from and after the Closing Date, and to the extent not assignable, an
agreement to hold same in trust for the Purchaser;

(5) a certificate from the Purchaser, dated as of the Closing Date, certifying:

@) that all representations, warranties and covenants of the Purchaser contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

(b) the non-merger specified in section 15.2 and elsewhere herein;

(6) if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, appropriate tax exemption certificates with respect to HST in
accordance with Article 5 hereof; and

@) such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Receiver, acting reasonably, Applicable
Law or any Government Authority.

6.5 Receiver’s Certificate.

Upon receipt of written confirmation from the Purchaser that all of the conditions contained
in section 7.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by
the Receiver of all of the conditions contained in section 7.1, the Receiver shall forthwith deliver
to the Purchaser the Receiver’s Certificate comprising Schedule “A” of the Approval and Vesting
Order, and shall file same with the Court.

ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1 Conditions in Favour of the Receiver.

The obligation of the Receiver to complete the Transaction is subject to and conditional
upon the satisfaction of the following conditions on or before the Closing Date:

Q) all the representations and warranties of the Purchaser contained in this Agreement shall
be true and correct in all material respects on the Closing Date;

2 all the covenants of the Purchaser contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

3 the Purchaser shall have complied with all the terms contained in this Agreement
applicable to the Purchaser prior to the Closing Date;
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4) there shall be no Claim, litigation or proceedings commenced after the date of the Sale
Process Order, or order issued by a Governmental Authority after the date of the Sale
Process Order, against either of the Parties for the purpose of enjoining, preventing or
restraining the completion of the Transaction or otherwise claiming that such
completion is improper; and

(5)  the Court shall have issued the Approval and Vesting Order.
7.2 Conditions in Favour of Receiver Not Fulfilled.

If any of the conditions contained in section 7.1 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Receiver, then the Receiver may, at its sole discretion, and without limiting any
rights or remedies available to it at law or in equity:

(1)  terminate this Agreement by notice to the Purchaser, in which event the Receiver shall
be released from its obligations under this Agreement to complete the Transaction; or

(2)  waive compliance with any such condition without prejudice to the right of termination
in respect of the non-fulfillment of any other condition.

7.3 Conditions in Favour of the Purchaser.

The obligation of the Purchaser to complete the Transaction is subject to and conditional
upon the satisfaction of the following conditions on or before the Closing Date:

1) all the representations and warranties of the Receiver contained in this Agreement shall
be true and correct in all material respects on the Closing Date;

(2 all the covenants of the Receiver under this Agreement to be performed on or before the
Closing Date shall have been duly performed by the Receiver;

3) the Receiver shall have complied with all the terms contained in this Agreement
applicable to the Receiver prior to the Closing Date;

4) there shall be no Claim, litigation or proceedings commenced after the date of the Sale
Process Order, or order issued by a Governmental Authority after the date of the Sale
Process Order, against either of the Parties for the purpose of enjoining, preventing or
restraining the completion of the Transaction or otherwise claiming that such
completion is improper; and

(5) the Court shall have issued the Approval and Vesting Order.
7.4 Conditions in Favour of Purchaser Not Fulfilled.

If any of the conditions contained in section 7.3 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or



245
14

omission of the Purchaser, then the Purchaser may, in its sole discretion and without limiting its
rights or remedies available at law or in equity:

1) terminate this Agreement by notice to the Receiver, in which event the Purchaser and
the Receiver shall be released from their obligations under this Agreement to complete
the Transaction; or

2) waive compliance with any such condition without prejudice to the right of termination
in respect of the non-fulfillment of any other condition.

ARTICLE 8
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

The Receiver represents and warrants to the Purchaser as follows, with the knowledge and
expectation that the Purchaser is placing complete reliance thereon and, but for such
representations and warranties, the Purchaser would not have entered into this Agreement:

1) the Receiver has all necessary power and authority to enter into this Agreement and to
carry out its obligations hereunder. The execution and delivery of this Agreement and
the consummation of the Transaction have been duly authorized by all necessary action
on the part of the Receiver, subject to the Approval and Vesting Order. This Agreement
is a valid and binding obligation of the Receiver enforceable in accordance with its
terms;

2 the Court has granted to the Receiver the full right, power and authority to enter into
this Agreement, perform its obligations hereunder, and convey the Purchased Assets to
the Purchaser;

3) the Receiver and the Debtor are not non-residents of Canada for the purposes of the
ITA; and

4) The buildings on the Real Property are fully insured to their replacement value with
insurance policies that a prudent owner of similar properties would obtain

ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Receiver as follows, with the knowledge and
expectation that the Receiver is placing complete reliance thereon and, but for such representations
and warranties, the Receiver would not have entered into this Agreement:

Q) the Purchaser is a corporation duly formed and validly subsisting under the laws of the
Province of Ontario;

2 the Purchaser has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of this
Agreement nor the performance by the Purchaser of the Transaction will violate the
Purchaser’s constating documents, any agreement to which the Purchaser is bound, any
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judgment or order of a court of competent jurisdiction or any Government Authority, or
any Applicable Law. The execution and delivery of this Agreement and the
consummation of the Transaction have been duly authorized by all necessary corporate
action on the part of the Purchaser. This Agreement is a valid and binding obligation
of the Purchaser enforceable in accordance with its terms;

3 the Purchaser is or will be a registrant under Part 1X of the ETA on the Closing Date;
and

4) the Purchaser has not committed an act of bankruptcy, is not insolvent, has not proposed
a compromise or arrangement to its creditors generally, has not had any application for
a bankruptcy order filed against it, has not taken any proceeding and no proceeding has
been taken to have a receiver appointed over any of its assets, has not had an
encumbrancer take possession of any of its property and has not had any execution or
distress become enforceable or levied against any of its property.

ARTICLE 10
COVENANTS

10.1 Mutual Covenants.

Each of the Receiver and the Purchaser hereby covenants and agrees that, from the date
hereof until Closing, each shall take all such actions as are necessary to have the Transaction
approved in the Approval and Vesting Order on substantially the same terms and conditions as are
contained in this Agreement, and to take all commercially reasonable actions as are within its
power to control, and to use its commercially reasonable efforts to cause other actions to be taken
which are not within its power to control, so as to ensure compliance with each of the conditions
set forth in Article 7 hereof.

10.2 Receiver Covenants.

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall
take all such actions as are necessary to provide to the Purchaser all necessary information in
respect of the Debtor and the Purchased Assets reasonably required to complete the applicable tax
elections in accordance with section 5.1 hereof and to execute all necessary forms related thereto.
N/A

10.3 Purchaser Covenants.

The Purchaser hereby covenants and agrees that, except as expressly contemplated in this
Agreement, from the date hereof until the Closing Date, it shall take all such actions as are
necessary to provide to the Receiver all necessary information in respect of the Purchaser
reasonably required to complete the applicable tax elections in accordance with section 5.1 hereof
and to execute all necessary forms related thereto.
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ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

Possession of Purchased Assets.

At the Closing Time, the Purchaser shall take possession of the Purchased Assets where

situated. In no event shall the Purchased Assets be sold, assigned, conveyed or transferred to the
Purchaser until all the conditions set out in the Approval and Vesting Order have been satisfied or
waived and the Purchaser has satisfied or the Receiver has waived all the delivery requirements
outlined in section 7.1 hereof.

11.2
1)

)

©)

Examination of Title and Access to the Purchased Assets.

The Purchaser acknowledges and agrees that it shall, at its own cost and expense
(regardless of results), examine title to the Purchased Assets and the Real Property, and
satisfy itself as to the state thereof, satisfy itself as to outstanding work orders affecting
the Purchased Assets and the Real Property, satisfy itself as to the use of the Purchased
Assets and the Real Property being in accordance with applicable zoning requirements
and satisfy itself that any and all buildings and structures on the Real Property may be
insured to the satisfaction of the Purchaser. The Purchaser further acknowledges that,
notwithstanding any statutory provisions to the contrary, the Purchaser has no right to
submit requisitions in regard to any outstanding work orders, deficiency notices or
orders to comply issued by any Government Authorities. The Purchaser further
acknowledges and agrees that it shall not call upon the Receiver to produce any title
deed, abstract of title, survey or other evidence of title that is not within the Receiver's
possession or control.

Subject to the rights of any occupants of the Real Property, the Purchaser and its agents
and representatives may have reasonable access to the Purchased Assets and the Real
Property during normal business hours in the Interim Period for the purpose of enabling
the Purchaser, at its sole cost and expense (regardless of results), to conduct such non-
destructive, non-invasive inspections of the Purchased Assets and the Real Property as
it deems appropriate, provided that such inspections shall not unduly interfere (and the
Purchaser undertakes to use its best efforts, which the Purchaser represents and warrants
shall not be less than reasonable commercial efforts, not to so interfere) with the use,
operation and enjoyment of the Purchased Assets or the Real Property. The Purchaser
agrees that such tests and inspections shall not include any tests or inspections by any
Governmental Authority and specifically acknowledges and agrees that it shall not
request or, through its actions, prompt or cause any tests or inspections to be made by
any Governmental Authority. Such inspection may, if the Receiver so desires, be
conducted in the presence of a representative of the Receiver.

The Purchaser covenants and agrees to repair or pay the costs to repair any damage
occasioned during or resulting from the inspection of the Purchased Assets or the Real
Property conducted by the Purchaser or its authorized representatives, as outlined above,
and to return the Purchased Assets and the Real Property to substantially the condition
same were in prior to such inspections. The Purchaser covenants and agrees to
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indemnify and save the Receiver harmless from and against all losses, costs, claims,
third party claims, damages, expenses (including actual legal costs) which the Receiver
may suffer as a result of the inspection of the Purchased Assets or the Real Property
conducted by the Purchaser or its authorized representatives, as outlined above.

11.3 Risk.

1)
()

(3)

121

The Purchased Assets shall be at the risk of the Purchaser from and after Closing.

If, prior to Closing, any one of the buildings on the Real Property is substantially
damaged or destroyed by fire, casualty or otherwise, then, at its option, the Purchaser
may decline to complete the Transaction. Such option shall be exercised within 15
calendar days after notification to the Purchaser by the Receiver of the occurrence of
such damage or destruction (or prior to the Closing Date if such occurrence takes place
within 15 calendar days of the Closing Date), in which event this Agreement shall be
terminated automatically. If the Purchaser does not exercise such option, it shall
complete the Transaction and shall be entitled to an assignment of any proceeds of
insurance referable to such damage or destruction. Where any damage or destruction is
not substantial, the Purchaser shall complete the Transaction and shall be entitled to an
assignment of any proceeds of insurance referable to such damage or destruction. For
the purposes of this section, substantial damage or destruction shall be deemed to have
occurred if the loss or damage to the Real Property exceeds 15% of the total Purchase
Price (inclusive of the Deposit).

If, prior to the Closing Date, all or a material part of the Real Property is expropriated
or a notice of expropriation or intent to expropriate all or a material part of the Real
Property is issued by any Governmental Authority, the Receiver shall immediately
advise the Purchaser thereof by Notice in writing. The Purchaser shall, by Notice in
writing given within three Business Days after the Purchaser receives Notice in writing
from the Receiver of such expropriation, elect to either: (i) complete the Transaction
contemplated herein in accordance with the terms hereof without reduction of the
Purchase Price, and all compensation for expropriation shall be payable to the Purchaser
and all right, title and interest of the Receiver or Debtor to such amounts, if any, shall
be assigned to the Purchaser on a without recourse basis; or (ii) terminate this
Agreement and not complete the Transaction, in which case all rights and obligations
of the Receiver and the Purchaser in this Agreement (except for those obligations which
are expressly stated to survive the termination of this Agreement) shall terminate, and
the Deposit shall be returned to the Purchaser forthwith.

ARTICLE 12
AS IS, WHERE IS

Condition of the Purchased Assets.

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing

the Purchased Assets on an “as is, where is ” and “without recourse’” basis as the Purchased Assets
shall exist on the Closing Date, including, without limitation, whatever defects, conditions,



249
18

impediments, hazardous materials or deficiencies exist on the Closing Date, whether patent or
latent. The Purchaser further acknowledges and agrees that it has entered into this Agreement on
the basis that neither the Receiver nor the Debtor has guaranteed or will guarantee title to or
marketability, use or quality of the Purchased Assets, that the Purchaser has conducted such
inspections of the condition and title to the Purchased Assets as it deems appropriate and has
satisfied itself with regard to these matters. No representation, warranty or condition is expressed
or can be implied as to title, encumbrance, description, fitness for purpose, environmental
compliance, merchantability, condition or quality, or in respect of any other matter or thing
whatsoever concerning the Purchased Assets, other than the right of the Receiver to sell, assign,
convey or transfer same, as expressly provided in this Agreement. Without limiting the generality
of the foregoing, any and all conditions, warranties or representations expressed or implied
pursuant to the Sale of Goods Act, R.S.0. 1990, c. S.1, do not apply hereto and/or have been waived
by the Purchaser. The description of the Purchased Assets contained in this Agreement is for the
purpose of identification only and no representation, warranty or condition has or will be given by
the Receiver concerning the accuracy of such description.

ARTICLE 13
POST-CLOSING MATTERS

13.1 Books and Records.

The Purchaser shall keep and maintain the Books and Records for a period of two years
from the Closing Date, or for any longer period as may be required by Applicable Law or
Governmental Authority. Upon reasonable advance notice, during such two year period after the
Closing Date, the Purchaser will grant the Receiver and its representatives, reasonable access
during normal business hours to use and copy the Books and Records at the sole cost of the
Receiver.

ARTICLE 14
TERMINATION

14.1 Termination of this Agreement.
This Agreement may be validly terminated:
1) upon the mutual written agreement of the Parties;
2 pursuant to section 7.2 hereof by the Receiver;
3) pursuant to section 7.4 hereof by the Purchaser; or
4) pursuant to section 11.3 hereof.
14.2 Remedies for Breach of Agreement.

If this Agreement is terminated as a result of any breach of a representation, warranty,
covenant or obligation of the Receiver, the Deposit, without deduction, shall be returned to the
Purchaser forthwith, and this shall be the Purchaser’s sole right and remedy pursuant to this
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Agreement or at law as a result of the Receiver’s breach. If this Agreement is terminated as a
result of a breach of a representation, warranty, covenant or obligation of the Purchaser, the
Deposit shall be forfeited to the Receiver as liquidated damages and not as a penalty, which
Deposit the Parties agree is a genuine estimate of the liquidated damages that the Receiver would
suffer in such circumstances, and this shall be the Receiver’s sole right and remedy pursuant to
this Agreement or at law as a result of the Purchaser’s breach.

14.3 Termination If No Breach of Agreement.

If this Agreement is terminated other than as a result of a breach of a representation,
warranty, covenant or obligation of a Party, then:

Q) all obligations of each of the Receiver and the Purchaser hereunder shall end completely,
except those that survive the termination of this Agreement;

(2)  the Deposit, without deduction, shall be returned to the Purchaser forthwith; and

3) neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief other than as expressly
provided herein.

ARTICLE 15
GENERAL CONTRACT PROVISIONS

15.1 Further Assurances.

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required or useful to
carry out the intent and purpose of this Agreement and which are not inconsistent with the terms
hereof.

15.2  Survival Following Completion.

Notwithstanding any other provision of this Agreement, section 4.5, article 8, article 9,
section 14.2 and section 14.3 shall survive the termination of this Agreement and the completion
of the Transaction, provided, however, that upon the discharge of KSV Restructuring Inc. as the
Receiver, the Parties’ respective obligations by reason of this Agreement shall end completely and
they shall have no further or continuing obligations by reason thereof.

15.3 Notice.

All notices, requests, demands, waivers, consents, agreements, approvals, communications
or other writings required or permitted to be given hereunder or for the purposes hereof (each, a
“Notice”) shall be in writing and be sufficiently given if personally delivered or sent or transmitted
by email, addressed to the Party to whom it is given, as follows:

€)) to the Receiver:
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KSV Restructuring Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

Attention: David Sieradzki and Noah Goldstein
Email: dsieradzki@ksvadvisory.com / ngoldstein@ksvadvisory.com

and a copy to the Receiver’s counsel to:

Aird & Berlis LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Attention: Kyle Plunkett, Jeremy Nemers and Rachel Rice
Email: kplunklett@airdberlis.com / jnemers@airdberlis.com /
rrice@airdberlis.com

(b) to the Purchaser:

Wimbledon Purple Holdings Inc
201 Bridgeland Ave.
North York, ON M6A 1Y7

Attention: Ronald C. Rutman
Email: rcr@zeifmans.ca

With a copy to :

Wimbledon Purple Holdings Inc
201 Bridgeland Ave.
North York, ON M6A 1Y7

Attention: Sharon Chin
Email: sls@zeifmans.ca

and a copy to the Purchaser’s counsel to:

Harris, Sheaffer LLP

Yonge Sheppard Centre
4881 Yonge Street, 8" Floor
Toronto, ON M2N 5X3

Attention: Mark Karoly
Email: mkaroly@harris-sheaffer.com
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or such other address of which Notice has been given. Any Notice personally delivered will be
deemed to have been given and received on the day it is personally delivered, provided that if such
day is not a Business Day, the Notice will be deemed to have been given and received on the
Business Day next following such day. Any Notice transmitted by email will be deemed given
and received on the first Business Day after its transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity
on or before the fourth Business Day after the mailing thereof, such Notice will be deemed to have
not been received unless otherwise personally delivered or transmitted by email.

15.4 Waiver.

No Party will be deemed or taken to have waived any provision of this Agreement unless
such waiver is in writing and such waiver will be limited to the circumstance set forth in such
written waiver.

15.5 Consent.

Whenever a provision of this Agreement requires an approval or consent and such approval
or consent is not delivered within the applicable time limit or the requirement for such consent is
not required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise
specified, the Party whose consent or approval is required shall be conclusively deemed to have
withheld its approval or consent.

15.6 Governing Law.

This Agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to
the jurisdiction of the courts of the Province of Ontario sitting in Toronto. The Parties consent to
the exclusive jurisdiction and venue of the Court for the resolution of any disputes between them,
regardless of whether or not such disputes arose under this Agreement.

15.7 Entire Agreement.

This Agreement constitutes the entire agreement between the Parties and supersedes all
prior agreements and understandings between the Parties. There are not and will not be any verbal
statements, representations, warranties, undertakings or agreements between the Parties. This
Agreement may not be amended or modified in any respect except by written instrument signed
by the Parties. The recitals herein are true and accurate, both in substance and in fact.

15.8 Time of the Essence.

Time will be of the essence, provided that if the Parties establish a new time for the
performance of an obligation, time will again be of the essence of the new time established.
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15.9 Time Periods.

Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period commences
and including the day on which the period ends and by extending the period to the next Business
Day following if the last day of the period is not a Business Day.

15.10 Assignment.

This Agreement will enure to the benefit of and be binding on the Parties and their
respective heirs, executors, legal and personal administrators, successors and permitted assigns.
The Purchaser may not assign this Agreement without the Receiver’s prior written approval. Up
until Closing, the Purchaser shall have the right to direct that title to the Purchased Assets be taken
in the name of another person, entity, joint venture, partnership or corporation (presently in
existence or to be incorporated) provided that the assignee shall, in writing and prior to Closing,
agree to assume and be bound by the terms and conditions of this Agreement (the “Assumption
Agreement”) and a copy of such Assumption Agreement is delivered to the Receiver forthwith
after having been entered into and prior to Closing, upon which however the Purchaser shall not
be released from any of its obligations and liabilities hereunder.

15.11 Expenses.

Except as otherwise set out in this Agreement, all costs and expenses (including, without
limitation, the fees and disbursements of legal counsel) incurred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the Party incurring such costs and
expenses.

15.12 Severability.

If any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such
portion shall, as to such jurisdiction, be ineffective to the extent of such prohibition without
invalidating the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed
to be severed from this Agreement to the extent of such prohibition.

15.13 No Strict Construction.

The language used in this Agreement is the language chosen by the Parties to express their
mutual intent, and no rule of strict construction shall be applied against any Party.

15.14 Cumulative Remedies.

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved
to one or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall
be cumulative and in addition to every other remedy conferred upon or reserved hereunder,
whether such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.



254
23
15.15 Currency.

All references to dollar amounts contained in this Agreement shall be deemed to refer to
lawful currency of Canada.

15.16 Receiver’s Capacity.

It is acknowledged by the Purchaser that the Receiver is entering into this Agreement solely
in its capacity as the Receiver and that the Receiver shall have absolutely no personal or corporate
liability under or as a result of this Agreement in any respect.

15.17 Planning Act.

This Agreement is to be effective only if the provisions of the Planning Act, R.S.0. 1990,
c. P.13, as amended, are complied with.

15.18 No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns, nothing in this Agreement shall be
construed to create any rights or obligations except amongst the Parties and no other person or
entity shall be regarded as a third party beneficiary of this Agreement.

15.19 Number and Gender.

Unless the context requires otherwise, words importing the singular include the plural and
vice versa and words importing gender include all genders. Where the word “including” or
“includes” is used in this Agreement, it means “including (or includes) without limitation”.

15.20 Independent Legal Advice.
Each of the Parties acknowledges and declares that:

1) it has had an adequate opportunity to read and consider this Agreement and to obtain
such advice in regard to it as it considers advisable, including, without limitation,
independent legal advice;

2 it fully understands the nature and effect of this Agreement; and
3) this Agreement has been duly executed voluntarily.
15.21 Counterparts.

This Agreement may be executed in counterparts and by PDF, each of which when so
executed shall be deemed to be an original and such counterparts together shall constitute one and
the same instrument.
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IN WITNESS WHEREOF the Purchaser has duly executed this Agreement as of the date first
above written.

WIMBLEDON PU HOLDINGS INC.

Per: ),

N'ame:bﬁoﬁ C. Rutman

Authorized Signing Officer

ACCEPTED by the Receiver this day of January, 2022.

KSV RESTRUCTURING INC., solely in its
capacity as the Receiver, and not in its personal
capacity or in any other capacity

Per:

Name:
Title:
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SCHEDULE A TO SALE AGREEMENT
APPROVAL AND VESTING ORDER

Court File No. CV-21-00672999-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) <*>DAY, THE <*>
)
JUSTICE ) DAY OF <*>, 2022
BETWEEN:
CANNECT MORTGAGE INVESTMENT CORPORATION
Applicant
and
CLAIREVILLE PROPERTY HOLDINGS INC.
Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Restructuring Inc., in its capacity as the Receiver (in such
capacity, the “Receiver”) of Claireville Property Holdings Inc. (the “Debtor”), for an order, inter
alia, approving the sale transaction (the “Transaction”) contemplated by an agreement of
purchase and sale between the Receiver, as vendor pursuant to the Order of The Honourable Mr.
Justice Pattillo of the Ontario Superior Court of Justice (Commercial List) (the “Court”) made
December 14, 2021 (the “Receivership Order”), and Wimbledon Purple Holdings Inc. (the
“Purchaser”), as purchaser, dated January 3, 2022 (the “Sale Agreement”), a copy of which is

attached as Confidential Appendix “<*>” to the Report of the Receiver dated <*>, 2022 (the
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“Report”), and vesting in the Purchaser the Debtor’s right, title and interest in and to the property
described as the “Purchased Assets” in the Sale Agreement (the “Purchased Assets”), was heard

this day by judicial videoconference because of the COVID-19 pandemic.

ON READING the Report and appendices thereto, and on hearing the submissions of
counsel for the Receiver 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 <*> sworn

<*> 2022, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the “Receiver's
Certificate”), all of the Debtor’s right, title and interest in and to the Purchased Assets described
in the Sale Agreement including, without limitation, all rights, titles and interests of the Debtor
and of any person for whom the Debtor acts as trustee or nominee in and to the Ground Lease (as
defined herein), shall vest absolutely in the Purchaser, free and clear of and from any and all
certificates of pending litigation and any and all security interests (whether contractual, statutory,

or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
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otherwise), liens, executions, writs, levies, charges, or other financial or monetary claims, whether
or not they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the “Claims”) including, without limiting the generality of the foregoing:
(i) any encumbrances or charges created by the Order of Court made July 28, 2021 (the “Sale
Process Order”) or the Receivership Order; (ii) all charges, security interests or claims evidenced
by registrations pursuant to the Personal Property Security Act (Ontario) or any other personal
property registry system; and (iii) those Claims listed on Schedule “C” hereto (all of which are
collectively referred to as the “Encumbrances”, which term shall not include the permitted
encumbrances, easements and restrictive covenants listed on Schedule “D”) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased

Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
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 Purchaser as the lessee of the ground lease in respect of the subject real property
identified in Schedule “B” hereto (the “Real Property”) (collectively, the “Ground Lease”), and
is hereby directed to delete and expunge from title to the Real Property all of the Claims with

respect to the Ground Lease listed in Schedule “C” hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver’s Certificate all

Claims and Encumbrances including, without limitation, the claims of the Debtor and of the
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holders of the beneficial interest in the Ground Lease, shall attach to the net proceeds from the sale
of the Purchased Assets with the same priority as they had with respect to the Purchased Assets
immediately prior to the sale, as if the Purchased Assets had not been sold and remained in the

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

@ the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor or any holders of
beneficial interests in the Ground Lease and any bankruptcy order issued pursuant

to any such applications; and

(© any assignment in bankruptcy made in respect of the Debtor or any holders of

beneficial interests in the Ground Lease,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on the Receiver and any other licensed insolvency trustee that may be appointed
in respect of the Debtor and shall not be void or voidable by creditors of the Debtor, nor shall it
constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,

transfer at undervalue or other reviewable transaction under the Bankruptcy and Insolvency Act
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(Canada) or any other applicable federal or provincial legislation, nor shall it constitute oppressive

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

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.
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SCHEDULE “A” TO VESTING ORDER - FORM OF RECEIVER’S CERTIFICATE

Court File No. CV-21-00672999-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
CANNECT MORTGAGE INVESTMENT CORPORATION

Applicant
-and-

CLAIREVILLE PROPERTY HOLDINGS INC.
Respondent

RECEIVER’S CERTIFICATE

RECITALS

I.Pursuant to a notice of intention to make a proposal under the Bankruptcy and Insolvency Act
(Canada) filed by Claireville Property Holdings Inc. (the “Debtor”) on July 2, 2021, KSV
Restructuring Inc. (“KSV”) was named as the Debtor’s Receiver (in such capacity, the

“Receiver”).

I1.Pursuant to an Order of The Honourable Mr. Justice Pattillo of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) made July 28, 2021 (the “Sale Process Order”), the
Court approved a sale investment solicitation process with respect to the assets and business of the
Debtor to be conducted by the Receiver, and expanded the powers of the Receiver with respect to

the Debtor.

I11.Pursuant to an Order of the Court made December 14, 2021 (the “Receivership Order”), the Court
appointed KSV as receiver of the property, assets and undertakings of the Debtor (the “Property”),

including, without limitation and for the avoidance of doubt, the legal and beneficial leasehold
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interests of all persons arising from the Ground Lease (as defined in the Sale Agreement, defined

below), with the power to sell the Property.

IV.Pursuant to an Order of the Court dated <*>, 2022, the Court approved the agreement of purchase
and sale between the Receiver, as vendor pursuant to the Sale Process Order, and Wimbledon
Purple Holdings Inc. (the “Purchaser”), as purchaser, dated January 3, 2022, (the “Sale
Agreement”), and provided for the vesting in the Purchaser of all the Debtor’s right, title and
interest in and to the Purchased Assets (as defined in the Sale Agreement), which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser
of a certificate confirming: (i) the payment by the Purchaser of the purchase price for the Purchased
Assets; (ii) that the conditions to closing as set out in the Sale Agreement have been satisfied or
waived by the Receiver and the Purchaser; and (iii) that the Transaction has been completed to the

satisfaction of the Receiver.

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

Agreement.

THE RECEIVER CERTIFIES the following:

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

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

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

by the Receiver and the Purchaser;

3. The Transaction has been completed to the satisfaction of the Receiver; and
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4. This Receiver’s Certificate was delivered by the Receiver at [TIME] on

[DATE].

KSV RESTRUCTURING INC., solely in its
capacity as the Receiver of the Debtor, and not in
its personal capacity or in any other capacity

Per:

Name:
Title:



265

SCHEDULE “B” TO VESTING ORDER
LEGAL DESCRIPTION
PIN 07368-0036(LT)

PT LT 38 CON 4 FRONTING THE HUMBER, PT 8 64R2980 EXCEPT PTS 2, 3 & 1 EXPROP
PLAN 11716. ETOBICOKE; CITY OF TORONTO

PIN 07368-0037(LT)

PT LT 38 CON 4 FRONTING THE HUMBER, PT 5 64R2980. ETOBICOKE, CITY OF
TORONTO



SCHEDULE “C” TO VESTING ORDER
INSTRUMENTS TO BE DELETED FROM TITLE
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Rents General

Holdings Inc.

a) PIN 07368-0036 (LT)
Reg. No. Date Instrument Amount Parties From Parties To
Type
AT3972177 | 2015/08/07 | Notice of $10,000,000 | Claireville SREIT (Rexdale)
Charge of Property Ltd.
Lease Holdings Inc.
AT5775169 | 2021/06/23 | Construction $260,515 Trade Electrical
Lien Contractors Inc.
AT5830491 | 2021/08/16 | Certificate of Trade Electrical | Aqua Greens Inc. c/o
Action Contractors Inc. | Urban Farmer
Claireville Property
Holdings Inc.
AT5845822 | 2021/08/31 | Application Superior Court | KSV Restructuring
Court Order of Justice Inc.
AT5888582 | 2021/10/20 | Notice of Claireville Cannect Mortgage
Assignment of Property Investment
Rents General Holdings Inc. Corporation
b) PIN 07368-0037(L.T)
Reg. No. Date Instrument Amount Parties From Parties To
Type
AT3972177 | 2015/08/07 | Notice of $10,000,000 | Claireville SREIT (Rexdale)
Charge of Property Ltd.
Lease Holdings Inc.
AT5775169 | 2021/06/23 | Construction $260,515 Trade Electrical
Lien Contractors Inc.
AT5830491 | 2021/08/16 | Certificate of Trade Electrical | Aqua Greens Inc. c/o
Action Contractors Inc. | Urban Farmer
Claireville Property
Holdings Inc.
AT5845822 | 2021/08/31 | Application Superior Court | KSV Restructuring
Court Order of Justice Inc.
AT5888582 | 2021/10/20 | Notice of Claireville Cannect Mortgage
Assignment of Property Investment

Corporation




SCHEDULE “D” TO VESTING ORDER
PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

267

Assignment of
Lessee Interest

Services Credit
Union Ltd.

a) PIN 07368-0036 (L T)
Reg. No. Date Instrument Amount Parties From Parties To
Type
EB319687 1966/09/27 | Transfer
64R2980 1973/08/15 | Plan Reference
EB432413 1974/04/23 | Notice of
Lease
EB499958 1978/09/15 | Agreement Borough of
Etobicoke
64R7329 1978/12/11 | Plan Reference
E317117 2000/03/27 | Notice Her Majesty The
Queen In Right
Of The
Department Of
Transport
Canada
E417103 2001/05/29 | Application Slough Estates | Slough Estates
Change Name (Canada) Canada Limited
Limited
E467712 2001/10/19 | Notice of Slough Estates | SREIT (Rexdale) Ltd
Assignment of Canada Limited
Lessee Interest
E468446 2001/10/23 | Notice of SREIT Autotek
Sublease (Rexdale) Ltd. Electroplating Inc.
E468447 2001/10/23 | Notice of SREIT Olympic Coaters Inc.
Sublease (Rexdale) Ltd.
AT3402986 | 2013/09/11 | Notice of SREIT Club Coffee L.P.
Sublease (Rexdale) Ltd
AT3972176 | 2015/08/07 | Notice of $2,750,000 | SREIT Claireville Property
Assignment of (Rexdale) Ltd. Holdings Inc.
Lessee Interest
AT5297522 | 2019/11/19 | Notice of $240,751 De Lage Landen
Security Financial
Interest Services Canada
Inc.
AT5655642 | 2021/02/19 | Notice of $207,490 Add Capital
Security Corp.
Interest
AT5820101 | 2021/08/04 | Notice of $2 Duca Financial | Claireville Property

Holdings Inc.
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b) PIN 07368-0037(L.T)
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Reg. No. Date Instrument Amount Parties From Parties To
Type
EB319687 1966/09/27 | Transfer
64R2980 1973/08/15 | Plan Reference
EB432135 1974/04/16 | Agreement Borough of
Etobicoke
EB432413 1974/04/23 | Notice of
Lease
EB497279 1978/07/25 | Agreement Borough of
Etobicoke
EB499958 1978/09/15 | Agreement Borough of
Etobicoke
64R9552 1982/09/21 | Plan Reference
TB315351 1986/04/23 | Lease
TB331744 1986/06/30 | Charge $300,000
E317117 2000/03/27 | Notice Her Majesty The
Queen In Right
Of The
Department Of
Transport
Canada
E467712 2001/10/19 | Notice of $19,844,000 | Slough Estates | SREIT (Rexdale) Ltd
Assignment of Canada Limited
Lessee Interest
E468446 2001/10/23 | Notice of SREIT Autotek
Sublease (Rexdale) Ltd. Electroplating Inc.
E468447 2001/10/23 | Notice of SREIT Olympic Coaters Inc.
Sublease (Rexdale) Ltd.
AT3402986 | 2013/09/11 | Notice of SREIT Club Coffee L.P.
Sublease (Rexdale) Ltd.
AT3499493 | 2014/01/16 | Notice of SREIT Brightroof 11 GP Inc.
Sublease (Rexdale) Ltd. Metis Nation of
Ontario - Brightroof
Solar LP
AT3574752 | 2014/05/06 | Notice of SREIT Brightroof 11 GP Inc.
Sublease (Rexdale) Ltd.
AT3870116 | 2015/04/30 | Notice of $80,000,000 | Brightroof Il GP | National Bank of
Charge of Inc. Canada
Lease Metis Nation of

Ontario -
Brightroof Solar
LP
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AT3871059 | 2015/04/30 | Notice of $80,000,000 | Brightroof 11 GP | National Bank of
Charge of Inc. Canada
Lease Metis Nation of
Ontario -
Brightroof Solar
LP
AT3871060 | 2015/04/30 | Notice of $80,000,000 | Brightroof Il GP | National Bank of
Charge of Inc. Canada
Lease Metis Nation of
Ontario -
Brightroof Solar
LP
AT3972176 | 2015/08/07 | Notice of $2,750,000 | SREIT Claireville Property
Assignment of (Rexdale) Ltd. Holdings Inc.
Lessee Interest
AT5297522 | 2019/11/19 | Notice of $240,751 De Lage Landen
Security Financial
Interest Services Canada
Inc.
AT5384006 | 2020/03/09 | Notice of $62,215 Blue Chip
Security Leasing
Interest Corporation
AT5384007 | 2020/03/09 | Notice of $5,011 Blue Chip
Security Leasing
Interest Corporation
AT5384008 | 2020/03/09 | Notice of $16,086 Blue Chip
Security Leasing
Interest Corporation
AT5384009 | 2020/03/09 | Notice of $17,387 Blue Chip
Security Leasing
Interest Corporation
AT5384010 | 2020/03/09 | Notice of $41,764 Blue Chip
Security Leasing
Interest Corporation
AT5384011 | 2020/03/09 | Notice of $83,447 Blue Chip
Security Leasing
Interest Corporation
AT5384012 | 2020/03/09 | Notice of $14,038 Blue Chip
Security Leasing
Interest Corporation
AT5655638 | 2021/02/19 | Notice of $19,647 Add Capital
Security Corp.
Interest
AT5655639 | 2021/02/19 | Notice of $70,302 Add Capital
Security Corp.

Interest
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AT5655640 | 2021/02/19 | Notice of $15,863 Add Capital
Security Corp.
Interest
AT5655641 | 2021/02/19 | Notice of $94,295 Add Capital
Security Corp.
Interest
AT5820101 | 2021/08/04 | Notice of $2 Duca Financial | Claireville Property

Assignment Of
Lessee Interest

Services Credit
Union Ltd.

Holdings Inc.
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a) PIN 07368-0036 (LT)

SCHEDULE B TO SALE AGREEMENT
PERMITTED ENCUMBRANCES

273

Reg. No. Date Instrument Amount Parties From Parties To
Type
EB319687 | 1966/09/27 | Transfer
64R2980 1973/08/15 | Plan Reference
EB432413 | 1974/04/23 | Notice of Lease
EB499958 | 1978/09/15 | Agreement Borough of
Etobicoke
64R7329 1978/12/11 | Plan Reference
E317117 2000/03/27 | Notice Her Majesty The
Queen In Right Of
The Department Of
Transport Canada
E417103 2001/05/29 | Application Slough Estates Slough Estates
Change Name (Canada) Limited Canada Limited
E467712 2001/10/19 | Notice of Slough Estates SREIT (Rexdale)
Assignment of Canada Limited Ltd
Lessee Interest
E468446 2001/10/23 | Notice of SREIT (Rexdale) Autotek
Sublease Ltd. Electroplating
Inc.
E468447 2001/10/23 | Notice of SREIT (Rexdale) Olympic Coaters
Sublease Ltd. Inc.
AT3402986 | 2013/09/11 | Notice of SREIT (Rexdale) Club Coffee L.P.
Sublease Ltd
AT3972176 | 2015/08/07 | Notice of $2,750,000 | SREIT (Rexdale) Claireville
Assignment of Ltd. Property
Lessee Interest Holdings Inc.
AT5297522 | 2019/11/19 | Notice of $240,751 De Lage Landen
Security Interest Financial Services
Canada Inc.
AT5655642 | 2021/02/19 | Notice of $207,490 Add Capital Corp.
Security Interest
AT5820101 | 2021/08/04 | Notice of $2 Duca Financial Claireville
Assignment of Services Credit Property
Lessee Interest Union Ltd. Holdings Inc.

b)

PIN 07368-0037(L.T)
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Reg. No. Date Instrument Amount Parties From Parties To
Type
EB319687 | 1966/09/27 | Transfer
64R2980 1973/08/15 | Plan Reference
EB432135 | 1974/04/16 | Agreement Borough of
Etobicoke
EB432413 | 1974/04/23 | Notice of Lease
EB497279 | 1978/07/25 | Agreement Borough of
Etobicoke
EB499958 | 1978/09/15 | Agreement Borough of
Etobicoke
64R9552 1982/09/21 | Plan Reference
TB315351 | 1986/04/23 | Lease
TB331744 | 1986/06/30 | Charge $300,000
E317117 2000/03/27 | Notice Her Majesty The
Queen In Right Of
The Department Of
Transport Canada
E467712 2001/10/19 | Notice of $19,844,000 | Slough Estates SREIT (Rexdale)
Assignment of Canada Limited Ltd
Lessee Interest
E468446 2001/10/23 | Notice of SREIT (Rexdale) Autotek
Sublease Ltd. Electroplating
Inc.
E468447 2001/10/23 | Notice of SREIT (Rexdale) Olympic Coaters
Sublease Ltd. Inc.
AT3402986 | 2013/09/11 | Notice of SREIT (Rexdale) Club Coffee L.P.
Sublease Ltd.
AT3499493 | 2014/01/16 | Notice of SREIT (Rexdale) Brightroof 1l GP
Sublease Ltd. Inc.
Metis Nation of
Ontario -
Brightroof Solar
LP
AT3574752 | 2014/05/06 | Notice of SREIT (Rexdale) Brightroof 1l GP
Sublease Ltd. Inc.
AT3870116 | 2015/04/30 | Notice of $80,000,000 | Brightroof 1l GP Inc. | National Bank of
Charge of Lease Metis Nation of Canada
Ontario - Brightroof
Solar LP
AT3871059 | 2015/04/30 | Notice of $80,000,000 | Brightroof Il GP Inc. | National Bank of

Charge of Lease

Metis Nation of
Ontario - Brightroof
Solar LP

Canada
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Lessee Interest

Union Ltd.

AT3871060 | 2015/04/30 | Notice of $80,000,000 | Brightroof Il GP Inc. | National Bank of
Charge of Lease Metis Nation of Canada
Ontario - Brightroof
Solar LP
AT3972176 | 2015/08/07 | Notice of $2,750,000 | SREIT (Rexdale) Claireville
Assignment of Ltd. Property
Lessee Interest Holdings Inc.
AT5297522 | 2019/11/19 | Notice of $240,751 De Lage Landen
Security Interest Financial Services
Canada Inc.
AT5384006 | 2020/03/09 | Notice of $62,215 Blue Chip Leasing
Security Interest Corporation
AT5384007 | 2020/03/09 | Notice of $5,011 Blue Chip Leasing
Security Interest Corporation
AT5384008 | 2020/03/09 | Notice of $16,086 Blue Chip Leasing
Security Interest Corporation
AT5384009 | 2020/03/09 | Notice of $17,387 Blue Chip Leasing
Security Interest Corporation
AT5384010 | 2020/03/09 | Notice of $41,764 Blue Chip Leasing
Security Interest Corporation
AT5384011 | 2020/03/09 | Notice of $83,447 Blue Chip Leasing
Security Interest Corporation
AT5384012 | 2020/03/09 | Notice of $14,038 Blue Chip Leasing
Security Interest Corporation
AT5655638 | 2021/02/19 | Notice of $19,647 Add Capital Corp.
Security Interest
AT5655639 | 2021/02/19 | Notice of $70,302 Add Capital Corp.
Security Interest
AT5655640 | 2021/02/19 | Notice of $15,863 Add Capital Corp.
Security Interest
AT5655641 | 2021/02/19 | Notice of $94,295 Add Capital Corp.
Security Interest
AT5820101 | 2021/08/04 | Notice of $2 Duca Financial Claireville
Assignment Of Services Credit Property

Holdings Inc.

46350671.5
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From: Noah Goldstein

Sent: January 11, 2022 1:19 PM

To: Larry Lebovic <larry@runnymede-dev.com>

Cc: David Sieradzki <dsieradzki@ksvadvisory.com>
Subject: Estoppel Certificate from Landlord (Kornwood)

Larry,
| just tried calling you.

Please see attached estoppel certificate, which is being sent to you pursuant to section 22.01 of the Ground Lease.
Please return this certificate within 20 days as stipulated under section 22.01.

Thank you,

Noah






TO:

RE:

279
ESTOPPEL CERTIFICATE

Claireville Property Holdings Inc.

Ground Lease of those certain parcels or tracts of land situate lying and being
composed of those parts of Lot 38, Concession 4, Fronting the Humber,
designated as Parts 5 and 8 on Plan 64R-2980, in the Borough of Etobicoke, in
the Municipality of Metropolitan Toronto, and shown outlined in red on the
sketch of survey attached to the Ground Lease as Schedule "A™ and consisting
of 34.491 acres (the "Lands")

To whom it may concern,

Kornwood Investments Limited (the "Landlord") under that certain Ground Lease dated
September 1, 1973 by and between the Landlord and Slough Estates (Canada) Limited (the "First
Tenant"), as amended by the agreements described in Paragraph 1 below (collectively, the
"Ground Lease"), for the Lands, hereby certifies as follows:

1.

The Ground Lease is unmodified and in full force and effect and was not amended or
modified except as set forth below:

(@)

(b)

(©)

the assignment and assumption of ground lease dated October 15, 2001 amongst
the First Tenant, SREIT (Rexdale) Ltd. (the "Second Tenant™) and The Trustees
of Summit Real Estate Investment Trust as indemnitor (the "Indemnitor") notice
of which was registered on title to the Lands on October 19, 2001;

an agreement dated February 11, 2009 amongst the Landlord, the Second Tenant,
and the Indemnitor; and

the second ground lease assignment dated August 7, 2015 between the Second
Tenant, as assignor, Niagara Acquisition LP, as the assignor's indemnitor,
Claireville Property Holdings Inc. as assignee, (the "Tenant"), and Gross
Properties Inc. as the assignee's indemnitor, notice of which was registered on title
to the Lands on August 7, 2015.

The dates to which the rent and other charges have been paid in advance, if any, are as
follows:

(@)

[e list the nature and amount of all prepaid amounts]

There is no existing default on the part of the Tenant to which the Landlord has notice
[except as follows]:

(@)

[e]



280
-2-

4. This certificate is being delivered pursuant to Section 22.01 of the Ground Lease, and
therefore may be relied upon by any assignee or mortgagee of the Tenant's leasehold estate
or the Tenant's interest in the buildings and improvements thereon or by a sub-lessee of the
Lands.

IN WITNESS WHEREOF, the Landlord has signed this certificate on this day
of , 2022.

KORNWOOD INVESTMENTS LIMITED

Per:
Name:
Title:
Per:
Name:
Title:

47164451.4
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ARTICLE XXII

i

' ESTOPPEL CERTIFICATES

22.01 The Landlord:and the Tenant eachxagtee'at any time and from
time to time so long as this lease shall remain in effect and pro- .
vided no default then exists, dpon not less than twenty (20) days*
prlor request by the other party, to execute, acknowledge and deliver
to the’other party, a statement 'in wrltlng certlfylng that this lease
is unmodlfled and in full force and effect (or, if there have been
modifications, that the same is in full force and effect ae modified,
stating the modifications) and the dates to which the rent and other‘
charges have been paid in advance, if any, and‘whether Or not there

is any existing default on the part of the other to which the party
executing the acknowledgement has notice, it being intended that any
such statement dellvered pursuant to thls Artlcle may be relied upon
by any prospectlve purchaser of the . Landlord's fee 51mple 1nterest in
the lands or of the Landlord s remalnder 1noerest in the bulldlngs and
improvements thereon Or any mortgagee or lender or assignee of any
mortgage upon the fee of the lands or upon the Landlord's remainder
interest in thg huiidings and improvements ihereon or bv Any assignee

Or wortgagee of the Tenant's leasehold estate or the Tenant's interest

in the buildings and improvements thereon or by a sub-lessee of the lands,

as the case may be.
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From: Noah Goldstein

Sent: January 13, 2022 2:56 PM

To: Larry Lebovic <larry@runnymede-dev.com>

Cc: Justin Di Ciano <jdiciano@primerealestategroup.ca>; David Sieradzki <dsieradzki@ksvadvisory.com>
Subject: RE: KORNWOOD

Thanks, but we have reviewed the lease and do not see any such term. Please advise upon which term(s) of the lease
you are referring.

Thank you,

Noah

From: Larry Lebovic <larry@runnymede-dev.com>
Sent: January 13, 2022 2:04 PM

To: Noah Goldstein <ngoldstein@ksvadvisory.com>

Cc: Justin Di Ciano <jdiciano@primerealestategroup.ca>
Subject: KORNWOOD

In accordance with the terms of the lease KORNWOOD has arranged for a structural engineering firm to inspect the
buildings and the parking areas next week. Please instruct Justin to make arrangements with The tenants to allow access
to our engineers to all buildings.

Please deal with this today so | can firm up the dates for the inspections Thanks Sent from my iPhone
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RE:
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ESTOPPEL CERTIFICATE

Claireville Property Holdings Inc.

Ground Lease of those certain parcels or tracts of land situate lying and being
composed of those parts of Lot 38, Concession 4, Fronting the Humber,
designated as Parts 5 and 8 on Plan 64R-2980, in the Borough of Etobicoke, in
the Municipality of Metropolitan Toronto, and shown outlined in red on the
sketch of survey attached to the Ground Lease as Schedule "A™ and consisting
of 34.491 acres (the "Lands")

To whom it may concern,

Kornwood Investments Limited (the "Landlord"), the Landlord under a Ground Lease dated
September 1, 1973 by and between the Landlord and Slough Estates (Canada) Limited ("Slough
Estates"), as Tenant, as amended (the "Ground Lease"), hereby certifies as follows:

1. To the best of my knowledge, the Ground Lease is in full force and effect and has not been
assigned, amended or modified except as set forth below:

(@)

(b)

(©)

Pursuant to an Assignment and Assumption of Ground Lease dated October 15,
2001 among Slough Estates, SREIT (Rexdale) Ltd. and the Trustees of Summit
Real Estate Investment Trust as indemnitor (the "Indemnitor™), notice of which
was registered on title to the Lands on October 19, 2001, Slough Estates sold,
assigned, conveyed, transferred and set over its interest in the Ground Lease to
SREIT (Rexdale) Ltd. on the terms and conditions set out therein, including but not
limited to the agreement by SREIT (Rexdale) Ltd. and the Indemnitor to indemnify
Slough Estates in respect of any breach of the Ground Lease;

Pursuant to an Agreement dated February 11, 2009 among SREIT (Rexdale) Ltd.,
the Landlord and the Indemnitor, the parties agreed that the fair market value of the
Lands as of March 1, 2008 was $700,000.00 an acre and in accordance with the
formula set forth in the Ground Lease, the annual net rent was increased to
$2,172,933.00 for the period commencing on September 1, 2008 and continuing
until the next renewal period, being September 1, 2023;

Pursuant to a Second Ground Lease Assignment dated August 7, 2015 among
SREIT (Rexdale) Ltd., Niagara Acquisition LP, Claireville Property Holdings Inc.
(“Claireville”) and Gross Properties Inc. as the assignee's indemnitor, notice of
which was registered on title to the Lands on August 7, 2015, SREIT (Rexdale)
Ltd. assigned, transferred and set over its right, title and interest in the Ground
Lease to Clairville on the terms set out therein, including a prohibition on any
further transfer without the prior written consent of SREIT (Rexdale) Ltd. and a
covenant in favour of SREIT (Rexdale) Ltd. and the Indemnitor to perform all of
the obligations under the Ground Lease.
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The dates to which the rent and other charges have been paid in advance, if any, are as
follows:

€)) January 31, 2022

There are no defaults on the part of the Tenant to which the Landlord has notice except as
follows:

@ The Tenant repeatedly defaulted in the payment of realty taxes, in breach of Article
VI1 of the Ground Lease;

(b) The Tenant has failed to perform repairs and maintenance to the Lands and the
buildings erected thereon, in breach of Article V111 of the Ground Lease;

(© The Tenant has failed to obtain adequate insurance, or has failed to provide
evidence of adequate insurance, in breach of Article XII of the Ground Lease;

(d) Claireville, as second assignee of the Tenant, filed a Notice of Intention to File a
Proposal pursuant to the Bankruptcy and Insolvency Act (“BIA”) on July 2, 2021
pursuant to subsection 50.4(1) of the Bankruptcy and Insolvency Act and was
thereafter adjudged bankrupt and a Receiver was appointed over the Tenant’s
interest in the Ground Lease, all of which are defaults under Article XVII1I of the
Ground Lease;

The Landlord reserves its right to rely on such further defaults and to particularize the
defaults upon being provided with access to the buildings, as previously requested, for the
purpose of conducting an inspection.

This certificate is being delivered pursuant to Section 22.01 of the Ground Lease, without
prejudice to the Landlord’s position that the obligation to provide an estoppel certificate is
contingent upon the Tenant not being in default under the terms of the Ground Lease.
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IN WITNESS WHEREOF, the Landlord has signed this certificate on this 31% day
of January , 2022.

KORNWOOD INVESTMENTS LIMITED

Per:

Name: LAURENCE LEBOVIC
Title: VICE PRESIDENT

Per:

Name:

Title:
47164451.4
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ESTOPPEL CERTIFICATE

Claireville Property Holdings Inc.

Ground Lease of those certain parcels or tracts of land situate lying and being
composed of those parts of Lot 38, Concession 4, Fronting the Humber,
designated as Parts 5 and 8 on Plan 64R-2980, in the Borough of Etobicoke, in
the Municipality of Metropolitan Toronto, and shown outlined in red on the
sketch of survey attached to the Ground Lease as Schedule "A" and consisting
of 34.491 acres (the "Lands")

To whom it may concern,

Kornwood Investments Limited (the "Landlord"), the Landlord under that—eertaina Ground
Lease dated September 1, 1973 by and between the Landlord and Slough Estates (Canada)
Limited (%h%"F—}Fst—’FenantSlough Estates"), as Tenant, as amended by—the—agreements
deseribed—in—Paragraph—-below—(coleetively;—(the "Ground Lease"), for—thetands;—hereby

certifies as follows:

1.

FheTo the best of my knowledge, the Ground Lease is unmedified-and-in full force and
effect and washas not been assigned, amended or modified except as set forth below:

(a)

the—asstgnmentPursuant to an Assignment and assumption—ef—ground
feaseAssumption of Ground Lease dated October 15, 2001 amengst—theFirst

Fenantamong Slough Estates, SREIT (Rexdale) Ltd. {the"Secend Fenanty-and
Fhethe Trustees of Summit Real Estate Investment Trust as indemnitor (the
"Indemnitor"), notice of which was registered on title to the Lands on October
19, 2001+

by——an-agreement, Slough Estates sold, assigned, conveyed, transferred and set over

©)

its interest in the Ground Lease to SREIT (Rexdale) Ltd. on the terms and
conditions set out therein, including but not limited to the agreement by SREIT
(Rexdale) Ltd. and the Indemnitor to indemnify Slough Estates in respect of any
breach of the Ground Lease;

Pursuant to an Agreement dated February 11, 2009 amengstamong SREIT
(Rexdale) Ltd., the Landlord; and the Indemnitor, the parties agreed that the fair
market value of the Lands as of March 1, 2008 was $700,000.00 an acre and in
accordance with the formula set forth in the Ground Lease, the annual net rent
was increased to $2,172,933.00 for the period commencing on September 1, 2008
and continuing until the next renewal period, being September 1, 2023;

Pursuant to a Second Fenant-and-the Indemnitor—and

{e)—the-secondground-lease-assignmentGround Lease Assignment dated August 7,

2015 between—the—SecondTenant—as—assienoramong SREIT (Rexdale) [.td.,
Niagara Acquisition LP, as—the—assignor's—indemnitor;—Claireville Property
Holdings Inc. as—&ssrgﬂe%&h%"lienamﬂLClalrewlle”) and Gross Properties Inc.

as the assignee's indemnitor, notice of which was registered on title to the Lands
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on August 7, 2015—, SREIT (Rexdale) Ltd. assigned, transferred and set over its
right, title and interest in the Ground Lease to Clairville on the terms set out
therein, including a prohibition on any further transfer without the prior written
consent of SREIT (Rexdale) Ltd. and a covenant in favour of SREIT (Rexdale)
Ltd. and the Indemnitor to perform all of the obligations under the Ground Lease.
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2. The dates to which the rent and other charges have been paid in advance, if any, are as
follows:

ro listd I i ¥ :

(@)

January 31, 2022

3. There isare no existing-defaultdefaults on the part of the Tenant to which the Landlord
has notice fexcept as followsi:

(—Fe
(a) The Tenant repeatedly defaulted in the payment of realty taxes, in breach of
o Article VII of the Ground Lease;
(b) The Tenant has failed to perform repairs and maintenance to the Lands and the
o buildings erected thereon, in breach of Article VIII of the Ground Lease;
(c) The Tenant has failed to obtain adequate insurance, or has failed to provide
o evidence of adequate insurance, in breach of Article XII of the Ground Lease:
(d) Claireville, as second assignee of the Tenant, filed a Notice of Intention to File a

Proposal pursuant to the Bankruptcy and Insolvency Act (“BIA”) on July 2, 2021
pursuant to subsection 50.4(1) of the Bankruptcy and Insolvency Act and was
thereafter adjudged bankrupt and a Receiver was appointed over the Tenant’s
interest in the Ground Lease, all of which are defaults under Article XVIII of the
Ground Lease;

4. The Landlord reserves its right to rely on such further defaults and to particularize the
- defaults upon being provided with access to the buildings, as previously requested, for
the purpose of conducting an inspection.
5. 4-This certificate is bemg delivered pursuant to Section 22.01 of the Ground Lease, and
o ? sagee—ofwithout prejudice to the
Landlord’s pos1t10n that the obhgatlon to pr0V1de an estom)el certificate is contingent
upon n the Tenants—le&sehe}d—es%a{%er—ﬂﬂeﬁaﬁ{—s—m%efes{ not being in default under the
terms of the LardsGround Lease.
IN WITNESS WHEREOF, the Landlord has signed this certificate on this 31 day
of January ,
2022.

KORNWOOD INVESTMENTS LIMITED

Per:
Name:

LAURENCE LEBOVIC Title: VICE PRESIDENT
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Per:
Name:

Title:
47164451.4
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From: Paul Mantini <MANTINISP@bennettjones.com>
Sent: January 31, 2022 3:34 PM

To: Noah Goldstein <ngoldstein@ksvadvisory.com>
Cc: David Sieradzki <dsieradzki@ksvadvisory.com>
Subject: RE: Kornwood

Noah, this estoppel certificate is not, in a number of respects, in accordance with Section 22.01 of the Ground
Lease and accordingly is not acceptable.

The landlord cannot be in a position to terminate the Ground Lease for alleged past defaults. The Court Order
must cleanse any past defaults of the existing tenant.

S. Paul Mantini
Partner, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4837 | F. 416 863 1716 | M. 416 720 5502

E. mantinisp@bennettjones.com

Bennettlones.com

From: Noah Goldstein <ngoldstein@ksvadvisory.com>
Sent: Monday, January 31, 2022 2:47 PM

To: Paul Mantini <MANTINISP@bennettjones.com>
Cc: David Sieradzki <dsieradzki@ksvadvisory.com>
Subject: Kornwood

Paul,
Attached is the estoppel from Kornwood.
Thank you,

Noah

Managing Director

416.932.6207
416.844.4842
www.ksvadvisory.com

Bennett Jones is committed to protecting the health of our people, clients and communities. Proof of vaccination is
1
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required in order to enter our offices. Those who are not fully vaccinated should request to attend meetings via video or
audio conference.

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. If you do not wish to receive future commercial
electronic messages from Bennett Jones, you can unsubscribe at the following link:
http://www.bennettjones.com/unsubscribe
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From: Paul Mantini <MANTINISP@bennettjones.com>
Sent: February 1, 2022 10:52 AM

To: Noah Goldstein <ngoldstein@ksvadvisory.com>
Subject: FW: Assignment Order

Noah, further to our telephone conversation here is the suggested language from Sean.

I do not wish to be difficult but until we resolve the wording of the proposed order to my satisfaction | reserve
my right to reject the estoppel certificate delivered by the landlord as not being in compliance with the
requirements under the Agreement of Purchase and Sale.

S. Paul Mantini
Partner, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4837 | F. 416 863 1716 | M. 416 720 5502

E. mantinisp@bennettjones.com

Bennettlones.com

From: Sean Zweig <ZweigS@bennettjones.com>
Sent: Tuesday, February 1, 2022 10:30 AM

To: Paul Mantini <MANTINISP@bennettjones.com>
Subject: Assignment Order

Here is one from Golf Town, which was a CCAA. There are lots of other precedents, but this is good language. See in
particular para 7.

Sean Zweig

Partner*, Bennett Jones LLP
*Denotes Professional Corporation

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 777 6254 | F. 416 863 1716
E. zweigs@bennettjones.com

Bennett Jones is committed to protecting the health of our people, clients and communities. Proof of vaccination is
required in order to enter our offices. Those who are not fully vaccinated should request to attend meetings via video or
audio conference.

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. If you do not wish to receive future commercial
electronic messages from Bennett Jones, you can unsubscribe at the following link:
http://www.bennettjones.com/unsubscribe
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From: Mary Bonifazi <BonifaziM@bennettjones.com> on behalf of Paul Mantini
<MANTINISP@bennettjones.com>

Sent: February 9, 2022 11:45 AM

To: Jeremy Nemers

Cc: ngoldstein@ksvadvisory.com; dsieradzki@ksadvisory.com; Sean Zweig

Subject: Claireville

Attachments: Estoppel Certificate - Ground Lease (Kornwood) - SPM Comments.PDF

CAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless you recognize the sender.

Jeremy,
As promised | am following up on our discussion of yesterday.
Section 22.01 of the Ground Lease provides that:

"The Landlord and the Tenant each agree at any time and from time to time so long as
this lease shall remain in effect and provided no default then exists, upon not less than
twenty (20) days' prior request by the other party, to execute, acknowledge and deliver
to the other party, a statement in writing certifying that this lease is unmodified and in
full force and effect for (or, if there have been modifications, that the same is in full force
and effect as modified, stating the modifications) and the dates to which the rent and
other charges have been paid in advance, if any, and whether or not there is any
existing default on the part of the other to which the party executing the

acknowledgment has notice....".

Pursuant to Section 6.3 of the Agreement of Purchase and Sale the Proposed Trustee has
covenanted to obtain and deliver to the Purchaser on Closing, amongst other things, "the estoppel
certificate from the Landlord (as defined in the Ground Lease) stipulated by section 22.01 of the
Ground Lease;".

As previously advised, the estoppel certificate provided by the Landlord is not in compliance with the
provisions of Section 22.01 of the Ground Lease and accordingly is not acceptable.

Further to our telephone conference of yesterday | confirm that your client will again request from the
Landlord an estoppel certificate which complies with Section 22.01 of the Ground Lease. | note that
the failure of the Landlord to provide an estoppel certificate as contemplated by Section 22.01 of the
Ground Lease could constitute a default by the Landlord under the Ground Lease.

For your assistance, | attach the form of estoppel certificate previously provided by the Landlord on
which | have noted what | believe are the areas of non-compliance which need to be addressed.

Regards,

Paul
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S. Paul Mantini
Partner, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
P. 416 777 4837 | F. 416 863 1716 | C. 416 720 5502

E. mantinisp@bennettjones.com

Bennettlones.com

Bennett Jones is committed to protecting the health of our people, clients and communities. Proof of vaccination is
required in order to enter our offices. Those who are not fully vaccinated should request to attend meetings via video or
audio conference.

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. If you do not wish to receive future commercial
electronic messages from Bennett Jones, you can unsubscribe at the following link:
http://www.bennettjones.com/unsubscribe
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ESTOPPEL CERTIFICATE

Claireville Property Holdings Inc.

Ground Lease of those certain parcels or tracts of land situate lying and being
composed of those parts of Lot 38, Concession 4, Fronting the Humber,
designated as Parts 5 and 8 on Plan 64R-2980, in the Borough of Etobicoke, in
the Municipality of Metropolitan Toronto, and shown outlined in red on the
sketch of survey attached to the Ground Lease as Schedule "A™ and consisting
of 34.491 acres (the "Lands")

To whom it may concern,

Kornwood Investments Limited (the "Landlord"), the Landlord under a Ground Lease dated
September 1, 1973 by and between the Landlord and Slough Estates (Canada) Limited ("Slough
Estates"), as Tenant, as amended (the "Ground Lease"), hereby certifies as follows:

1.

To the best of my knowledge [eNTD: Section 22.01 of the Ground Lease requires that
the Landlord certify the prescribed factual matters. A "best of knowledge" response
is not a certification.], the Ground Lease is in full force and effect and has not been
assigned, amended or modified except as set forth below:

(a)

(b)

(©)

Pursuant to an Assignment and Assumption of Ground Lease dated October 15,
2001 among Slough Estates, SREIT (Rexdale) Ltd. and the Trustees of Summit
Real Estate Investment Trust as indemnitor (the "Indemnitor™), notice of which
was registered on title to the Lands on October 19, 2001, Slough Estates sold,
assigned, conveyed, transferred and set over its interest in the Ground Lease to
SREIT (Rexdale) Ltd. on the terms and conditions set out therein, including but not
limited to the agreement by SREIT (Rexdale) Ltd. and the Indemnitor to indemnify
Slough Estates in respect of any breach of the Ground Lease;

Pursuant to an Agreement dated February 11, 2009 among SREIT (Rexdale) Ltd.,
the Landlord and the Indemnitor, the parties agreed that the fair market value of the
Lands as of March 1, 2008 was $700,000.00 an acre and in accordance with the
formula set forth in the Ground Lease, the annual net rent was increased to
$2,172,933.00 for the period commencing on September 1, 2008 and continuing
until the next renewal period, being September 1, 2023;

Pursuant to a Second Ground Lease Assignment dated August 7, 2015 among
SREIT (Rexdale) Ltd., Niagara Acquisition LP, Claireville Property Holdings Inc.
(“Claireville”) and Gross Properties Inc. as the assignee's indemnitor, notice of
which was registered on title to the Lands on August 7, 2015, SREIT (Rexdale)
Ltd. assigned, transferred and set over its right, title and interest in the Ground
Lease to Clairville on the terms set out therein, including a prohibition on any
further transfer without the prior written consent of SREIT (Rexdale) Ltd. and a
covenant in favour of SREIT (Rexdale) Ltd. and the Indemnitor to perform all of
the obligations under the Ground Lease. [eNTD: The reference to the
prohibition on any further transfer is not relevant or appropriate and should
be deleted.]
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The dates to which the rent and other charges have been paid in advance, if any, are as
follows:

(a) January 31, 2022

There are no defaults on the part of the Tenant to which the Landlord has notice except as
follows: [eNTD: Section 22.01 of the Ground Lease requires that the party giving the
estoppel certificate advise as to whether there is any "existing default". The responses
in (a) through (c) below are, at best, incorrect or intentionally misleading.|

(a) The Tenant repeatedly defaulted in the payment of realty taxes, in breach of Article
VI of the Ground Lease; [eNTD: This purports to address past defaults. This
should only deal with defaults in respect of which notice was given pursuant to
Section 19.02 of the Ground Lease and which were not remedied or waived as
provided for in Section 19.02 and are subsisting.|

(b) The Tenant has failed to perform repairs and maintenance to the Lands and the
buildings erected thereon, in breach of Article VIII of the Ground Lease; [eNTD:
This purports to address past defaults. This should only deal with defaults in
respect of which notice was given pursuant to Section 19.02 of the Ground
Lease and which were not remedied or waived as provided for in Section 19.02
and are subsisting.|

(c) The Tenant has failed to obtain adequate insurance, or has failed to provide
evidence of adequate insurance, in breach of Article XII of the Ground Lease;
(NTD: This purports to address past defaults. This should only deal with
defaults in respect of which notice was given pursuant to Section 19.02 of the
Ground Lease and which were not remedied or waived as provided for in
Section 19.02 and are subsisting.]

(d) Claireville, as second assignee of the Tenant, filed a Notice of Intention to File a
Proposal pursuant to the Bankruptcy and Insolvency Act (“BIA”) on July 2, 2021
pursuant to subsection 50.4(1) of the Bankruptcy and Insolvency Act and was
thereafter adjudged bankrupt and a Receiver was appointed over the Tenant’s
interest in the Ground Lease, all of which are defaults under Article XVIII of the
Ground Lease;

The Landlord reserves its right to rely on such further defaults and to particularize the
defaults upon being provided with access to the buildings, as previously requested, for the
purpose of conducting an inspection. [eNTD: This "reservation" is not contemplated by
the Ground Lease, is inappropriate, and in effect serves to negate the purpose and
benefit of obtaining the estoppel certificate.]

This certificate is being delivered pursuant to Section 22.01 of the Ground Lease, without
prejudice to the Landlord’s position that the obligation to provide an estoppel certificate is
contingent upon the Tenant not being in default under the terms of the Ground Lease.
NTD: This "without prejudice' provision is not contemplated by Section 22.01 of the
Ground Lease and is inappropriate. Section 22.01 of the Ground Lease permits the
Landlord not to provide the certification required if a default then exists but does not
permit or contemplate a ""without prejudice" response.]
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IN WITNESS WHEREOF, the Landlord has signed this certificate on this 31% day
of January , 2022.

KORNWOOD INVESTMENTS LIMITED

Per:

Name: LAURENCE LEBOVIC
Title: VICE PRESIDENT

Per:

Name:

Title:
47164451.4
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From: Catherine Francis <CFrancis@mindengross.com>
Sent: February 11, 2022 4:11 PM

To: Jeremy Nemers

Cc: '‘Noah Goldstein'; 'David Sieradzki'; Kyle Plunkett
Subject: RE: Estoppel Certificate from Landlord (Kornwood)

CAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless you recognize the sender.

Jeremy,

| confirm that Kornwood will not be providing an amended Estoppel Certificate.

Catherine Francis* | T: 416.369.4137 | F: 416.864.9223 | www.mindengross.com
*Partner through Professional Corporation
MERITAS LAW FIRMS WORLDWIDE

From: Jeremy Nemers [mailto:jnemers@airdberlis.com]

Sent: Friday, February 11, 2022 1:12 PM

To: Catherine Francis <CFrancis@mindengross.com>

Cc: Noah Goldstein <ngoldstein@ksvadvisory.com>; David Sieradzki <dsieradzki@ksvadvisory.com>; Kyle Plunkett
<kplunkett@airdberlis.com>

Subject: Re: Estoppel Certificate from Landlord (Kornwood)

Hi Catherine,

Just following-up regarding the below. We would ask that you please advise by no later than the close of business on
Tuesday, February 15, failing which we will proceed on the basis that your client is not prepared to amend the
certificate.

Thanks, and enjoy the weekend,

Jeremy

Get Outlook for iOS

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: Wednesday, February 9, 2022 1:39 PM

To: Catherine Francis

Cc: Noah Goldstein; David Sieradzki; Kyle Plunkett

Subject: RE: Estoppel Certificate from Landlord (Kornwood)

Hi Catherine,

Thanks again for providing us with the estoppel certificate. The proposed purchaser has reviewed same, and has:

1
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e indicated to us its belief that the estoppel certificate is not in compliance with Section 22.01 of the Ground
Lease for the reasons set out in red in the proposed purchaser’s attached markup;

o asked that we make a further request of your client to provide an estoppel certificate which complies with
Section 22.01 of the Ground Lease; and

e indicated to us its belief that the failure of your client to provide an estoppel certificate as contemplated by
section 22.01 of the Ground Lease could constitute a default by your client under the Ground Lease.

At this time, our client’s intention is not to get involved in a dispute between your client and the proposed

purchaser. Please advise us if your client is prepared to amend the certificate to respond to the attached concerns
articulated by the proposed purchaser (and, if it is, we would ask that you please provide such an amended
certificate). It is our client’s intention to share your client’s response with the proposed purchaser, and then ask the
proposed purchaser whether it is prepared or not to move forward with the transaction and step into the shoes of the
tenant (subject to the standard terms of an AVO).

For convenience, we have also attached a blackline, reflecting the changes that you/your client made to the certificate
in comparison to the original draft certificate that was provided to your client for completion.

We look forward to hearing from you.
Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Noah Goldstein <ngoldstein@ksvadvisory.com>

Sent: January 31, 2022 2:38 PM

To: Catherine Francis <CFrancis@mindengross.com>; Jeremy Nemers <jnemers@airdberlis.com>
Cc: David Sieradzki <dsieradzki@ksvadvisory.com>; Kyle Plunkett <kplunkett@airdberlis.com>
Subject: RE: Estoppel Certificate from Landlord (Kornwood)

CAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless you recognize the sender.

Thank you

From: Catherine Francis <CFrancis@mindengross.com>

Sent: January 31, 2022 2:35 PM

To: Noah Goldstein <ngoldstein@ksvadvisory.com>; 'Jeremy Nemers' <jnemers@airdberlis.com>
Cc: David Sieradzki <dsieradzki@ksvadvisory.com>; 'Kyle Plunkett' <kplunkett@airdberlis.com>
Subject: RE: Estoppel Certificate from Landlord (Kornwood)

yes

Catherine Francis* | T: 416.369.4137 | F: 416.864.9223 | www.mindengross.com

*Partner through Professional Corporation
MERITAS LAW FIRMS WORLDWIDE
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From: Noah Goldstein [mailto:ngoldstein@ksvadvisory.com]

Sent: Monday, January 31, 2022 1:56 PM

To: Catherine Francis <CFrancis@mindengross.com>; 'Jeremy Nemers' <jnemers@airdberlis.com>
Cc: David Sieradzki <dsieradzki@ksvadvisory.com>; 'Kyle Plunkett' <kplunkett@airdberlis.com>
Subject: RE: Estoppel Certificate from Landlord (Kornwood)

Hi Catherine, will you be sending us the estoppel today?

From: Catherine Francis <CFrancis@mindengross.com>

Sent: January 28, 2022 10:39 AM

To: 'Jeremy Nemers' <jnemers@airdberlis.com>; Noah Goldstein <ngoldstein@ksvadvisory.com>
Cc: David Sieradzki <dsieradzki@ksvadvisory.com>; 'Kyle Plunkett' <kplunkett@airdberlis.com>
Subject: RE: Estoppel Certificate from Landlord (Kornwood)

Thanks, Jeremy. Much appreciated.

Catherine Francis* | T: 416.369.4137 | F: 416.864.9223 | www.mindengross.com

*Partner through Professional Corporation
MERITAS LAW FIRMS WORLDWIDE

From: Jeremy Nemers [mailto:jnemers@airdberlis.com]

Sent: Friday, January 28, 2022 10:37 AM

To: Noah Goldstein <ngoldstein@ksvadvisory.com>; Catherine Francis <CFrancis@mindengross.com>
Cc: David Sieradzki <dsieradzki@ksvadvisory.com>; Kyle Plunkett <kplunkett@airdberlis.com>
Subject: Re: Estoppel Certificate from Landlord (Kornwood)

Hi Catherine,

Hope all is well. Kyle and | are on for the Receiver. Attached are the three documents that you requested.
Thanks,

Jeremy

Get Outlook for iOS

From: Noah Goldstein <ngoldstein@ksvadvisory.com>
Sent: Thursday, January 27, 2022 6:54 PM

To: Catherine Francis

Cc: David Sieradzki; Jeremy Nemers

Subject: Re: Estoppel Certificate from Landlord (Kornwood)

CAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless you recognize the sender.

Hi Catherine,

We will check what we have. Back to you tomorrow.
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Thanks.

Noah

Noah Goldstein
416.844.4842

OnJan 27, 2022, at 6:50 PM, Catherine Francis <CFrancis@mindengross.com> wrote:

Noah,

| am assisting Kornwood in relation to the estoppel certificate. Can you please send to me
asap the following:

(a) the assignment and assumption of ground lease dated October 15, 2001 amongst the
First Tenant, SREIT (Rexdale) Ltd. (the "Second Tenant") and The Trustees of Summit Real
Estate Investment Trust as indemnitor (the "Indemnitor") notice of which was registered on
title to the Lands on October 19, 2001;

(b) an agreement dated February 11, 2009 amongst the Landlord, the Second Tenant, and
the Indemnitor; and

(c) the second ground lease assignment dated August 7, 2015 between the Second Tenant,
as assignor, Niagara Acquisition LP, as the assignor's indemnitor, Claireville Property Holdings
Inc. as assignee, (the "Tenant"), and Gross Properties Inc. as the assignee's indemnitor, notice
of which was registered on title to the Lands on August 7, 2015.

Thank you.

Catherine Francis* | T: 416.369.4137 | F: 416.864.9223 | www.mindengross.com

*Partner through Professional Corporation
MERITAS LAW FIRMS WORLDWIDE

Begin forwarded message:

From: Noah Goldstein <ngoldstein@ksvadvisory.com>
Date: January 11, 2022 at 1:18:56 PM EST

To: Larry Lebovic <larry@runnymede-dev.com>

Cc: David Sieradzki <dsieradzki@ksvadvisory.com>
Subject: Estoppel Certificate from Landlord (Kornwood)

Larry,

| just tried calling you.
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Please see attached estoppel certificate, which is being sent to you pursuant to section
22.01 of the Ground Lease. Please return this certificate within 20 days as stipulated
under section 22.01.

Thank you,

Noah
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From: Jeremy Nemers

Sent: February 11, 2022 5:08 PM

To: Paul Mantini

Cc: ngoldstein@ksvadvisory.com; David Sieradzki; Sean Zweig
Subject: RE: Claireville

Hi Paul,

We received confirmation from the landlord’s counsel within the last hour that the landlord will not be providing an
amended estoppel certificate. No reasons were provided for the landlord’s decision. | also understand that all tenant
estoppel certificates have been provided to you, some mirroring the template tenant estoppel certificate that you
drafted, and others containing modifications made by the applicable tenants. As previously discussed, it is not our
client’s intention to get involved in a dispute between yourself and the landlord, or between yourself and any of the
tenants.

Accordingly, so that we can confirm whether or not it will be possible to close the Transaction (as defined in the
agreement of purchase and sale dated December 2, 2021 (the “APS”)), please advise us by the end of the day on
Tuesday, February 15, 2022 whether sections 6.3(7) and 6.3(8) of the APS (being the sections addressing the landlord
and tenant estoppel certificates) have been met to the satisfaction of the Purchaser (as defined in the APS), or,
alternatively, are being waived by the Purchaser.

Thanks, and have a good weekend,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.
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From: Mary Bonifazi <BonifaziM@bennettjones.com> on behalf of Paul Mantini
<MANTINISP@bennettjones.com>

Sent: February 15, 2022 1:44 PM

To: Jeremy Nemers

Cc: Sean Zweig

Subject: Claireville

CAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless you recognize the sender.

Jeremy,
| acknowledge receipt of your email of February 11, 2022.

Your email purports to impose an obligation on my part to make a decision by an arbitrary deadline.
This is not contemplated by the Agreement of Purchase and Sale dated December 2, 2021 between
KSV Restructuring Inc. (the "Proposal Trustee") and myself, in trust (the "Purchaser”) (the "APS").

Unless expressly defined herein, all capitalized words or terms used herein shall have the meaning
ascribed to such words or terms in the APS.

Section 6.3 of the APS provides that the Proposal Trustee covenants to obtain and deliver to the
Purchaser at Closing, amongst other things, (i) the estoppel certificate from the Landlord stipulated
by Section 22.01 of the Ground Lease; and (ii) an estoppel certificate addressed to the Purchaser, in
form acceptable to the Purchaser, acting reasonably, from each current tenant of the leased space in
the Real Property (other than Aqua Greens Inc.) as to the status of such tenant's lease and
confirming the material terms of such tenant's lease, that there are no rights of set-off or abatement,
that there are no outstanding claims by the tenant against the Debtor and that there is no subsisting
default under such lease by the tenant or the Debtor.

| have not yet been provided with an acceptable estoppel certificate from the Landlord as prescribed
by Section 6.3(7) of the APS or acceptable estoppels from each of the space tenants (other than
Aqua Greens) as prescribed by Section 6.3(8) of the APS.

Section 7.4 of the APS provides that if any of the conditions in favour of the Purchaser (which
includes the delivery of the estoppel from the Landlord and the tenant estoppels as contemplated by
Section 6.3) is not fulfilled on or prior to the Closing Date "the Purchaser may, in its sole discretion
and without limiting its rights or remedies available at law or in in equity: (1) terminate this
Agreement by notice to the Proposal Trustee, in which event the Purchaser and the Proposal
Trustee shall be released from their obligations under this Agreement to complete the
Transaction and the Deposits and accrued interest thereon shall be forthwith returned to the
Purchaser; or (2) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.".

Section 10.01 of the APS requires the Proposal Trustee to until Closing "take all commercially
reasonable actions as are within its power to control, and to use its commercially reasonable




325

efforts to cause other actions to be taken which are not within its power to control, so as to
ensure compliance with each of the conditions set forth in Article 7 hereof.".

It is clear from the APS that the Proposal Trustee has an obligation to continue to try to satisfy the
conditions in Sections 6.3 and 7.3 up until the Closing Date and there is no obligation on the part of
the Purchaser to make the election to waive or to terminate pursuant to Section 7.4 until the Closing
Date.

As you are aware, the Landlord is obliged to provide the estoppel certificate contemplated by
Section 22.01 of the Ground Lease provided no default then exists. The refusal by the Landlord to
provide an estoppel certificate as prescribed by the Ground Lease (unless it refuses to do so
because a default by the Tenant under the Ground Lease is then subsisting) would constitute a
default by the Landlord under the Ground Lease.

You state in your email that it is not your client's intention to get involved in a dispute between myself
and the Landlord under the Ground Lease or between myself and any of the tenants. Unfortunately
this is not a position that your client is entitled to take. As purchaser | have no standing or contractual
relationship with either the Landlord under the Ground Lease or the space tenants. The Proposal
Trustee is the only entity which can compel performance by the Landlord under the Ground Lease or
the space tenants and is obliged by the APS to take all reasonable steps necessary to do so.

If the Landlord under the Ground Lease is taking the position that it is not obliged to provide the
required estoppel because of a subsisting default your client, as vendor, and I, as purchaser, are
entitled to know this and are also entitled to know the nature and the particulars of the default that is
being relied upon by the Landlord.

It is clear from the Landlord's conduct to date that it intends, whether it is entitled to do so or not, to
take any and all steps necessary to frustrate the Transaction so that it can acquire the leasehold
interest. The position which you have taken in your email of February 11, 2022 serves to assist the
Landlord in subverting the court approved sale process and would allow the Landlord to achieve its
clear goal of forcing the termination of the APS. The Proposal Trustee cannot and should not permit
the Landlord to do so and should do whatever is necessary to ensure that the integrity of the court
sale process is upheld.

The APS constitutes a binding agreement of purchase and sale between the Proposal Trustee and
the Purchaser and the Proposal Trustee is obliged to continue to take all necessary steps to comply
with its obligations under the APS including, without limitation, its obligations under Section 6.3.

Regards,

Paul

S. Paul Mantini
Partner, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
P. 416 777 4837 | F. 416 863 1716 | C. 416 720 5502

E. mantinisp@bennettjones.com

BennettJones.com
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Bennett Jones is committed to protecting the health of our people, clients and communities. Proof of vaccination is
required in order to enter our offices. Those who are not fully vaccinated should request to attend meetings via video or
audio conference.

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. If you do not wish to receive future commercial
electronic messages from Bennett Jones, you can unsubscribe at the following link:
http://www.bennettjones.com/unsubscribe
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From: Jeremy Nemers

Sent: February 16, 2022 11:47 AM

To: Paul Mantini

Cc: Sean Zweig; crawfords@bennettjones.com; Noah Goldstein; David Sieradzki; Kyle
Plunkett; Rachel Rice

Subject: RE: Claireville

Hi Paul,

Thanks for your email. For convenience, we’ve used the same capitalized terms as in your email, unless otherwise
indicated.

We disagree with several aspects of your email, including, without limitation, the nature of the obligations under the
APS, and the APS constituting a binding agreement of purchase and sale between the Proposal Trustee and the
Purchaser.

Section 15.2 of the APS is clear that “upon the discharge of KSV Restructuring Inc. as the Proposal Trustee, the Parties’
respective obligations by reason of this Agreement shall end completely and they shall have no further or continuing
obligations by reason thereof.” As you know, the Proposal Trustee was discharged on December 14, 2021 pursuant to
the Order of The Honourable Mr. Justice Pattillo. As you also know, the Receiver was appointed by a separate Order
from His Honour on that same date (the “Receivership Order”).

Notwithstanding the Proposal Trustee’s discharge, the Receiver has been working with the Purchaser in good faith over
the past few months (and to the exclusion to-date of other potential purchasers who have expressed an interest in the
opportunity), with a view to determining if the Transaction could still be consummated, this time between the Receiver
and the Purchaser. In this regard, you will recall that section 15.10 of the APS provides that “the Proposal Trustee’s
interest in this Agreement may be assigned, including, without limitation to any licensed insolvency trustee (whether
receiver, bankruptcy trustee or otherwise),” [emphasis added] but there has been no such assignment to-date.

The Receiver is not prepared to take an assignment of the APS and continue to pursue the Transaction unless the
Receiver sees a realistic pathway to closing the Transaction with the Purchaser. If the Purchaser is not satisfied with the
estoppel certificates that have been provided (as you have indicated), and if the Landlord and/or applicable space
tenant(s) are not prepared to revise those certificates to satisfy the Purchaser’s wishes notwithstanding the repeated
requests of the Receiver (as they have indicated), then the Receiver is not going to take an assignment of the APS unless
the Purchaser confirms, in writing, that the Purchaser is waiving whatever purported defects it sees with these
certificates.

We reiterate that the Receiver is not prepared (and has no obligation) to get involved in a dispute between the
Purchaser and the Landlord (or in a dispute between the Purchaser and any of the space tenants). Section 12.1 of the
APS is clear about the Transaction being “as is, where is,” and the Purchaser was to have already satisfied itself “in
respect of all due diligence matters” pursuant to section 7.3(1).

The Purchaser has been considering this opportunity for months now. Absent written confirmation by the Purchaser
that it is waiving its remaining discretionary deliverable conditions under the APS (being sections 6.3(7) to 6.3(9) of the
APS), or that such conditions have been met to the Purchaser’s satisfaction, the Receiver sees no realistic pathway to
closing the Transaction and will therefore need to move on by taking steps to go back to the market, as already
authorized pursuant to section 3(j) of the Receivership Order. (As previously discussed with you, the Purchaser would
be welcome to resubmit an offer as part of that process.) On the other hand, should the Purchaser provide this written

1
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confirmation, the Receiver would take an assignment of the APS and expeditiously work to seek Court approval of the
Transaction.

We look forward to hearing from you, and ask that you please confirm one way or the other so that we can move
forward.

Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Mary Bonifazi <BonifaziM@bennettjones.com> On Behalf Of Paul Mantini
Sent: February 15, 2022 1:44 PM

To: Jeremy Nemers <jnemers@airdberlis.com>

Cc: Sean Zweig <ZweigS@bennettjones.com>

Subject: Claireville

CAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless you recognize the sender.

Jeremy,
| acknowledge receipt of your email of February 11, 2022.

Your email purports to impose an obligation on my part to make a decision by an arbitrary deadline.
This is not contemplated by the Agreement of Purchase and Sale dated December 2, 2021 between
KSV Restructuring Inc. (the "Proposal Trustee") and myself, in trust (the "Purchaser”) (the "APS").

Unless expressly defined herein, all capitalized words or terms used herein shall have the meaning
ascribed to such words or terms in the APS.

Section 6.3 of the APS provides that the Proposal Trustee covenants to obtain and deliver to the
Purchaser at Closing, amongst other things, (i) the estoppel certificate from the Landlord stipulated
by Section 22.01 of the Ground Lease; and (ii) an estoppel certificate addressed to the Purchaser, in
form acceptable to the Purchaser, acting reasonably, from each current tenant of the leased space in
the Real Property (other than Aqua Greens Inc.) as to the status of such tenant's lease and
confirming the material terms of such tenant's lease, that there are no rights of set-off or abatement,
that there are no outstanding claims by the tenant against the Debtor and that there is no subsisting
default under such lease by the tenant or the Debtor.

| have not yet been provided with an acceptable estoppel certificate from the Landlord as prescribed
by Section 6.3(7) of the APS or acceptable estoppels from each of the space tenants (other than
Aqua Greens) as prescribed by Section 6.3(8) of the APS.

Section 7.4 of the APS provides that if any of the conditions in favour of the Purchaser (which
includes the delivery of the estoppel from the Landlord and the tenant estoppels as contemplated by
Section 6.3) is not fulfilled on or prior to the Closing Date "the Purchaser may, in its sole discretion
and without limiting its rights or remedies available at law or in in equity: (1) terminate this

2
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Agreement by notice to the Proposal Trustee, in which event the Purchaser and the Proposal
Trustee shall be released from their obligations under this Agreement to complete the
Transaction and the Deposits and accrued interest thereon shall be forthwith returned to the
Purchaser; or (2) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.".

Section 10.01 of the APS requires the Proposal Trustee to until Closing "take all commercially
reasonable actions as are within its power to control, and to use its commercially reasonable
efforts to cause other actions to be taken which are not within its power to control, so as to
ensure compliance with each of the conditions set forth in Article 7 hereof.".

It is clear from the APS that the Proposal Trustee has an obligation to continue to try to satisfy the
conditions in Sections 6.3 and 7.3 up until the Closing Date and there is no obligation on the part of
the Purchaser to make the election to waive or to terminate pursuant to Section 7.4 until the Closing
Date.

As you are aware, the Landlord is obliged to provide the estoppel certificate contemplated by
Section 22.01 of the Ground Lease provided no default then exists. The refusal by the Landlord to
provide an estoppel certificate as prescribed by the Ground Lease (unless it refuses to do so
because a default by the Tenant under the Ground Lease is then subsisting) would constitute a
default by the Landlord under the Ground Lease.

You state in your email that it is not your client's intention to get involved in a dispute between myself
and the Landlord under the Ground Lease or between myself and any of the tenants. Unfortunately
this is not a position that your client is entitled to take. As purchaser | have no standing or contractual
relationship with either the Landlord under the Ground Lease or the space tenants. The Proposal
Trustee is the only entity which can compel performance by the Landlord under the Ground Lease or
the space tenants and is obliged by the APS to take all reasonable steps necessary to do so.

If the Landlord under the Ground Lease is taking the position that it is not obliged to provide the
required estoppel because of a subsisting default your client, as vendor, and I, as purchaser, are
entitled to know this and are also entitled to know the nature and the particulars of the default that is
being relied upon by the Landlord.

It is clear from the Landlord's conduct to date that it intends, whether it is entitled to do so or not, to
take any and all steps necessary to frustrate the Transaction so that it can acquire the leasehold
interest. The position which you have taken in your email of February 11, 2022 serves to assist the
Landlord in subverting the court approved sale process and would allow the Landlord to achieve its
clear goal of forcing the termination of the APS. The Proposal Trustee cannot and should not permit
the Landlord to do so and should do whatever is necessary to ensure that the integrity of the court
sale process is upheld.

The APS constitutes a binding agreement of purchase and sale between the Proposal Trustee and
the Purchaser and the Proposal Trustee is obliged to continue to take all necessary steps to comply
with its obligations under the APS including, without limitation, its obligations under Section 6.3.

Regards,

Paul
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S. Paul Mantini
Partner, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
P. 416 777 4837 | F. 416 863 1716 | C. 416 720 5502

E. mantinisp@bennettjones.com

BennettJones.com

Bennett Jones is committed to protecting the health of our people, clients and communities. Proof of vaccination is
required in order to enter our offices. Those who are not fully vaccinated should request to attend meetings via video or
audio conference.

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. If you do not wish to receive future commercial
electronic messages from Bennett Jones, you can unsubscribe at the following link:
http://www.bennettjones.com/unsubscribe
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From: Mary Bonifazi <BonifaziM@bennettjones.com> on behalf of Paul Mantini
<MANTINISP@bennettjones.com>

Sent: February 17, 2022 10:24 AM

To: Jeremy Nemers

Cc: ngoldstein@ksvadvisory.com; dsieradzki@ksadvisory.com; Kyle Plunkett; Rachel Rice

Subject: RE: Claireville

CAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless you recognize the sender.

Jeremy,
| acknowledge receipt of your email below.
For ease of reference my responses are set out in red in your email.

My position remains unchanged. The APS constitutes a binding agreement of purchase and sale
between the Proposal Trustee and the Purchaser and the Proposal Trustee is obliged to continue to
take all necessary steps to comply with its obligations under the APS including, without limitation, its
obligations under Section 6.3.

While | hope that it is not necessary, | do intend to vigorously pursue all rights and remedies that |
may have against the Proposal Trustee in the event of the failure by the Proposal Trustee to perform
its obligations under the APS and will hold the Proposal Trustee liable for any damages, including
damages for lost opportunity resulting therefrom.

Having regard to the business relationship between Bennett Jones LLP and your client, it would be
inappropriate for Bennett Jones LLP to be involved in this dispute so | will now proceed to retain
independent litigation counsel in the event that litigation is necessary.

Regards,

Paul

#® s. Paul Mantini
Partner, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4837 | F. 416 863 1716 | M. 416 720 5502

E. mantinisp@bennettjones.com

Bennettlones.com

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: Wednesday, February 16, 2022 11:47 AM

To: Paul Mantini <MANTINISP@bennettjones.com>

Cc: Sean Zweig <ZweigS@bennettjones.com>; Simon Crawford <CrawfordS@bennettjones.com>; Noah Goldstein
<ngoldstein@ksvadvisory.com>; David Sieradzki <dsieradzki@ksvadvisory.com>; Kyle Plunkett
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<kplunkett@airdberlis.com>; Rachel Rice <rrice@airdberlis.com>
Subject: RE: Claireville

Hi Paul,

Thanks for your email. For convenience, we’ve used the same capitalized terms as in your email, unless otherwise
indicated.

We disagree with several aspects of your email, including, without limitation, the nature of the obligations under the
APS, and the APS constituting a binding agreement of purchase and sale between the Proposal Trustee and the
Purchaser. You are free to disagree. My position remains as stated in my email to you of February 15, 2022.

Section 15.2 of the APS is clear that “upon the discharge of KSV Restructuring Inc. as the Proposal Trustee, the Parties’
respective obligations by reason of this Agreement shall end completely and they shall have no further or continuing
obligations by reason thereof.” As you know, the Proposal Trustee was discharged on December 14, 2021 pursuant to
the Order of The Honourable Mr. Justice Pattillo. As you also know, the Receiver was appointed by a separate Order
from His Honour on that same date (the “Receivership Order”). Your position in respect of Section 15.2 is untenable
and is clearly not supported by either your client's conduct to date or by the plain meaning and intended purpose of
Section 15.2.

Section 15.2, as its title clearly indicates, is meant to deal with listed provisions of the APS that were intended to
survive the termination of the APS and the completion of the Transaction. Section 15.2 was not intended to be
utilized by your client to arbitrarily terminate the APS and be released from its obligations thereunder. Rather, its
purpose is to ensure that your client has no ongoing obligations after the termination of the APS pursuant to its
terms. In that regard | note that the APS sets forth specific rights of termination in Sections 14.1 and 14.2.

Notwithstanding the Proposal Trustee’s discharge, the Receiver has been working with the Purchaser in good faith over
the past few months (and to the exclusion to-date of other potential purchasers who have expressed an interest in the
opportunity), with a view to determining if the Transaction could still be consummated, this time between the Receiver
and the Purchaser. Your client has a clear obligation under the APS and at law to proceed in good faith. To suggest
that it has somehow done me a favour by its "exclusion to date of other potential purchasers" strikes me as
somewhat disingenuous. In this regard, you will recall that section 15.10 of the APS provides that “the Proposal
Trustee’s interest in this Agreement may be assigned, including, without limitation to any licensed insolvency trustee
(whether receiver, bankruptcy trustee or otherwise),” [emphasis added] but there has been no such assignment to-date.
I agree that Section 15.10 permits the Proposal Trustee's interest to be assigned, including to a receiver; however,
Section 15.10 is permissive; it does not require an assignment and the lack of an assignment by your client (in its
capacity as Proposal Trustee) to itself (in its capacity as receiver) does not terminate or otherwise impair your client's
obligations under the APS. Surely you are not suggesting that your client can take advantage of and rely on its own
failure to assign the APS to itself as receiver as a means of circumventing a court approved sale process and a binding
agreement of purchase and sale.

The Receiver is not prepared to take an assignment of the APS and continue to pursue the Transaction unless the
Receiver sees a realistic pathway to closing the Transaction with the Purchaser. If the Purchaser is not satisfied with the
estoppel certificates that have been provided (as you have indicated | note, for what it is worth, that your client has
acknowledged that the estoppel certificate from the Landlord and the estoppel certificates from some of the space
tenants are not in compliance with the provisions of Section 6.3 of the APS), and if the Landlord and/or applicable
space tenant(s) are not prepared to revise those certificates to satisfy the Purchaser’s wishes notwithstanding the
repeated requests of the Receiver (as they have indicated), then the Receiver is not going to take an assignment of the
APS unless the Purchaser confirms, in writing, that the Purchaser is waiving whatever purported defects it sees with
these certificates. Your client does not have the right or the option not to continue to pursue the Transaction. It is
obliged to do so under the APS and to do so in compliance with the terms and provisions of the APS.
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We reiterate that the Receiver is not prepared (and has no obligation) to get involved in a dispute between the
Purchaser and the Landlord (or in a dispute between the Purchaser and any of the space tenants). | disagree. As stated
in my prior email the Proposal Trustee is clearly obliged to obtain the estoppels as required by the APS and the
Proposal Trustee is the only party that is in a position to deal with the Landlord and the space tenants in respect
thereof. To be clear, the current situation is not due to a dispute between the Purchaser and the Landlord or a
dispute between the Purchaser and the space tenants. It results from the Landlord and the space tenants failing to do
what they are obliged to do and which obligations can only be enforced by the Proposal Trustee. In the case of the
Landlord, its actions are clearly self-serving and are intended to put the Landlord in a position where it can thwart the
APS so that it can acquire the leasehold interest. Section 12.1 of the APS is clear about the Transaction being “as is,
where is,” and the Purchaser was to have already satisfied itself “in respect of all due diligence matters” pursuant to
section 7.3(1). The "as is, where is" nature of the Transaction does not change the covenant of your client to provide
to the Purchaser on Closing the closing deliverables prescribed by Section 6.3.

The Purchaser has been considering this opportunity for months now. You imply that | am treating this Transaction as
conditional and have had enough time to determine whether | should proceed, which is both inaccurate and
misleading. | waived my "due diligence" conditions some time ago and paid the second deposit. | have no obligation
to (and should not be expected to) waive requirements that are to be fulfilled by your client except if and when
required to do so by the terms of the APS. Absent written confirmation by the Purchaser that it is waiving its remaining
discretionary deliverable conditions under the APS (being sections 6.3(7) to 6.3(9) of the APS), or that such conditions
have been met to the Purchaser’s satisfaction, the Receiver sees no realistic pathway to closing the Transaction and will
therefore need to move on by taking steps to go back to the market, as already authorized pursuant to section 3(j) of
the Receivership Order. Obviously, your client is free to do so but it does so at its risk. | believe that Section 3(j) of the
Receivership Order permits your client to do so only if the current Transaction fails to be completed in accordance
with its terms and again was not meant to be used by your client to frustrate a binding agreement. (As previously
discussed with you, the Purchaser would be welcome to resubmit an offer as part of that process.) On the other hand,
should the Purchaser provide this written confirmation, the Receiver would take an assignment of the APS and
expeditiously work to seek Court approval of the Transaction.

We look forward to hearing from you, and ask that you please confirm one way or the other so that we can move
forward.

Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Mary Bonifazi <BonifaziM @bennettjones.com> On Behalf Of Paul Mantini
Sent: February 15, 2022 1:44 PM

To: Jeremy Nemers <jnemers@airdberlis.com>

Cc: Sean Zweig <ZweigS@bennettjones.com>

Subject: Claireville

CAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless you recognize the sender.

Jeremy,

| acknowledge receipt of your email of February 11, 2022.
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Your email purports to impose an obligation on my part to make a decision by an arbitrary deadline.
This is not contemplated by the Agreement of Purchase and Sale dated December 2, 2021 between
KSV Restructuring Inc. (the "Proposal Trustee") and myself, in trust (the "Purchaser") (the "APS").

Unless expressly defined herein, all capitalized words or terms used herein shall have the meaning
ascribed to such words or terms in the APS.

Section 6.3 of the APS provides that the Proposal Trustee covenants to obtain and deliver to the
Purchaser at Closing, amongst other things, (i) the estoppel certificate from the Landlord stipulated
by Section 22.01 of the Ground Lease; and (ii) an estoppel certificate addressed to the Purchaser, in
form acceptable to the Purchaser, acting reasonably, from each current tenant of the leased space in
the Real Property (other than Aqua Greens Inc.) as to the status of such tenant's lease and
confirming the material terms of such tenant's lease, that there are no rights of set-off or abatement,
that there are no outstanding claims by the tenant against the Debtor and that there is no subsisting
default under such lease by the tenant or the Debtor.

| have not yet been provided with an acceptable estoppel certificate from the Landlord as prescribed
by Section 6.3(7) of the APS or acceptable estoppels from each of the space tenants (other than
Aqua Greens) as prescribed by Section 6.3(8) of the APS.

Section 7.4 of the APS provides that if any of the conditions in favour of the Purchaser (which
includes the delivery of the estoppel from the Landlord and the tenant estoppels as contemplated by
Section 6.3) is not fulfilled on or prior to the Closing Date "the Purchaser may, in its sole discretion
and without limiting its rights or remedies available at law or in in equity: (1) terminate this
Agreement by notice to the Proposal Trustee, in which event the Purchaser and the Proposal
Trustee shall be released from their obligations under this Agreement to complete the
Transaction and the Deposits and accrued interest thereon shall be forthwith returned to the
Purchaser; or (2) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.".

Section 10.01 of the APS requires the Proposal Trustee to until Closing "take all commercially
reasonable actions as are within its power to control, and to use its commercially reasonable
efforts to cause other actions to be taken which are not within its power to control, so as to
ensure compliance with each of the conditions set forth in Article 7 hereof.".

It is clear from the APS that the Proposal Trustee has an obligation to continue to try to satisfy the
conditions in Sections 6.3 and 7.3 up until the Closing Date and there is no obligation on the part of
the Purchaser to make the election to waive or to terminate pursuant to Section 7.4 until the Closing
Date.

As you are aware, the Landlord is obliged to provide the estoppel certificate contemplated by
Section 22.01 of the Ground Lease provided no default then exists. The refusal by the Landlord to
provide an estoppel certificate as prescribed by the Ground Lease (unless it refuses to do so
because a default by the Tenant under the Ground Lease is then subsisting) would constitute a
default by the Landlord under the Ground Lease.

You state in your email that it is not your client's intention to get involved in a dispute between myself
and the Landlord under the Ground Lease or between myself and any of the tenants. Unfortunately
this is not a position that your client is entitled to take. As purchaser | have no standing or contractual
relationship with either the Landlord under the Ground Lease or the space tenants. The Proposal
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Trustee is the only entity which can compel performance by the Landlord under the Ground Lease or
the space tenants and is obliged by the APS to take all reasonable steps necessary to do so.

If the Landlord under the Ground Lease is taking the position that it is not obliged to provide the
required estoppel because of a subsisting default your client, as vendor, and I, as purchaser, are
entitled to know this and are also entitled to know the nature and the particulars of the default that is
being relied upon by the Landlord.

It is clear from the Landlord's conduct to date that it intends, whether it is entitled to do so or not, to
take any and all steps necessary to frustrate the Transaction so that it can acquire the leasehold
interest. The position which you have taken in your email of February 11, 2022 serves to assist the
Landlord in subverting the court approved sale process and would allow the Landlord to achieve its
clear goal of forcing the termination of the APS. The Proposal Trustee cannot and should not permit
the Landlord to do so and should do whatever is necessary to ensure that the integrity of the court
sale process is upheld.

The APS constitutes a binding agreement of purchase and sale between the Proposal Trustee and
the Purchaser and the Proposal Trustee is obliged to continue to take all necessary steps to comply
with its obligations under the APS including, without limitation, its obligations under Section 6.3.

Regards,

Paul

@B s. Paul Mantini
B Partner, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
P. 416 777 4837 | F. 416 863 1716 | C. 416 720 5502

E. mantinisp@bennettjones.com

Bennettlones.com

Bennett Jones is committed to protecting the health of our people, clients and communities. Proof of vaccination is
required in order to enter our offices. Those who are not fully vaccinated should request to attend meetings via video or
audio conference.

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. If you do not wish to receive future commercial
electronic messages from Bennett Jones, you can unsubscribe at the following link:
http://www.bennettjones.com/unsubscribe

Bennett Jones is committed to protecting the health of our people, clients and communities. Proof of vaccination is
required in order to enter our offices. Those who are not fully vaccinated should request to attend meetings via video or
audio conference.

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. If you do not wish to receive future commercial
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electronic messages from Bennett Jones, you can unsubscribe at the following link:
http://www.bennettjones.com/unsubscribe
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CONFIDENTIAL — APPENDIX “1”

(Subject to arequest for a sealing order)
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CONFIDENTIAL — APPENDIX “2”

(Subject to arequest for a sealing order)
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CONFIDENTIAL — APPENDIX * 3"

(Subject to arequest for a sealing order)
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TAB 4
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Court File No. CV-21-00672999-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
CANNECT MORTGAGE INVESTMENT CORPORATION
Applicant
- and -

CLAIREVILLE PROPERTY HOLDINGS INC.

Respondent

SERVICE LIST
(as of March 1, 2022)

TO: AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Kyle Plunkett
Tel:  (416) 865-3406
Email: kplunkett@airdberlis.com

Jeremy Nemers
Tel:  (416) 865-7724
Email: jnemers@airdberlis.com

Tamie Dolny
Tel:  (647) 426-2306
Email: tdolny@airdberlis.com

Lawyers for the Receiver
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AND TO:

KSV RESTRUCTURING INC.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

Noah Goldstein
Tel:  (416) 932-6207
Email: ngoldstein@ksvadvisory.com

David Sieradzki
Tel:  (416) 932-6030
Email: dsieradzki@ksvadvisory.com

Receiver

AND TO:

WEISZ FELL KOUR LLP
200 Bay Street, Suite 2305
P.O. Box 120

Toronto, ON MS5J 2J3

Sharon Kour
Tel: (416) 613-8283
Email: skour@witklaw.ca

Caitlin Fell
Tel:  (416) 613-8282
Email: cfell@wifklaw.ca

Lawyers for Claireville Property Holdings Inc.

AND TO:

LERNERS LLP
225 King Street West, Suite 1500
Toronto, ON M5V 3M2

Domenico Magisano
Tel:  (416) 601-4121
Email: dmagisano@]lerners.ca

Lawyers for DUCA Financial Services Credit Union Ltd.
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AND TO:

GROSS CAPITAL INC.
200 Ronson Drive, Suite #101
Toronto, ON M9W 579

Mark Gross
Email: mark@grosscapital.ca

AND TO:

PRIME REAL ESTATE GROUP
200 Ronson Drive, Suite #101
Toronto, ON M9W 579

Justin Diciano
Tel:  (437) 914-9062
Email: jdiciano@primerealestategroup.ca

AND TO:

DEVRY SMITH FRANK LLP
100-95 Barber Greene Rd.
Toronto, ON M3C 3E9

Lawrence Hansen
Tel:  (416) 446-5097
Email: lawrence.hansen@devrylaw.ca

Lawyers for Prime Real Estate Group

AND TO:

TYRLLP
160 John Street — Suite 500
Toronto, ON M5V 2E5

James Bunting
Tel:  (647) 519-6607
Email: jbunting@tyrllp.com

Lawyers for Mark Gross
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AND TO:

MERIDIAN ONECAP CREDIT CORP.
Suite 1500, 4710 Kingsway
Burnaby, BC V5H 4M2

Kristin Pereira
Email: Kristin.pereira@meridianonecap.ca

Joanna Alford
Email: Joanna.alford@meridiancu.ca

AND TO:

FOGLER, RUBINOFF LLP
77 King Street West, Suite 3000
TD Centre

Toronto, ON M5K 1G8

Vern DaRe
Tel:  (416) 941-8842
Email: vdare@foglers.com

Joseph Fried
Tel:  (416) 941-8836
Email: jfried@foglers.com

Martin Kaplan
Tel:  (416) 941-8822
Email: mkaplan@foglers.com

Avi Sugar
Tel:  (416) 365-3717
Email: asugar@foglers.com

Lawyers for Cannect Mortgage Investment Corporation

AND TO:

BLUE CHIP LEASING CORPORATION

156 Duncan Mill Rd., Unit 16
Toronto, ON M3B 3N2

Email: Juanita@bluechipleasing.com; and info@bluechipleasing.com

AND TO:

LEASE DIRECT
Email: Lossrecovery(@leasedirect.com
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AND TO:

FLEISHMAN FAMILY TRUST
426 Boreham Blvd.
Winnipeg, MB R3P 0J8

-and to-

1710 Newport Centre
330 Portage Avenue
Winnipeg, MB R3C 0C9

AND TO:

ELLEN FLEISHMAN

The Dr. Harold and Brownie Fleishman Family Trust
100-1 Evergreen PL.

Winnipeg, MB R3L 0E9

Tel:  (204) 997-0951
Email: ekfleishman@]levergreenlaw.com

AND TO:

ALEX DASHEFSKY
32 Bard PL.
Winnipeg, MB R3P 2N4

Tel:  (204) 296-0202
Email: adashefsky@gmail.com

AND TO:

THOMPSON DORFMAN SWEATMAN LLP
1700 — 242 Hargrave Street
Winnipeg, Manitoba R3C 0V1

G. Bruce Taylor
Tel:  (204) 934-2566
Email: gbt@tdslaw.com

Lawyers for The Dr. Harold and Brownie Fleishman Family Trust
and Alex Dashefsky
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AND TO:

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
Toronto, ON M5H 3S1

Asim Igbal
Tel:  (416) 597-6008
Email: aigbal@millerthomson.com

Elsir Tawfik
Tel:  (416) 595-2663
Email: etawfik@millerthomson.com

Lawyers for De Lage Landen Financial Services Canada Inc.

AND TO:

FRED TAYAR & ASSOCIATES
65 Queen St. West, Suite 1200
Toronto, ON M5H 2M5

Fred Tayar
Tel:  (416) 363-1800
Email: fred@fredtayar.com

Lawyer for Kornwood Investments Limited

AND TO:

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 Wellington Street West, 35" Floor
Toronto, ON M5V 3H1

Massimo (Max) Starnino

Tel:  (416) 646-7431

Fax: (416) 646-4301

Email: max.starnino@Paliareroland.com

Lawyer for Kornwood Investments Limited
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AND TO:

MINDEN GROSS LLP
145 King St. West, Suite 2200
Toronto, ON M5H 4G2

Catherine Francis

Tel:  (416) 369-4137

Fax: (416) 864-9223

Email: cfrancis@mindengross.com

Lawyer for Kornwood Investments Limited

AND TO:

HARRIS SHEAFFER LLP
Yonge Sheppard Centre
4881 Yonge Street, 8" Floor
Toronto, ON M2N 5X3

Mark Karoly

Tel:

Fax:

Email: mkaroly@harris-sheaffer.com

Lawyers for Wimbledon Purple Holdings Inc.

AND TO:

WIMBLEDON PURPLE HOLDINGS INC.
201 Bridgeland Ave.
North York, ON M6A 1Y7

Ronald C. Rutman
Email: rer@zeifmans.ca

Sharon Chin
Email: sls@zeifmans.ca
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AND TO:

PARENTE BOREAN
Barrister and Solicitors
3883 Highway 7, Suite 207
Woodbridge, ON L4L 6C1

Don Parente

Tel:  (905) 850-6067

Fax: (905) 850-6069

Email: donparente(@parenteborean.com

Lawyers for Concord Products and Blow Molding Ltd.

AND TO:

BUSINESS DEVELOPMENT BANK OF CANADA
5, Place Ville Marie, Ground Floor

Montreal, Quebec
H3B 5E7

AND TO:

SREIT (REXDALE) LTD.
5991 Spring Garden Road, Suite 900
Halifax, NS B3H 1Y6

AND TO:

AUTOTEK ELECTROPLATING INC.
20 Huddersfield Road, Unit 505
Toronto, ON M9W 576

AND TO:

OLYMPIC COATERS INC.
354 Humberline Drive, Unit 502
Toronto, ON M9W 5S3

AND TO:

CLUB COFFEE L.P.
55 Carrier Drive
Toronto, ON M9W 5V9

AND TO:

DE LAGE LANDEN FINANCIAL SERVICES CANADA INC.
1-3450 Superior Court
Oakville, ON L6L 0C4




351

AND TO:

ADD CAPITAL CORP.
500 Cochrane Drive, Unit 2
Markham, ON L3R 8E2

AND TO:

TRADE ELECTRICAL CONTRACTORS INC.
81 Zenway Blvd., Unite 5
Woodbridge, ON L4H 0S3

Antonio Conte
A. Conte Professional Corporation

Tel:  (905) 660-4775
Email: a.conte@contelaw.ca

AND TO:

BRIGHTROOF II GP INC.
METIS NATION OF ONTARIO — BRIGHTROOF SOLAR LP
Attn: Andrew Hope

General Counsel

Potentia Renewables Inc.
200 Wellington Street West
Suite 1120 M5V 3C7

M: 416.707.8406

0: 647.475.9485

E: ahope@potentiarenewables.com

AND TO:

NATIONAL BANK OF CANADA
Corporate Banking Group

130 King Street West, Suite 3200
Toronto, ON M5X 1J9
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AND TO:

ATTORNEY GENERAL OF CANADA
Department of Justice Canada

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON

Diane Winters
Tel:  (647) 256-7459
Email: diane.winters@)justice.gc.ca

Rakhee Bhandari
Tel:  (416) 952-8563
Email: Rakhee.bhandari@)justice.gc.ca

AND TO:

MINISTRY OF FINANCE (ONTARIO)
Legal Services Branch

6 Floor — 33 King Street West

Oshawa, ON L1H 8HS5

Email: insolvency.unit(@ontario.ca

AND TO:

ATTEMPTED PURCHASER
c¢/o Bennett Jones LLP

Suite 3400, 1 First Canadian Place
Toronto, ON M5X 1A4

S. Paul Mantini
Email: mantinisp@bennettjones.com

AND TO:

BENNETT JONES LLP
Suite 3400, 1 First Canadian Place
Toronto, ON M5X 1A4

Simon Crawford
Email: crawfords@bennettjones.com

Lawyers for the Attempted Purchaser
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AND TO:

CHAITONS LLP
5000 Yonge Street, 10™ Floor
Toronto, ON M2N 7E9

Maya Poliak
Tel:  (416) 218-2262
Email: maya@chaitons.com

Lawyers for Aqua Greens Inc.

AND TO:

FASKEN MARTINEAU DUMOULIN LLP
Barristers and Solicitors

333 Bay Street, Suite 2400

Toronto, ON M5H 2T6

Daniel Richer
Tel:  (416) 865-4445
Email: dricher@fasken.com

Lawyers for Xylem Canada Company

Co-Tenancy Agreement Parties:!

TO:

ADD CAPITAL CORP.
500 Cochrane Drive, Unit 2
Markham, ON L3R 8E2

AND TO:

MGZ HOLDINGS INC.
200 Ronson Drive, Suite 101
Toronto, ON M9W 579

AND TO:

AVRAHAM BARBALAT
74 Brickstone Circle
Thornhill, ON L4J 6M4

AND TO:

EARL LEVY
10 Edyth Drive
Toronto, ON M4V 2V7

! Served with notification of material via letter enclosing electronic location of documents on Receiver’s website.
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354

AND TO:

RANDALL Y. C. HO
3876 Nikolo Street
Honolulu, Hawaii, 96815

AND TO:

THE DEAD END CAPITAL CORP.
255 Duncan Mill Road
Suite 510, Toronto, ON, M3B3H9

AND TO:

AVA GROSS
3800 Yonge St., PH18
Toronto, ON M4N 3P7

AND TO:

J. ZACHERY JONES
159 Kailuana Loop
Kailua, HI 96734

AND TO:

JANIS L. LAI TRUSTEE
P.O. Box 10870
Honolulu, Hawaii 96816

AND TO:

STANLEY SALCEDO
1325 Wilder Avenue, PH Mauka
Honolulu, Hawaii 96822

AND TO:

SEYMOUR KAZIMIRSKI
2505 Aha Aina Place
Honolulu, Hawaii 96821

AND TO:

BRUCE BUCKY REVOCABLE LIVING TRUST
60 Poipu Drive
Honolulu, Hawaii 96825

AND TO:

KRISTY LUCIANI
2160 Bayview Avenue
Toronto, ON M4N 0A4

AND TO:

TANBROS INVESTMENTS LIMITED
10 Director Court, Unit 101
Woodbridge, ON L4L 7ES8

AND TO:

TANVIEW INVESTMENTS LIMITED
10 Director Court, Unit 101
Woodbridge, ON L4L 7ES8

AND TO:

WEN XUE and YAN PENG
6134 Red Willow Drive
Ottawa, ON KI1C 7J8
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AND TO:

PATRICK J. CARROLL and M. MARLEY CARROLL
1706 Caverly Crt.
Mississauga, ON L5L 3L7

AND TO:

JOHANN STRASSER
5388 Poole Street
Honolulu, Hawaii 96821

AND TO:

MARK C. GROSS
110 Kilbarry Road
Toronto, ON M5P 1K9
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EMAIL ADDRESS LIST

kplunkett@airdberlis.com; jnemers@airdberlis.com; tdolny@airdberlis.com;
ngoldstein@ksvadvisory.com; dsieradzki@ksvadvisory.com; skour@wfklaw.ca; cfell@wiklaw.ca;
dmagisano(@]lerners.ca; mark@grosscapital.ca; jdiciano@primerealestategroup.ca;
Lawrence.hansen@devrylaw.ca; jbunting@tyrllp.com; Kristin.pereira@meridianonecap.ca;
Joanna.alford@meridiancu.ca; vdare@foglers.com; jfried@foglers.com; mkaplan@foglers.com;
asugar(@foglers.com; juanita@bluechipleasing.com; info@bluechipleasing.com;
Lossrecovery@]leasedirect.com; ekfleishman(@levergreenlaw.com; adashefsky@gmail.com;
ebt@tdslaw.com; aigbal@millerthomson.com; etawfik@millerthomson.com; fred@fredtayar.com;
max.starnino@paliareroland.com; cfrancis@mindengross.com; mkaroly@harris-sheaffer.com;
rer@zeifmans.ca; sls@zeifmans.ca; donparente(@parenteborean.com; diane.winters@justice.gc.ca;
rakhee.bhandari@)justice.gc.ca; insolvency.unit@ontario.ca; ahope@potentiarenewables.com:
a.conte@contelaw.ca; mantinisp@bennettjones.com; crawfords@bennettjones.com;
mava(@chaitons.com; dricher@fasken.com

47585380.2



CANNECT MORTGAGE INVESTMENT -and - CLAIREVILLE PROPERTY HOLDINGS INC.
CORPORATION

Applicant Respondent
CV-21-00672999-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

MOTION RECORD
(returnable on a date to be scheduled)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
P.O. Box 754
Toronto, ON M5J 2T9

Kyle Plunkett (LSO # 61044N)
Tel: (416) 865-3406

Fax: (416) 863-1515

Email: kplunkett@airdberlis.com

Jeremy Nemers (LSO # 66410Q)
Tel: (416) 865-7724

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Lawyers for the Court-appointed Receiver
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