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ksv advisory inc.

Supplement to the Second Report of May 26, 2025
KSV Restructuring Inc.

as Receiver and Manager of

Clearview Garden Estates Inc., Talbot

Crossing Inc., Niagara Estates of Chippawa Il

Inc., London Valley Inc., London Valley Il Inc.,

London Valley lll Inc., London Valley IV Inc.,

London Valley V Inc., Fort Erie Hills Inc.,

2533430 Ontario Inc.; and

as Receiver and Manager in respect of certain
property of CGE Capital Management Inc.,
TGP-Talbot Crossing Inc., NEC Il Capital
Management Inc., LV Capital Management Inc.,
LV Il Capital Management Inc., LV Ill Capital
Management Inc., LV IV Capital Management
Inc., LV V Capital Management Inc., and Fort
Erie Hills Capital Management Inc.
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ksv advisory inc.

COURT FILE NO.: CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI KYOHODO
CO.,LTD. AND TORU FUKIAGE

APPLICANTS
-AND -

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA ESTATES
OF CHIPPAWA Il INC., LONDON VALLEY INC., LONDON VALLEY Il INC., LONDON
VALLEY Il INC., LONDON VALLEY IV INC., LONDON VALLEY V INC., FORT ERIE HILLS
INC., 2533430 ONTARIO INC., CGE CAPITAL MANAGEMENT INC., TGP-TALBOT
CROSSING INC., NEC Il CAPITAL MANAGEMENT INC., LV CAPITAL MANAGEMENT
INC., LV Il CAPITAL MANAGEMENT INC., LV lll CAPITAL MANAGEMENT INC., LV IV
CAPITAL MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

RESPONDENTS

SUPPLEMENT TO SECOND REPORT OF
KSV RESTRUCTURING INC.
AS RECEIVER AND MANAGER

MAY 26, 2025
1.0 Introduction
1. This report (the “Supplemental Report”) supplements the Receiver’'s second report
to Court dated May 20, 2025 (the “Second Report”). Capitalized terms not otherwise
defined herein have the meanings given to them in the Second Report.
1.1 Currency
1. All currency references in this Report are to Canadian dollars, unless otherwise noted.

1.2 Restrictions

1. This Supplemental Report is subject to the same restrictions as the Second Report.

ksv advisory inc. Page 1



2.0 Assignment of the Hummel APS

1.  As set out in the Second Report, the Receiver seeks Court approval of a sale
transaction between the Receiver, as vendor, and Rainer Hummel in trust for a
company to be incorporated (“Mr. Hummel”) in respect of the property at A) 4001
Weaver Road, Niagara Falls, Ontario and legally known as PIN 64254-0298; and (B)
0 Weaver Road, Niagara Falls, Ontario legally known as PIN 64254-0021.

2. Mr. Hummel has assigned his interests in the sale agreement to 1001243320 Ontario
Inc. Mr. Hummel is a director of this corporation. Attached as Appendix “A” is a
copy of the articles of incorporation and Appendix “B” contains a copy of the
assignment and assumption agreement.

3.0 The Proposed Transactions

1. As described in the Second Report, the Receiver seeks approval to sell real property
owned by each of London Valley Inc., Talbot Crossing Inc., London Valley Il Inc.,
London Valley V Inc. and Niagara Estates of Chippawa Il Inc. In respect of the
registrations against the subject properties/entities:

a) there are no writs of execution registered against these entities. Copies of the
relevant searches are attached as Appendix “C”; and

b)  there are no registrations pursuant to the Personal Proper Security Act (Ontario)
(“PPSA”) against any of the entities, with the exception of a registration made
by 2229815 Ontario Ltd. as against Niagara Estates of Chippawa Il Inc. Copies
of the relevant PPSA searches are attached as Appendix “D”.

2. Al of the Receiver's recommendations set out in the Second Report remain
unchanged.

All of which is respectfully submitted by,

é{S f/ %ﬁﬁé/ mﬂ%ﬁy/ﬁ@ ]

KSV RESTRUCTURING INC.,

SOLELY IN ITS CAPACITY AS COURT-APPOINTED RECEIVER AND MANAGER OF
CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA ESTATES OF
CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY Il INC., LONDON VALLEY Il
INC., LONDON VALLEY IV INC., LONDON VALLEY VINC., FORT ERIE HILLS INC., 2533430
ONTARIOINC., AND AS RECEIVER AND MANAGER IN RESPECT OF CERTAIN PROPERTY
OF CGE CAPITAL MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC Il CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV Il CAPITAL MANAGEMENT INC.,
LV 1l CAPITAL MANAGEMENT INC., LV IV CAPITAL MANAGEMENT INC., LV V CAPITAL
MANAGEMENT INC. AND FORT ERIE HILLS CAPITAL MANAGEMENT INC. AND NOT IN ITS
PERSONAL OR IN ANY OTHER CAPACITY

ksv advisory inc. Page 2 of 2
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Ministry of Public and
O n t ri o Business Service Delivery
a Ministére des Services au public et

aux entreprises

Certificate of Incorporation Certificat de constitution

Business Corporations Act Loi sur les sociéetés par actions

1001243320 ONTARIO INC.

Corporation Name / Dénomination sociale

1001243320

Ontario Corporation Number / Numéro de société de I'Ontario

This is to certify that these articles are effective on La présente vise a attester que ces statuts entreront en
vigueur le

May 21, 2025 / 21 mai 2025

V. QuimTonidbo W)

Director / Directeur

Business Corporations Act / Loi sur les sociétés par actions

The Certificate of Incorporation is not complete
without the Articles of Incorporation.

Certified a true copy of the record of the

Ministry of Public and Business Service Delivery.

V. Quimfonid e W)

Director/Registrar

Le certificat de constitution n'est pas complet s'il
ne contient pas les statuts constitutifs.

Copie certifiée conforme du dossier du
ministére des Services au public et aux
entreprises.

V. Quimdonidlbo- )

Directeur ou registrateur



BCA - Articles of Incorporation - 1001243320 ONTARIO INC. - OCN:1001243320 - May 21, 2025

Ministry of Public and

Ontario @ Business Service Detivery

Articles of Incorporation

Business Corporations Act

1. Corporation Name
1001243320 ONTARIO INC.

2. Registered Office Address
329 Four Mile Creek Road, Unit 333, St. Davids, Ontario, LOS 1P0, Canada

3. Number of Directors
Minimum/Maximum Min 1/ Max 10

4. The first director(s) is/are:

Full Name RAINER HUMMEL

Resident Canadian Yes

Address for Service 329 Four Mile Creek Road, Unit 333, St. Davids, Ontario, LOS 1PO,
Canada

5. Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise. If none, enter
"None":
None

6. The classes and any maximum number of shares that the corporation is authorized to issue:
an unlimited number of Common shares; and
an unlimited number of Class A Special shares

The endorsed Articles of Incorporation are not complete without the Certificate of Incorporation.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimonille-W).

Director/Registrar, Ministry of Public and Business Service Delivery Page 10of5



BCA - Articles of Incorporation - 1001243320 ONTARIO INC. - OCN:1001243320 - May 21, 2025

7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors' authority with respect
to any class of shares which may be issued in series. If there is only one class of shares, enter "Not Applicable":
COMMON SHARES:

(i) The holders of the Common shares shall be entitled to receive and the Corporation shall pay thereon, as and when declared
by the board of directors of the Corporation, out of the monies of the Corporation properly applicable to the payment of
dividends, dividends at such rate as may be determined from time to time by the board of directors.

(ii) The holders of the Common shares shall be entitled to notice of a meeting of shareholders and shall be entitled to one vote
per share on all matters coming before such meeting.

(iii) The shareholders of Common shares of the Corporation are entitled to receive all the remaining property of the Corporation
available for distribution upon liquidation, dissolution or winding up, subject to the rights and conditions of any other Class of
shares.

CLASS A SPECIAL SHARES:

(i) The holders of the Class A Special shares shall be entitled to receive non-cumulative dividends as and when declared by the
directors from time to time out of moneys of the Corporation properly applicable to the payment of dividends and the amount
per share of each such dividend shall be determined by the directors of the Corporation at the time of declaration. The directors
may declare in their absolute discretion dividends on the Class A Special shares of the Corporation in priority to or after
dividends, if any, which may be declared or paid on any other Class of shares including the common shares of the Corporation,

(ii) A holder of the Class A Special shares shall be entitled to require the Corporation to redeem at any time or times any Class A
Special shares registered in the name of such holder on the books of the Corporation by tendering to the Corporation at its head
office a Share Certificate representing the Class A Special shares which the registered holder desires to have the Corporation
redeem together with a request in writing specifying:

(a) that the registered holder desires to have the Class A Special shares represented by such Certificate redeemed by the
Corporation; and

(b) the business day (in this paragraph referred to as the redemption date) on which the holder desires to have the Corporation
redeem such Class A Special shares. Requests in writing shall specify a redemption date which shall be not less than 30 days
after the date on which the request in writing is given to the Corporation or such shorter period of time as the holder and the
Corporation may agree.

Upon receipt of a Share Certificate representing the Class A Special shares which the registered holder desires to have the
Corporation redeem together with such a request the Corporation shall, on the redemption date, redeem such Class A Special
shares by paying to such registered holder an amount equal to the aggregate Redemption Amount (as defined in paragraph (iv)
hereof). Such payment shall be made by cheque payable at par at any branch of the Corporation's bankers for the time being in
Canada. The said Class A Special shares shall be redeemed on the redemption date and from and after the redemption date the
holders thereof shall not be entitled to exercise any of the rights of holders of Class A Special shares in respect thereof unless
payment of the Redemption Amount is not made on the redemption date, in which event the rights of the holder of the said
Class A Special shares shall remain unaffected.

(iii) The Corporation shall, at its option, be entitled to redeem at any time or times, all or any part of the Class A Special shares

The endorsed Articles of Incorporation are not complete without the Certificate of Incorporation.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimonille-W).

Director/Registrar, Ministry of Public and Business Service Delivery Page 20of5



BCA - Articles of Incorporation - 1001243320 ONTARIO INC. - OCN:1001243320 - May 21, 2025

registered in the name of any holder of any such Class A Special shares on the books of the Corporation with or without The
consent of such holder by giving notice in writing by registered mail to such holder specifying:

(a) that the Corporation desires to redeem all or any part of the Class A Special shares registered in the name of such holder;

(b) if only part of the Class A Special shares registered in the name of such holder are to be redeemed, the number thereof to be
so redeemed;

(c) the business day (in this paragraph referred to as the redemption date on which the Corporation desires to redeem such
Class A Special shares. Such notice shall specify a redemption date which shall be not less than 30 days after the date on which
the notice is given by the Corporation or such shorter period of time as the Corporation and the holder of the Class A Special
shares may agree; and

(d) the place of redemption.

The Corporation shall, on the redemption dates redeem such Class A Special shares by paying to such holder, an amount equal
to the Redemption Amount (as defined in paragraph (iv) hereof) of the Class A Special shares being redeemed on presentation
and surrender of the certificate(s) for the Class A Special shares so called for redemption at such place as may be specified in
such notice. The certificate(s) for such Class A Special shares shall thereupon be cancelled and the Class A Special shares
represented thereby shall thereupon be redeemed. Such payment shall be made by cheque payable at any branch of the
Corporation’s bankers for the time being in Canada. From end after the redemption date, the holder thereof shall not be entitled
to exercise any of the rights of holders of Class A Special shares in respect thereof unless payment of the said Redemption
Amount is not made on the redemption date, in which case the rights of the holders of the said Class A Special shares shall
remain unaffected.

On or before the redemption date, the Corporation shall have the right to deposit the Redemption Amount of the Class A Special
shares called for redemption in a special account with any chartered bank or trust company in Canada named in the notice to be
paid, without interest, to or to the order of the respective holders of such Class A Special shares called for redemption upon
presentation and surrender of the certificate(s) representing the same and, upon such deposit being made, the Class A Special
shares in respect of which such deposit shall have been made shall be redeemed and the rights of the several holders thereof,
after such deposit, shall be limited to receiving, out of the monies so deposited without interest, the Redemption Amount
applicable to their respective Class A Special shares against presentation and surrender of the certificate(s) representing such
Class A Special shares; and where at any time some but not all of such Class A Special shares are to be redeemed, the Class A
Special shares to be redeemed shall be selected by lot in such manner as the Board of Directors determines, or as nearly as may
be in proportion to the number of Class A Special shares registered in the name of such holder, or in such other manner as the
Board of Directors determines with the consent of the holders of the Class A Special shares.

(iv) The Redemption Amount of each Class A Special share shall be the pro rata fair value of the consideration received by the
Corporation less any non share consideration paid by the Corporation, in exchange for such Class A Special shares issued at that
time as determined by a Directors' Resolution at that time.

In the event that Revenue Canada Taxation should subsequently determine that the fair market value of each Class A Special
share is more or less than the Redemption Value, determined by Directors' Resolution, the Corporation and the Class A Special
Shareholders agree to readjust the Redemption Value to the amount agreed to by the parties or as determined following
negotiations with Revenue Canada Taxation or adjudication by a court of competent jurisdiction, as the case may be and all
documents in that regard shall be amended nunc pro tunc.

(v) The holders of any Class A Special shares shall not be entitled to vote at the meetings of the Shareholders of the Corporation
save and except at meetings referred to in paragraph 2(viii) herein.
(vi) The Corporation may, at any time or from time to time, purchase for cancellation the whole or any part of the. Class A Special

The endorsed Articles of Incorporation are not complete without the Certificate of Incorporation.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimonille-W).

Director/Registrar, Ministry of Public and Business Service Delivery Page 30of5



BCA - Articles of Incorporation - 1001243320 ONTARIO INC. - OCN:1001243320 - May 21, 2025

shares at the lowest price at which in the opinion of the Directors, such shares are obtainable but not exceeding an amount per
share equal to the Redemption Amount as defined in paragraph 2(iv) herein.

(vii) In the event of the liquidation, dissolution or winding up of the Corporation or other distribution of its assets among the
Shareholders by the way of repayment of capital, the holders of the Class A Special shares shall be entitled to receive, before any
distribution of any part of the assets of the Corporation among the holders of any other shares, repayment of the redemption
amount as defined in paragraph 2(iv) hereof.

(viii) Any amendment to the articles of the Corporation to delete or vary any preferences, rights, conditions, restrictions,
limitations or prohibitions attaching to the Class A Special shares or to create shares ranking in priority to or on a parity with the
Class A Special shares in addition to the authorization by a Special Resolution and the approval of all the Common Shareholders,
must also be authorized by at least 2/3 of the votes cast at a separate meeting of the holders of the Class A Special shares duly
called for that purpose.

8. The issue, transfer or ownership of shares is/is not restricted and the restrictions (if any) are as follows. If none, enter
"None":

(a) the previous consent of the Directors of the Corporation expressed by a resolution passed at a meeting of the Directors or by
an instrument or instruments in writing signed by a majority of the Directors, or;

(b) the previous consent of the holders of at least fifty-one percent (51%) of the shares for the time being outstanding entitled to
vote expressed by resolution passed at a meeting of the shareholders or by an instrument or instruments in writing signed by
such shareholders.

9. Other provisions, if any. Enter other provisions, or if no other provisions enter “None":
1. That the Board of Directors from time to time in such amounts and on such terms as it deems expedient:

(a) borrow money on the credit of the Corporation;

(b) issue, reissue, sell or pledge debt obligations (including bonds, debentures, notes or other similar obligations, secured or
unsecured) of the Corporation;

(c) to the extent permitted by law, give a guarantee on behalf of the Corporation to secure performance of any present or future
indebtedness, liability or obligation of any person; and

(d) charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or any of the currently owned or
subsequently acquired real or personal, moveable or immovable, property of the Corporation, including book debts, rights,
powers, franchises and undertakings to secure any debt obligations or any money borrowed or other debt liability of the
Corporation.

The Board of Directors may from time to time delegate such one or more of the Directors and officers of the Corporation as may
be designated by the Board all or any of the powers conferred on the Board above to such extent and in such manner as the
Board shall determine at the time of such delegation.

2. That the number of shareholders of the Corporation exclusive of persons who are in the employment of the Corporation and
exclusive of persons who, having been formerly in the employment of the Corporation, were, while in that employment to be
shareholders of the Corporation, is limited to not more than fifty (50), two (2) or more persons who are joint registered owners of

The endorsed Articles of Incorporation are not complete without the Certificate of Incorporation.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimonille-W).
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BCA - Articles of Incorporation - 1001243320 ONTARIO INC. - OCN:1001243320 - May 21, 2025

one (1) or more shares being counted as one (1) shareholder.

3. That any invitation to the public to subscribe for any shares or securities of the Corporation is hereby prohibited.

10. The name(s) and address(es) of incorporator(s) are:

Full Name RAINER HUMMEL
Address for Service 329 Four Mile Creek Road, Unit 333, St. Davids, Ontario, LOS 1PO,
Canada

The articles have been properly executed by the required person(s).

The endorsed Articles of Incorporation are not complete without the Certificate of Incorporation.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimonille-W).

Director/Registrar, Ministry of Public and Business Service Delivery Page 50f5
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made and effective as of the 23" day of May, 2025.
AMONG:

RAINER HUMMEL IN TRUST FOR A
COMPANY TO BE INCORPORATED
(the “Assignor”)

-and -

1001243320 ONTARIO INC., a corporation
incorporated under the laws of the Province of
Ontario (the “Assignee™)

- and -

KSY RESTRUCTURING INC. in ifs capacity as Court-appointed
receiver and not in its personal or corporate capacity of the assets and
properties of Niagara Estates of Chippawa 1l Inc.

WHEREAS the Assignor, as purchaser, and the Receiver, as vendor, entered into an

agreement of purchase and sale dated as of the 16 day of May, 2025 subject to court approval,
(the “APS”);

AND WHEREAS the Assignor wishes to assign its rights and obligations under the APS
to the Assignee pursuant to section 37 of the APS, and the Assignee wishes to assume the rights
and obligations under the APS from the Assignor,

AND WHEREAS the Receiver has consented to such assignment;

AND WHEREAS the parties wish to enter into this Agreement on and subject to the terms
and conditions set out below;

AND WHEREAS all capitalized terms not otherwise defined herein shall have the
meanings attributed to them in the APS;

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00) and for other
good and valuable consideration (the receipt and sufficiency of which are hereby acknowledged)
the parties hereby covenant and agree as follows:

1. Assignment - As of the date hereof, the Assignor hereby assigns, sells, transfers and sets
over to Assignee all of the Assignor's right, title, benefit, privileges and interest in and to the APS,
together with all benefits and advantages to be derived therefrom and together with the benefit of
all covenants, guarantees and indemnities thereunder, including for greater certainty the Deposit



paid in accordance with the APS, with full power to the Assignee to take all such measures for the
enjoyment of the rights thereunder as the Assignor might take as of and from the date hereof.

2. Assumption - The Assignee hereby accepts the Assignment of the APS set out in Section
1 herein and agrees in favour of both the Assignee and the Receiver to assume, observe and
perform all of the duties, obligations, terms, provisions and covenants of the Assignor contained
therein and covenants and agrees with the Assignor to make payment or otherwise perform such
obligations, duties and liabilities of the Assignor in accordance with the provisions of the APS.

Notwithstanding anything clse contained in this Agreement, including, but not Hmited to the
Assignor assigning its rights under the APS to the Assignee, the Assignor shall remain liable for
all of its obligations and liabilities under the APS.

3. Further Assurances - Each of the parties hereto shall, at all times and from time to time
hereafter and upon every reasonable written request to do so, make, do, execute, deliver or cause
to be made, done, executed and delivered all such further acts, deeds, assurances and things as may
be required for nore effectually implementing and carrying out the true intent and meaning of this
Agreement,

4, Governing Law - This Agreement shall be governed by the law of the Province of Ontario
and the federal laws of Canada applicable therein.

5. Successors and Assigns - This Agreement shall be binding upon and shall enure to the
benefit of the parties hereto and their respective successors and permitted assigns, but neither party
hereto may assign any of its rights or liabilities hereunder without the prior written consent of the
other party hereto.

6. Time of Essence - Time shall be of the essence of this Agreement.
7. Counterparts - This Agreement may be executed in several counterparts, each of which

counterpart shall be deemed to be an original, and all of such counterparts shall constitute one and
the same document. This Agreement may be executed and delivered by facsimile or other form of
electronic transmission.

[signature page immediately follows)




IN WITNESS WHEREOY the parties hereto have duly executed this Agreement as of

the date first above written.

64569804.1

RAINER HUMMEL IN TRUST FOR A
COMPANY TO BE INCORPORATED

f/'/ Name: RrNER H'memE‘-L"

et

1001243320/ONTARIO INC.,

/'/ o i LA S,

By: ¢ o

» Name: RAINER HUmm £¢
S Title: PRESIDENT
I have authority to bind the Corporation.

KSV RESTRUCTURING INC. in ifs
capacity as Court-appointed receiver and not
in its personal or corporate capacity of the

assets and properties of Niagara Estates of
Chippawa I Inc.

Per:

Name:
Title:
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teranet eXpress

WRITS OF EXECUTION OWL® Report

For Teranet eXpress Customer Service, please email jnfo@teranetexpress.cd or call 1-800-208-5263 / 416-360-1190

Requested By: DANIELLA

Reference:

Date of Search: May 23, 2025

Total Cost (including HST): $75.29

Name Searched: NIAGARA ESTATES OF CHIPPAWA 11 INC.

No writs of execution were retrieved.
HST Registration No.: 130867526

All 49 Ontario enforcement offices were searched to obtain this result, unless otherwise noted above. This report may not be copied or
resold except under license from Teranet Inc. The information in this report is provided on an "as is" basis and is not to be relied upon
for land registration purposes. Access to and use of the Teranet eXpress web site, and the services and products available through the
web site, are subject to terms, conditions, availability and pricing at www.teranetexpress.ca, all of which can be changed without notice.
Copyright © 2025 Teranet® Inc. Teranet eXpress, the Teranet eXpress design and OWL are registered trademarks and Ontario Writs
Locator is a trademark of Teranet Inc. All rights reserved.
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teranet eXpress

WRITS OF EXECUTION OWL® Report

For Teranet eXpress Customer Service, please email jnfo@teranetexpress.cd or call 1-800-208-5263 / 416-360-1190

Requested By: DANIELLA

Reference:

Date of Search: May 16, 2025

Total Cost (including HST): $75.29

Name Searched: TALBOT CROSSING INC.

No writs of execution were retrieved.
HST Registration No.: 130867526

All 49 Ontario enforcement offices were searched to obtain this result, unless otherwise noted above. This report may not be copied or
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APPENDIX D



P P SA_ Ontario Search Results
ID 2702556
Ca n a d a Search Type [BD] Business Debtor

SECURITY IS EVERYTHING
Phone: (416) 225-5511

Your Ref No. 118-325282-AHO Searched : 23MAY2025 02:56 PM
Liens:1 Pages:1 Printed : 23MAY2025 03:03 PM
PSSMEO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 0572372025
CCCL369 DISPLAY 1C REGISTRATION - SCREEN 1 14:56:04
ACCOUNT : 009233-0001 FAMILY : 1 OF 1 ENQUIRY PAGE : 1 OF 1

FILE CURRENCY : 22MAY 2025
SEARCH : BD : NIAGARA ESTATES OF CHIPPAWA 11 INC.

00 FILE NUMBER : 506912706 EXPIRY DATE : 02JUL 2029 STATUS :

01 CAUTION FILING : PAGE - 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20240702 1958 1901 1112 REG TYP: P PPSA REG PERIOD: 05
02 IND DOB : IND NAME:
03 BUS NAME: NIAGARA ESTATES OF CHIPPAWA 11 INC.
OCN :
04 ADDRESS : 77 CITY CENTRE DRIVE, UNIT 602
CITY > MISSISSAUGA PROV: ON POSTAL CODE: L5B 1M5
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
2229815 ONTARIO LTD.
09 ADDRESS : 29-635 SAGINAW PARKWAY
CITY : CAMBRIDGE PROV: ON POSTAL CODE: N1T OC1
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X 5580000 X
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 NOTICE - SECURITY AGREEMENT CONTAINS COVENANT BY DEBTOR NOT TO GRANT
14 SECURITY INTERESTS IN OR TRANSFER TO THIRD PARTIES THE COLLATERAL
15 WITHOUT THE CONSENT OF THE SECURED PARTY.
16 AGENT: ESC CORPORATE SERVICES LTD.
17 ADDRESS : 445 KING STREET WEST, SUITE 400
CITY : TORONTO PROV: ON POSTAL CODE: M5V 1K4

END OF REPORT






P P SA Ontario Search Results
ID 2697252
Ca n a d a Search Type [BD] Business Debtor

SECURITY IS EVERYTHING
Phone: (416) 225-5511

Your Ref No. 118-325282-AHO Ssgchad: touavanzs 0310
PSSMEO1 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 05/16/2025
CCCL369 ENQUIRY REQUEST 09:13:28

FILE CURRENCY 15MAY 2025
CHANGE ACCOUNT (Y/N) :© N ACCOUNT NUMBER : 009233 0001 ACCOUNT CODE : LIEBNWE

SEARCH TYPE (BD,IN,IS,MV) :
SEARCH CRITERIA :

SUB-SEARCH
RETRIEVE REGISTRATIONS RECORDED SINCE (DDMMMYYYY) :
RESPONSE TYPE (V,P) - V RESPONSE LANGUAGE (E,F) : E PICK-UP CODE :
RESPONSE MAILING ADDRESS
NAME

ADDRESS
CITY
POSTAL CODE :
PRINT RESPONSE LOCALLY (Y/N) : N
ENQUIRY FOR "TALBOT CROSSING INC.' ENDED

PROV :

NO MATCH

"NO MATCH" MEANS THAT NO LIENS WERE FOUND IN THE ONTARIO
PERSONAL PROPERTY REGISTRY BASED ON THE SEARCH CRITERIA YOU SPECIFIED

END OF REPORT







P P SA Ontario Search Results
ID 2697251
Ca n a d a Search Type [BD] Business Debtor

SECURITY IS EVERYTHING
Phone: (416) 225-5511

Your Ref No. 118-325282-AHO Ssgchad: touavanzs 0310
PSSMEO1 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 05/16/2025
CCCL369 ENQUIRY REQUEST 09:13:25

FILE CURRENCY 15MAY 2025
CHANGE ACCOUNT (Y/N) :© N ACCOUNT NUMBER : 009233 0001 ACCOUNT CODE : LIEBNWE

SEARCH TYPE (BD,IN,IS,MV) :
SEARCH CRITERIA :

SUB-SEARCH
RETRIEVE REGISTRATIONS RECORDED SINCE (DDMMMYYYY) :
RESPONSE TYPE (V,P) - V RESPONSE LANGUAGE (E,F) : E PICK-UP CODE :
RESPONSE MAILING ADDRESS
NAME

ADDRESS

CITY

POSTAL CODE :
PRINT RESPONSE LOCALLY (Y/N) : N
ENQUIRY FOR "LONDON VALLEY INC.™ ENDED

PROV :

NO MATCH

"NO MATCH" MEANS THAT NO LIENS WERE FOUND IN THE ONTARIO
PERSONAL PROPERTY REGISTRY BASED ON THE SEARCH CRITERIA YOU SPECIFIED

END OF REPORT







P P SA Ontario Search Results
ID 2697253
Ca n a d a Search Type [BD] Business Debtor

SECURITY IS EVERYTHING
Phone: (416) 225-5511

Your Ref No. 118-325282-AHO Segchad: touavanzs 00
PSSMEO1 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 05/16/2025
CCCL369 ENQUIRY REQUEST 09:13:30

FILE CURRENCY 15MAY 2025
CHANGE ACCOUNT (Y/N) :© N ACCOUNT NUMBER : 009233 0001 ACCOUNT CODE : LIEBNWE

SEARCH TYPE (BD,IN,IS,MV) :
SEARCH CRITERIA :

SUB-SEARCH
RETRIEVE REGISTRATIONS RECORDED SINCE (DDMMMYYYY) :
RESPONSE TYPE (V,P) - V RESPONSE LANGUAGE (E,F) : E PICK-UP CODE :
RESPONSE MAILING ADDRESS
NAME

ADDRESS
CITY
POSTAL CODE :
PRINT RESPONSE LOCALLY (Y/N) : N
ENQUIRY FOR "LONDON VALLEY 11 INC.™ ENDED

PROV :

NO MATCH

"NO MATCH" MEANS THAT NO LIENS WERE FOUND IN THE ONTARIO
PERSONAL PROPERTY REGISTRY BASED ON THE SEARCH CRITERIA YOU SPECIFIED

END OF REPORT







P P SA Ontario Search Results
ID 2697254
Ca n a d a Search Type [BD] Business Debtor

SECURITY IS EVERYTHING
Phone: (416) 225-5511

Your Ref No. 118-325282-AHO Segchad: touavanzs 00
PSSMEO1 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 05/16/2025
CCCL369 ENQUIRY REQUEST 09:13:32

FILE CURRENCY 15MAY 2025
CHANGE ACCOUNT (Y/N) :© N ACCOUNT NUMBER : 009233 0001 ACCOUNT CODE : LIEBNWE

SEARCH TYPE (BD,IN,IS,MV) :
SEARCH CRITERIA :

SUB-SEARCH
RETRIEVE REGISTRATIONS RECORDED SINCE (DDMMMYYYY) :
RESPONSE TYPE (V,P) - V RESPONSE LANGUAGE (E,F) : E PICK-UP CODE :
RESPONSE MAILING ADDRESS
NAME

ADDRESS

CITY

POSTAL CODE :
PRINT RESPONSE LOCALLY (Y/N) : N
ENQUIRY FOR "LONDON VALLEY V INC." ENDED

PROV :

NO MATCH

"NO MATCH" MEANS THAT NO LIENS WERE FOUND IN THE ONTARIO
PERSONAL PROPERTY REGISTRY BASED ON THE SEARCH CRITERIA YOU SPECIFIED

END OF REPORT




MIZUE FUKIAGE et al. -and - CLEARVIEW GARDEN ESTATES INC. et al.
Applicants Respondents
Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

SUPPLEMENT TO THE
SECOND REPORT OF THE RECEIVER

AIRD & BERLIS LLP
Brookfield Place

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

Mark van Zandvoort (LSO No. 59120U)
Email: mvanzandvoort@airdberlis.com

Kyle Plunkett (LSO No. 61044N)
Email: kplunkett@airdberlis.com

Adrienne Ho (LSO No. 68439N)
Email: aho@airdberlis.com

Calvin Horsten (LSO No. 90418I)
Email: chorsten@airdberlis.com

Tel: (416) 863-1500

Lawyers for the Receiver
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH ) DAY OF MAY, 2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

APPROVAL AND VESTING ORDER
(5318 Colonel Talbot)

THIS MOTION, made by KSV Restructuring Inc. in its capacity as the Court-appointed
receiver and manager (in such capacities, and not in its personal, corporate or any other capacity,
the "Receiver"), without security, of the assets, undertakings and property of London Valley Inc.
(“LV”), including the real property listed at Schedule “B” (the “Property”) hereto for an order,
inter alia, approving the sale transaction (the “Transaction’) contemplated by an agreement of

purchase and sale between the Receiver, as vendor, and Copperstone Farms Inc. (the



.

“Purchaser”), as purchaser, dated May 19, 2025 (the “Sale Agreement”), a redacted copy of
which is attached as Appendix “C” to the Second Report of the Receiver dated May 20, 2025 (the
“Second Report”) and unredacted copy of which is attached as Confidential Appendix “3” to the
Second Report, and vesting in the Purchaser LV’s right, title and interest in and to the Property
and any chattels described in the Sale Agreement (collectively, the “Purchased Assets”), was

heard this day by judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver
dated May 26, 2025, and the 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 service of Calvin Horsten

dated May 21, 2025 and the affidavit of service of Adrienne Ho dated May 27, 2025, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of LV’s right, title and interest in and to the Purchased Assets shall vest
absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, leases, notice of leases, subleases, licences,
restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or contingent),
obligations, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Steele dated March 6,

2025; (i1) all charges, security interests or claims evidenced by registrations pursuant to the



_3-

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 Land Registry Office No. 33 of an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land
Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as the owner
of the subject Property identified in Schedule “B” hereto in fee simple, and is hereby directed to
delete and expunge from title to the Property all of the Claims listed in Schedule “C” hereto.

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

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of LV;



_4-

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

or provincial legislation.

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

carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable
without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated March 6, 2025, KSV Restructuring Inc. was
appointed as the receiver and manager (in such capacities, and not in its personal, corporate or any
other capacity, the "Receiver"), without security, of the assets, undertakings and property of

London Valley Inc. (“LV”).

B. Pursuant to an Order of the Court dated May 29, 2025, the Court approved the agreement
of purchase and sale made as of May 19, 2025 (the "Sale Agreement") between the Receiver and

Copperstone Farms Inc. (the "Purchaser") and provided for the vesting in the Purchaser of LV’s



-2

right, title and interest in and to the real property and chattels described in the Sale Agreement
(collectively, the “Purchased Assets”), which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming (i)
the payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions
to closing as set out in the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

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

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV RESTRUCTURING INC.,, solely in its
capacity as the Court-appointed Receiver
and Manager of London Valley Inc., and not
in its personal, corporate or any other
capacity

Per:

Name:
Title:



Schedule B — Legal Description of the Property

08207-0183 (LT)

PART LOT 63 ETR AS IN WU28828; EXCEPT WU30493, WU45704, WU49601, WU80146,
299895, 106748, 88711, CM168 & PLAN ER1060831; SUBJECT TO 340398, WU45704;
"DESCRIPTION IN 398299 MAY NOT BE ACCEPTABLE IN THE FUTURE"
LONDON/WESTMINSTER



Schedule C — Instruments To Be Deleted From Title

08207-0183 (L'T)

Reg. No. Date Instrument | Amount Parties From Parties To
Type
ER1618791 | March 10, | Court Order Ontario KSV
2025 Superior Court | Restructuring
of Justice Inc.
(Commercial

List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

General Encumbrances

1.

10.

1.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any
original grants from the Crown including, without limitation, the reservation of any
royalties, mines and minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage
easements and agreements relating thereto, servicing agreements, utility agreements,
permits, licenses, airport zoning regulations and other similar agreements with
governmental authorities or private or public utilities affecting the development or use of
the Property which are registered on title to the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar
agreements which are registered on title to the Property.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any
private or public utility, any railway company or any adjoining owner which are registered
on title to the Property.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or
claims not disclosed by registered title in respect of the provision of utilities to the Property.

Any rights of expropriation, access or use or any other similar rights conferred or reserved
by applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates
and assessments) or charges for electricity, power, gas, water and other services and
utilities in connection with the Property that have accrued but are not yet due and owing
or, if due and owing, are adjusted for on closing.

Restrictive covenants, private deed restrictions and other similar land use control
agreements which are registered on title to the Property.

Minor encroachments by any buildings on the Property over neighbouring lands and/or
permitted under agreements with neighbouring landowners and minor encroachments over
the Property by improvements of neighbouring landowners and/or permitted under
agreements with neighbouring landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and
similar instruments relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act
(Ontario) (other than paragraphs 4, 6 and 11).



12. Permits, licenses, agreements, servitudes, easements, (including, without limitation,
heritage easements and agreements relating thereto), restrictions, restrictive covenants,
rights-of-way, public ways, rights in the nature of an easement or servitude and other
similar rights in land granted to or reserved by other persons (including, without in any
way limiting the generality of the foregoing, permits, licenses, agreements, easements,
rights-of-way, sidewalks, public ways, and rights in the nature of easements or servitudes
for sewers, drains, steam, gas and water mains or electric light and power or telephone and
telegraph conduits, poles, wires and cables) which do not materially impair the current use,
operation or marketability of the Property and which are registered on title to the Property.

13. Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

Specific Encumbrances

1. Instrument No. 195932 is a By-Law registered April 3, 1964.
2. Instrument No. 33R345 is a Reference Plan registered January 31, 1972.

3. Instrument No. 340398 is a Union Gas Easement



MIZUE FUKIAGE et al. and CLEARVIEW GARDEN ESTATES INC. et al.
Applicants Respondents

Court File No.: CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at TORONTO

APPROVAL AND VESTING ORDER
(5318 Colonel Talbot)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Mark van Zandvoort (LSO No. 59120U)
Email: mvanzandvoort@airdberlis.com

Kyle Plunkett (LSO No. 61044N)
Email: kplunkett@airdberlis.com

Adrienne Ho (LSO No. 68439N)
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH ) DAY OF MAY, 2025
BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NTAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

APPROVAL AND VESTING ORDER
(5318 Colonel Talbot)

THIS MOTION, made by KSV Restructuring Inc. in its capacity as the Court-appointed
receiver and manager (in such capacities, and not in its personal, corporate or any other capacity,
the "Receiver"), without security, of the assets, undertakings and property of London Valley Inc.
(“LV?), including the real property listed at Schedule “B” (the “Property”) hereto for an order,
inter alia, approving the sale transaction (the “Transaction”) contemplated by an agreement of

purchase and sale between the Receiver, as vendor, and Copperstone Farms Inc. (the
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“Purchaser”), as purchaser, dated May 19, 2025 (the “Sale Agreement”), a redacted copy of
which is attached as Appendix “C” to the Second Report of the Receiver dated May 20, 2025
(the “Second Report”) and unredacted copy of which is attached as Confidential Appendix “3”
to the Second Report, and vesting in the Purchaser LV’s right, title and interest in and to the
Property and any chattels described in the Sale Agreement (collectively, the “Purchased

Assets”), was heard this day by judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver

dated May 26, 2025, and the 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 service of Calvin
Horsten dated May 21, 2025_and the affidavit of service of Adrienne Ho dated May 27, 2025,
filed:

I. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of LV’s right, title and interest in and to the Purchased Assets shall
vest absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, leases, notice of leases, subleases,
licences, restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or
contingent), obligations, levies, charges, or other financial or monetary claims, whether or not
they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the "Claims") including, without limiting the generality of the foregoing:

(1) any encumbrances or charges created by the Order of the Honourable Justice Steele dated
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March 6, 2025; (i1) 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
(ii1) 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 Land Registry Office No. 33 of an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land
Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as the
owner of the subject Property identified in Schedule “B” hereto in fee simple, and is hereby
directed to delete and expunge from title to the Property all of the Claims listed in Schedule “C”

hereto.

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

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of LV and any bankruptcy

order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of LV;

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

applicable federal or provincial legislation.

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

and its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NTAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated March 6, 2025, KSV Restructuring Inc. was
appointed as the receiver and manager (in such capacities, and not in its personal, corporate or
any other capacity, the "Receiver"), without security, of the assets, undertakings and property of

London Valley Inc. (“LV?”).

B. Pursuant to an Order of the Court dated May 29, 2025, the Court approved the agreement
of purchase and sale made as of May 19, 2025 (the "Sale Agreement") between the Receiver



.

and Copperstone Farms Inc. (the "Purchaser") and provided for the vesting in the Purchaser of
LV’s right, title and interest in and to the real property and chattels described in the Sale
Agreement (collectively, the “Purchased Assets’’), which vesting is to be effective with respect
to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate
confirming (i) the payment by the Purchaser of the purchase price for the Purchased Assets; (ii)
that the conditions to closing as set out in the Sale Agreement have been satisfied or waived by
the Receiver and the Purchaser; and (iii) the Transaction has been completed to the satisfaction

of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

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

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV RESTRUCTURING INC.,, solely in its
capacity as the Court-appointed Receiver
and Manager of London Valley Inc., and not
in its personal, corporate or any other
capacity

Per:

Name:
Title:






Schedule B — Legal Description of the Property

08207-0183 (LT)

PART LOT 63 ETR AS IN WU28828; EXCEPT WU30493, WU45704, WU49601, WU80146,
299895, 106748, 88711, CM168 & PLAN ER1060831; SUBJECT TO 340398, WU45704;
"DESCRIPTION IN 398299 MAY NOT BE ACCEPTABLE IN THE FUTURE"
LONDON/WESTMINSTER



Schedule C — Instruments To Be Deleted From Title

08207-0183 (L'T)

Reg. No. Date Instrument | Amount Parties From Parties To
Type
ER1618791 | March 10, | Court Order Ontario Superior | KSV
2025 Court of Justice | Restructuring
(Commercial Inc.
List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

General Encumbrances

1.

10.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in
any original grants from the Crown including, without limitation, the reservation of any
royalties, mines and minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage
easements and agreements relating thereto, servicing agreements, utility agreements,
permits, licenses, airport zoning regulations and other similar agreements with
governmental authorities or private or public utilities affecting the development or use of
the Property which are registered on title to the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar
agreements which are registered on title to the Property.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any
private or public utility, any railway company or any adjoining owner which are
registered on title to the Property.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or
claims not disclosed by registered title in respect of the provision of utilities to the
Property.

Any rights of expropriation, access or use or any other similar rights conferred or
reserved by applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates
and assessments) or charges for electricity, power, gas, water and other services and
utilities in connection with the Property that have accrued but are not yet due and owing
or, if due and owing, are adjusted for on closing.

Restrictive covenants, private deed restrictions and other similar land use control
agreements which are registered on title to the Property.

Minor encroachments by any buildings on the Property over neighbouring lands and/or
permitted under agreements with neighbouring landowners and minor encroachments
over the Property by improvements of neighbouring landowners and/or permitted under
agreements with neighbouring landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and
similar instruments relating to development and zoning of the Property.



11. The exceptions and qualifications contained in Section 44(1) of the Land Titles Act

(Ontario) (other than paragraphs 4, 6 and 11).

12. Permits, licenses, agreements, servitudes, easements, (including, without limitation,

heritage easements and agreements relating thereto), restrictions, restrictive covenants,
rights-of-way, public ways, rights in the nature of an easement or servitude and other
similar rights in land granted to or reserved by other persons (including, without in any
way limiting the generality of the foregoing, permits, licenses, agreements, easements,
rights-of-way, sidewalks, public ways, and rights in the nature of easements or servitudes
for sewers, drains, steam, gas and water mains or electric light and power or telephone
and telegraph conduits, poles, wires and cables) which do not materially impair the
current use, operation or marketability of the Property and which are registered on title to
the Property.

13. Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

Specific Encumbrances

1.

Instrument No. 195932 is a By-Law registered April 3, 1964.

2. Instrument No. 33R345 is a Reference Plan registered January 31, 1972.

3.

Instrument No. 340398 is a Union Gas Easement
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Court File No. —CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEEKDAYTHURSDAY, THE #29™
)
JUSTICE —PETER CAVANAGH ) DAY OF MONTHMAY, 20¥R2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

PEAINTHEE-Applicants
Dlaintife
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY 11
INC., LONDON VALLEY I INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II CAPITAL
MANAGEMENT INC., LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

DEFENDANT-Respondents
Defendant

APPROVAL AND VESTING ORDER
(5318 Colonel Talbot)

THIS MOTION, made by fRECEFVER'S NAME]JKSV Restructuring Inc. in its capacity

as the Court-appointed receiver {the—"Reeerver')—oftheundertakingproperty—and-assets—of
EBTOR}the "Pebtor'jand manager (in such capacities, and not in its personal, corporate or
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any other capacity, the "Receiver"), without security, of the assets, undertakings and property of

London Valley Inc. (“LV”), including the real property listed at Schedule “B” (the “Property”)

hereto for an order, inter alia, approving the sale transaction (the “‘Transaction"”)

contemplated by an agreement of purchase and sale (the—"Sale—Agreement')—between the

as vendor, and Copperstone Farms Inc. (the “Purchaser”), as purchaser, dated May 19, 2025

(the “Sale Agreement”). a redacted copy of which is attached as Appendix “C” to the Second

Report of the Receiver dated DATEIMay 20, 2025 (the ““Second Report™”) and unredacted

copy of which is attached as Confidential Appendix “3” to the Second Report, and vesting in the

Purchaser the Debter’sLV’s right, title and interest in and to the assetsProperty and any chattels

described in the Sale Agreement (collectively, the ““Purchased Assets"”), was heard this day at
330-Universityr-Avenue,Toronte; Ontartoby judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver

dated May 26, 2025, and the Appendices thereto, and on hearing the submissions of counsel for

the Receiver, INAMES-OFE-OTHER PARTIES-APPEARING{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 PNAME}-sweran{DATE]service of Calvin Horsten dated May 21,
2025 and the affidavit of service of Adrienne Ho dated May 27, 2025, 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
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may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the

"Receiver's Certificate"), all of the Debtor'sLV’s right, title and interest in and to the Purchased

“shall vest absolutely in
the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,

statutory, or otherwise), liens, executions, leases, notice of leases, subleases, licences,

restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or contingent),

obligations, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims"?) including, without limiting the generality of the foregoing: (i) any

encumbrances or charges created by the Order of the Honourable Justice PNAME]Steele dated

BATFE{March 6, 2025; (i) 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 (ii1) 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 forthe-

O A ON a naefer/Nee
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{HEOCATONSNo. 33 of an Application for Vesting Order in the form prescribed by the Land
Titles Act and/or the Land Registration Reform Act}, the Land Registrar is hereby directed to
enter the Purchaser as the owner of the subject real-prepertyProperty identified in Schedule “B”
hereto {the“RealProperty"-in fee simple, and is hereby directed to delete and expunge from title
to the Real-Property all of the Claims listed in Schedule “C” hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale®, as if the Purchased Assets had not been sold and remained in the possession or control of

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.




6. 7-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the- BebtorLV;

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

to any applicable federal or provincial legislation.

7. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

;gulatory 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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THIS COURT ORDERS that this Order is effective from today’s date and is

8.

enforceable without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. ————CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

PEAINTFHEE-Applicants
Plaintiff
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY I INC., LONDON VALLEY 1V INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II CAPITAL
MANAGEMENT INC., LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

DEFENDANT-Respondents
Defendant
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of theThe Honourable (INAME-OFEJUDGE]Justice Steele of the
Ontario Superior Court of Justice (Commercial List) (the "Court") dated {DATE-OE-ORDERY-
INAME-OFRECER/ERIMarch 6, 2025, KSV Restructuring Inc. was appointed as the receiver

and manager




.

(in such capacities, and not in its personal, corporate or any other capacity, the "Receiver"),

without security, of the assets, undertakings and property of London Valley Inc. (“LV”).

B. Pursuant to an Order of the Court dated fBATE{May 29, 2025, the Court approved the

agreement of purchase and sale made as of [PATE-OF-AGREEMENTIMay 19, 2025 (the "Sale

Agreement") between the Receiver {Debtor}-and [INAME-OE-PURCHASER}and Copperstone
Farms Inc. (the "Purchaser") and provided for the vesting in the Purchaser of the Debter’sLLV’s

right, title and interest in and to the real property and chattels described in the Sale Agreement

(collectively, the “Purchased Assets”), which vesting is to be effective with respect to the

Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming
(1) the payment by the Purchaser of the PurehasePricepurchase price for the Purchased Assets;
(i1) that the conditions to Clesingclosing as set out in seetion-e-of-the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the PurchasePricepurchase price
for the Purchased Assets payable on the ClesingDateclosing date pursuant to the Sale

Agreement;

2. The conditions to Slesineclosing as set out in seetion-e-ofthe Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and-
3. The Transaction has been completed to the satisfaction of the Receiver-; and

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].



.

PNAME-OFRECEIVEREKSY
RESTRUCTURING INC.,, solely in its

capacity as _the Court-appointed Receiver of

the-undertakinepropertyandassetsof
PEBTOR}and Manager of London Valley

Inc., and not in its personal, corporate or any

other capacity

Name:
Title:



Schedule B — Purchased-AssetsLegal Description of the Property

08207-0183 (L T)

PART LOT 63 ETR AS IN WU28828; EXCEPT WU30493, WU45704, WU49601, WU80146,

299895, 106748, 88711, CM168 & PLAN ER1060831; SUBJECT TO 340398, WU45704,

"DESCRIPTION IN 398299 MAY NOT BE ACCEPTABLE IN THE FUTURE"

LONDON/WESTMINSTER
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2025 Court of Justice | Restructuring
(Commercial Inc.
List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

related-to-the Real Property-
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10.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in

any original grants from the Crown including, without limitation, the reservation of any

royalties, mines and minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage

easements and agreements relating thereto, servicing agreements, utility agreements,

permits, licenses, airport zoning regulations and other similar agreements with

governmental authorities or private or public utilities affecting the development or use of

the Property which are registered on title to the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar

agreements which are registered on title to the Property.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any

private or public utility, any railway company or any adjoining owner which are

registered on title to the Property.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or

claims not disclosed by registered title in respect of the provision of utilities to the

Property.

Any rights of expropriation, access or use or any other similar rights conferred or

reserved by applicable law.

Encumbrances for real or immovable property taxes (which term includes charges. rates

and assessments) or charges for electricity, power, gas, water and other services and

utilities in connection with the Property that have accrued but are not yet due and owing

or, if due and owing, are adjusted for on closing.

Restrictive covenants, private deed restrictions and other similar land use control

agreements which are registered on title to the Property.

Minor encroachments by any buildings on the Property over neighbouring lands and/or

permitted under agreements with neighbouring landowners and minor encroachments

over the Property by improvements of neighbouring landowners and/or permitted under

agreements with neighbouring landowners.

The provisions of all applicable laws, including by-laws. regulations, ordinances and

similar instruments relating to development and zoning of the Property.




11.

12.

13.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act

(Ontario) (other than paragraphs 4, 6 and 11).

Permits, licenses, agreements, servitudes, easements, (including, without limitation,

heritage easements and agreements relating thereto), restrictions, restrictive covenants,

rights-of-way, public ways, rights in the nature of an easement or servitude and other

similar rights in land granted to or reserved by other persons (including, without in any

way limiting the generality of the foregoing, permits, licenses, agreements, easements,

rights-of-way, sidewalks, public ways, and rights in the nature of easements or servitudes

for sewers, drains, steam, gas and water mains or electric light and power or telephone

and telegraph conduits, poles, wires and cables) which do not materially impair the

current use, operation or marketability of the Property and which are registered on title to

the Property.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

Specific Encumbrances

=

3.

Instrument No. 195932 is a By-Law registered April 3, 1964.

Instrument No. 33R345 is a Reference Plan registered January 31, 1972.

Instrument No. 340398 is a Union Gas Easement
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH ) DAY OF MAY, 2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

APPROVAL AND VESTING ORDER
(Wonderland)

THIS MOTION, made by KSV Restructuring Inc. in its capacity as the Court-appointed
receiver and manager (in such capacities, and not in its personal, corporate or any other capacity,
the "Receiver"), without security, of the assets, undertakings and property of London Valley V
Inc. (“LV V”), including the real property listed at Schedule “B” (the “Property”) hereto, for an
order, inter alia, approving the sale transaction (the “Transaction”) contemplated by an agreement
of purchase and sale between the Receiver, as vendor, and Farhi Farming Corporation and Farhi

Holdings Corporation (together, the “Purchaser”), as purchaser, dated May 16, 2025 (the “Sale



.

Agreement”), a redacted copy of which is attached as Appendix “I” to the Second Report of the
Receiver dated May 20, 2025 (the “Second Report”) and unredacted copy of which is attached as
Confidential Appendix “6” to the Second Report, and vesting in the Purchaser LV V’s right, title
and interest in and to the Property and any chattels described in the Sale Agreement (collectively,

the “Purchased Assets’), was heard this day by judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver
dated May 26, 2025, and the 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 service of Calvin Horsten

dated May 21, 2025 and the affidavit of service of Adrienne Ho dated May 27, 2025, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of LV V’s right, title and interest in and to the Purchased Assets shall vest
absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, leases, notice of leases, subleases, licences,
restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or contingent),
obligations, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Steele dated March 6,
2025; (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
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"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 Land Registry Office No. 33 of an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land
Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as the owner
of the subject Property identified in Schedule “B” hereto in fee simple, and is hereby directed to
delete and expunge from title to the Property all of the Claims listed in Schedule “C” hereto.

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

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of LV V and any bankruptcy

order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of LV V;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any

trustee in bankruptcy that may be appointed in respect of LV V and shall not be void or voidable



_4-

by creditors of LV V, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

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

carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable
without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated March 6, 2025, KSV Restructuring Inc. was
appointed as the receiver and manager (in such capacities, and not in its personal, corporate or any
other capacity, the "Receiver"), without security, of the assets, undertakings and property of

London Valley V Inc. (“LV V”).

B. Pursuant to an Order of the Court dated May 29, 2025, the Court approved the agreement
of purchase and sale made as of May 16, 2025 (the "Sale Agreement") between the Receiver and
Farhi Farming Corporation and Farhi Holdings Corporation (together, the "Purchaser") and
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provided for the vesting in the Purchaser of LV V’s right, title and interest in and to the real
property and any chattels described in the Sale Agreement (the “Purchased Assets”), which
vesting is to be effective with respect to the Purchased Assets upon the delivery by the Receiver
to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the purchase price
for the Purchased Assets; (ii) that the conditions to closing as set out in the Sale Agreement have
been satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

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

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV RESTRUCTURING INC.,, solely in its
capacity as the Court-appointed Receiver
and Manager of London Valley V Inc., and
not in its personal, corporate or any other
capacity

Per:

Name:
Title:



Schedule B — Legal Description of the Property

08207-0153 (L'T)

PART LOTS 58 & 59 ETR WESTMINSTER DESIGNATED PARTS 8 & 9, 33R2972; AND PT LT 59, ETR
WESTMINSTER AS IN 559255; SAVE & EXCEPT PART 1, PLAN ER864297; CITY OF LONDON



08207-0153 (L'T)

Schedule C — Instruments To Be Deleted From Title

Reg. No. Date Instrument Amount Parties From Parties To
Type
ER1601205 | October 29, Charge $110,000,000 London Valley V 1001045239
2024 Inc. Ontario Inc.
ER1618791 | March 10, Court Order Ontario Superior KSV
2025 Court of Justice Restructuring Inc.
(Commerecial List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

General Encumbrances

1.

10.

11.

12.

13.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original
grants from the Crown including, without limitation, the reservation of any royalties, mines and
minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage easements
and agreements relating thereto, servicing agreements, utility agreements, permits, licenses, airport
zoning regulations and other similar agreements with governmental authorities or private or public
utilities affecting the development or use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any private or
public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or claims not
disclosed by registered title in respect of the provision of utilities to the Property.

Any rights of expropriation, access or use or any other similar rights conferred or reserved by applicable
law.

Encumbrances for real or immovable property taxes (which term includes charges, rates and
assessments) or charges for electricity, power, gas, water and other services and utilities in connection
with the Property that have accrued but are not yet due and owing or, if due and owing, are adjusted for
on closing.

Restrictive covenants, private deed restrictions and other similar land use control agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or permitted under
agreements with neighbouring landowners and minor encroachments over the Property by
improvements of neighbouring landowners and/or permitted under agreements with neighbouring
landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and similar
instruments relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act (Ontario) (other
than paragraphs 4, 6 and 11).

Security given to a public utility or any municipality or governmental or other public authority when
required by the operations of the Property in the ordinary course of business, including, without
limitation, the right of the municipality to acquire portions of the Property for road widening or
interchange construction and the right of the municipality to complete improvements, landscaping or
remedy deficiencies in any pedestrian walkways or traffic control or monitoring to be provided to the
Property.

Permits, licenses, agreements, servitudes, easements, (including, without limitation, heritage easements
and agreements relating thereto), restrictions, restrictive covenants, options, rights-of- way, public
ways, rights in the nature of an easement or servitude and other similar rights in land granted to or



14.

15.

16.

reserved by other persons (including, without in any way limiting the generality of the foregoing,
permits, licenses, agreements, easements, rights-of-way, sidewalks, public ways, and rights in the
nature of easements or servitudes for sewers, drains, steam, gas and water mains or electric light and
power or telephone and telegraph conduits, poles, wires and cables) which do not materially impair the
current use, operation or marketability of the Property.

Undetermined or inchoate liens incidental to construction, renovations or current operations, a claim
for which shall not at the time have been registered against the Property or of which notice in writing
shall not at the time have been given to the Seller pursuant to the Construction Act (Ontario) or similar
legislation, and in respect of any of the foregoing cases, the Seller has, where applicable, complied with
the holdback or other similar provisions or requirements of the relevant construction contracts.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

Any unregistered interests in the Property of which the Buyer has actual notice.

Specific Encumbrances

1.

2.

Instrument No. 195932 is a By-Law registered April 3, 1964.
Instrument No. 33R2972 is a Reference Plan registered March 20, 1978.
Instrument No. 33R18343 is a Reference Plan registered July 26, 2012.
Instrument No. ER969606 is a Transfer registered January 30, 2015.

Instrument No. ER977607 is an Application registered April 7, 2015.
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH ) DAY OF MAY, 2025
BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NTAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

APPROVAL AND VESTING ORDER
(Wonderland)

THIS MOTION, made by KSV Restructuring Inc. in its capacity as the Court-appointed
receiver and manager (in such capacities, and not in its personal, corporate or any other capacity,
the "Receiver"), without security, of the assets, undertakings and property of London Valley V
Inc. (“LV V”), including the real property listed at Schedule “B” (the “Property”) hereto, for an
order, inter alia, approving the sale transaction (the “Tramsaction”) contemplated by an

agreement of purchase and sale between the Receiver, as vendor, and Farhi Farming Corporation
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and Farhi Holdings Corporation (together, the “Purchaser”), as purchaser, dated May 16, 2025
(the “Sale Agreement”), a redacted copy of which is attached as Appendix “I” to the Second
Report of the Receiver dated May 20, 2025 (the “Second Report”) and unredacted copy of
which is attached as Confidential Appendix “6” to the Second Report, and vesting in the
Purchaser LV V’s right, title and interest in and to the Property and any chattels described in the
Sale Agreement (collectively, the “Purchased Assets”), was heard this day by judicial

videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver

dated May 26, 2025, and the 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 service of Calvin
Horsten dated May 21, 2025_and the affidavit of service of Adrienne Ho dated May 27, 2025,
filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of LV V’s right, title and interest in and to the Purchased Assets
shall vest absolutely in the Purchaser, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, leases, notice of leases,
subleases, licences, restrictions, contractual rights, judgments, liabilities (direct, indirect,
absolute or contingent), obligations, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of

the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
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Steele dated March 6, 2025; (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 Land Registry Office No. 33 of an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land
Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as the
owner of the subject Property identified in Schedule “B” hereto in fee simple, and is hereby
directed to delete and expunge from title to the Property all of the Claims listed in Schedule “C”

hereto.

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

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of LV V and any bankruptcy

order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of LV V;

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

to any applicable federal or provincial legislation.

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

and its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants

-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NTAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated March 6, 2025, KSV Restructuring Inc. was
appointed as the receiver and manager (in such capacities, and not in its personal, corporate or
any other capacity, the "Receiver"), without security, of the assets, undertakings and property of

London Valley V Inc. (“LV V”).

B. Pursuant to an Order of the Court dated May 29, 2025, the Court approved the agreement
of purchase and sale made as of May 16, 2025 (the "Sale Agreement") between the Receiver

and Farhi Farming Corporation and Farhi Holdings Corporation (together, the "Purchaser") and
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provided for the vesting in the Purchaser of LV V’s right, title and interest in and to the real
property and any chattels described in the Sale Agreement (the “Purchased Assets), which
vesting is to be effective with respect to the Purchased Assets upon the delivery by the Receiver
to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the purchase price
for the Purchased Assets; (ii) that the conditions to closing as set out in the Sale Agreement have
been satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

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

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV RESTRUCTURING INC,, solely in its
capacity as the Court-appointed Receiver
and Manager of London Valley V Inc., and
not in its personal, corporate or any other

capacity

Per:

Name:
Title:



Schedule B — Legal Description of the Property

08207-0153 (LT)

PART LOTS 58 & 59 ETR WESTMINSTER DESIGNATED PARTS 8 & 9, 33R2972; AND PT LT 59, ETR
WESTMINSTER AS IN 559255; SAVE & EXCEPT PART 1, PLAN ER864297; CITY OF LONDON



08207-0153 (LT)

Schedule C — Instruments To Be Deleted From Title

Reg. No. Date Instrument Amount Parties From Parties To
Type
ER1601205 | October 29, Charge $110,000,000 London Valley V 1001045239
2024 Inc. Ontario Inc.
ER1618791 | March 10, Court Order Ontario Superior KSV
2025 Court of Justice Restructuring Inc.
(Commercial List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

General Encumbrances

1.

10.

11.

12.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original
grants from the Crown including, without limitation, the reservation of any royalties, mines and
minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage easements
and agreements relating thereto, servicing agreements, utility agreements, permits, licenses, airport
zoning regulations and other similar agreements with governmental authorities or private or public
utilities affecting the development or use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any private or
public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or claims not
disclosed by registered title in respect of the provision of utilities to the Property.

Any rights of expropriation, access or use or any other similar rights conferred or reserved by
applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates and
assessments) or charges for electricity, power, gas, water and other services and utilities in connection
with the Property that have accrued but are not yet due and owing or, if due and owing, are adjusted
for on closing.

Restrictive covenants, private deed restrictions and other similar land use control agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or permitted
under agreements with neighbouring landowners and minor encroachments over the Property by
improvements of neighbouring landowners and/or permitted under agreements with neighbouring
landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and similar
instruments relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act (Ontario) (other
than paragraphs 4, 6 and 11).

Security given to a public utility or any municipality or governmental or other public authority when
required by the operations of the Property in the ordinary course of business, including, without
limitation, the right of the municipality to acquire portions of the Property for road widening or
interchange construction and the right of the municipality to complete improvements, landscaping or
remedy deficiencies in any pedestrian walkways or traffic control or monitoring to be provided to the
Property.



13.

14.

15.

Permits, licenses, agreements, servitudes, easements, (including, without limitation, heritage
easements and agreements relating thereto), restrictions, restrictive covenants, options, rights-of- way,
public ways, rights in the nature of an easement or servitude and other similar rights in land granted
to or reserved by other persons (including, without in any way limiting the generality of the foregoing,
permits, licenses, agreements, easements, rights-of-way, sidewalks, public ways, and rights in the
nature of easements or servitudes for sewers, drains, steam, gas and water mains or electric light and
power or telephone and telegraph conduits, poles, wires and cables) which do not materially impair
the current use, operation or marketability of the Property.

Undetermined or inchoate liens incidental to construction, renovations or current operations, a claim
for which shall not at the time have been registered against the Property or of which notice in writing
shall not at the time have been given to the Seller pursuant to the Construction Act (Ontario) or
similar legislation, and in respect of any of the foregoing cases, the Seller has, where applicable,
complied with the holdback or other similar provisions or requirements of the relevant construction
contracts.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

16. Any unregistered interests in the Property of which the Buyer has actual notice.

Specific Encumbrances

1.

2.

Instrument No. 195932 is a By-Law registered April 3, 1964.
Instrument No. 33R2972 is a Reference Plan registered March 20, 1978.
Instrument No. 33R18343 is a Reference Plan registered July 26, 2012.
Instrument No. ER969606 is a Transfer registered January 30, 2015.

Instrument No. ER977607 is an Application registered April 7, 2015.
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Court File No. —CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE — ) WEEKDAYTHURSDAY, THE #29™
)
JUSTICE —PETER CAVANAGH ) DAY OF MONTHMAY, 20¥R2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

PEAINTHEE-Applicants
Dlaintife
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY 11
INC., LONDON VALLEY I INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II CAPITAL
MANAGEMENT INC., LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

DEFENDANT-Respondents
Defendant

APPROVAL AND VESTING ORDER
(Wonderland)

THIS MOTION, made by fRECEFVER'S NAME]JKSV Restructuring Inc. in its capacity

as the Court-appointed receiver {the—"Reeerver')—oftheundertakingproperty—and-assets—of
EBTOR}the "Pebtor'jand manager (in such capacities, and not in its personal, corporate or

any other capacity, the "Receiver"), without security, of the assets, undertakings and property of




S0

London Valley V Inc. (“LV _V”), including the real property listed at Schedule “B” (the

“Property”) hereto, for an order, inter alia, approving the sale transaction (the ““Transaction"”)

contemplated by an agreement of purchase and sale (the"Sale—Agreement")—between the

as vendor, and Farhi Farming Corporation and Farhi Holdings Corporation (together, the

“Purchaser”), as purchaser, dated May 16, 2025 (the “Sale Agreement”), a redacted copy of

which is attached as Appendix “I”” to the Second Report of the Receiver dated (PATE{May 20,

2025 (the “““‘Second Report™”) and unredacted copy of which is attached as Confidential
Appendix “6” to the Second Report, and vesting in the Purchaser the Bebter’sLV V’s right, title

and interest in and to the assetsProperty and any chattels described in the Sale Agreement
(collectively, the ““Purchased Assets™”), was heard this day at330-University AvenueToronto;

Ontarieby judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver

dated May 26, 2025, and the Appendices thereto, and on hearing the submissions of counsel for

the Receiver, INAMES-OFE-OTHER PARTIES-APPEARING{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 PNAME}-sweran{DATE]service of Calvin Horsten dated May 21,
2025 and the affidavit of service of Adrienne Ho dated May 27, 2025, 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
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may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of theDebter'sLV_V’s right, title and interest in and to the
Purchased Assets deseribed-in-the-Sale Asreementfand listed-on-Schedule B-hereto]*shall vest
absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether

contractual, statutory, or otherwise), liens, executions, leases, notice of leases, subleases,

licences, restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or

contingent), obligations, levies, charges, or other financial or monetary claims, whether or not

they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the "Claims") including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
INAME]Steele dated fDATE{March 6, 2025; (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 forthe-

O A ON a naefer/Nee
Y v d d >
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HHEOCATON|No. 33 of an Application for Vesting Order in the form prescribed by the Land
Titles Act and/or the Land Registration Reform Act}®, the Land Registrar is hereby directed to
enter the Purchaser as the owner of the subject real-prepertyProperty identified in Schedule “B”
hereto (the~RealProperty”)in fee simple, and is hereby directed to delete and expunge from title
to the Real-Property all of the Claims listed in Schedule “C” hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale®, as if the Purchased Assets had not been sold and remained in the possession or control of

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
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7-THIS COURT ORDERS that, notwithstanding:

(1)

(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-DebterLV V and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the DebterLV V;

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

prejudicial conduct pursuant to any applicable federal or provincial legislation.

7. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

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

and its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.







Schedule A — Form of Receiver’s Certificate

Court File No. ————CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

PEAINTFHEE-Applicants
Plaintiff
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY I INC., LONDON VALLEY 1V INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II CAPITAL
MANAGEMENT INC., LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

DPEFENDANT-Respondents
Defendant
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of theThe Honourable (INAME-OFEJUDGE]Justice Steele of the

Ontario Superior Court of Justice (Commercial List) (the "Court") dated {DATE-OE-ORDERY-
INAME-OFRECER/ERIMarch 6, 2025, KSV Restructuring Inc. was appointed as the receiver

and manager

(in such capacities, and not in its personal, corporate or any other capacity, the "Receiver"),

without security, of the assets, undertakings and property of London Valley V Inc. (“LV_V”).




.

B. Pursuant to an Order of the Court dated fBPATE{May 29, 2025, the Court approved the

agreement of purchase and sale made as of fPATE-OF-AGREEMENTIMay 16, 2025 (the "Sale
Agreement") between the Receiver {Debtor}—andNAME-OE-PURCHASER} (and Farhi

Farming Corporation and Farhi Holdings Corporation (together, the "Purchaser") and provided

for the vesting in the Purchaser of the Debter’sLV V’s right, title and interest in and to the real

property and any chattels described in the Sale Agreement (the “Purchased Assets”), which

vesting is to be effective with respect to the Purchased Assets upon the delivery by the Receiver
to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purehase-
Prieepurchase price for the Purchased Assets; (ii) that the conditions to Clesingclosing as set out
in seetion—e—of-the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the PurchasePricepurchase price
for the Purchased Assets payable on the ClesingDateclosing date pursuant to the Sale

Agreement;

2. The conditions to Slesineclosing as set out in seetion-e-ofthe Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and-
3. The Transaction has been completed to the satisfaction of the Receiver-; and

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].



.

PNAME-OFRECEIVEREKSY
RESTRUCTURING INC.,, solely in its

capacity as _the Court-appointed Receiver of

the-undertakinepropertyandassetsof
PEBTOR}and Manager of London Valley V

Inc., and not in its personal, corporate or any

other capacity

Name:
Title:



Schedule B — Purchased-AssetsLegal Description of the Property

08207-0153 (L T)

PART LOTS 58 & 59 ETR WESTMINSTER DESIGNATED PARTS 8 & 9, 33R2972; AND PT LT 59, ETR

WESTMINSTER AS IN 559255; SAVE & EXCEPT PART 1, PLAN ER864297; CITY OF LONDON




Schedule C — sedfrem Instruments To Be Deleted
From Title
08207-0153 (LT)
Reg. No. Date Instrument Amount Parties From Parties To
Type

ER1601205 | October 29, Charge $110,000,000 London Valley V 1001045239

2024 Inc. Ontario Inc.
ER1618791 | March 10, Court Order Ontario Superior KSV

2025

Court of Justice

Restructuring Inc.

(Commercial List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

related-to-the Real Property-
tunatfeeted-by-the Vesting Order)

General Encumbrances

1.

[

(98]

e I I

I~

i

Ie

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original

orants from the Crown including, without limitation, the reservation of any rovalties, mines and

minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage easements
and agreements relating thereto, servicing agreements, utility agreements, permits, licenses, airport
zoning regulations and other similar agreements with governmental authorities or private or public

utilities affecting the development or use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any private or

public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or claims not
disclosed by registered title in respect of the provision of utilities to the Property.

Any rights of expropriation, access or use or any other similar rights conferred or reserved by

applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates and

assessments) or charges for electricity, power, gas, water and other services and utilities in connection

with the Property that have accrued but are not vet due and owing or, if due and owing, are adjusted

for on closing.

Restrictive covenants, private deed restrictions and other similar land use control agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or permitted

under agreements with neighbouring landowners and minor encroachments over the Property by

improvements of neighbouring landowners and/or permitted under agreements with neighbouring

landowners.

. The provisions of all applicable laws., including by-laws, regulations, ordinances and similar

instruments relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act (Ontario) (other

than paragraphs 4, 6 and 11).

Security given to a public utility or any municipality or governmental or other public authority when

required by the operations of the Property in the ordinary course of business, including, without

limitation, the right of the municipality to acquire portions of the Property for road widening or

interchange construction and the right of the municipality to complete improvements, landscaping or




15.

16.

remedy deficiencies in any pedestrian walkways or traffic control or monitoring to be provided to the
Property.

. Permits, licenses, agreements, servitudes, easements, (including, without limitation, heritage

easements and agreements relating thereto), restrictions, restrictive covenants, options, rights-of- way,

public ways, rights in the nature of an easement or servitude and other similar rights in land granted
to or reserved by other persons (including, without in any way limiting the generality of the foregoing,

permits, licenses, agreements, easements, rights-of-way, sidewalks, public ways, and rights in the
nature of easements or servitudes for sewers, drains, steam, gas and water mains or electric light and
power or telephone and telegraph conduits, poles, wires and cables) which do not materially impair
the current use, operation or marketability of the Property.

Undetermined or inchoate liens incidental to construction, renovations or current operations, a claim
for which shall not at the time have been registered against the Property or of which notice in writing
shall not at the time have been given to the Seller pursuant to the Construction Act (Ontario) or
similar legislation, and in respect of any of the foregoing cases, the Seller has, where applicable,
complied with the holdback or other similar provisions or requirements of the relevant construction
contracts.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

Any unregistered interests in the Property of which the Buyer has actual notice.

Specific Encumbrances

B RN DA S

(e

Instrument No. 195932 is a By-Law registered April 3, 1964.

Instrument No. 33R2972 is a Reference Plan registered March 20, 1978.

Instrument No. 33R 18343 is a Reference Plan registered July 26, 2012.

Instrument No. ER969606 is a Transfer registered January 30, 2015.

Instrument No. ER977607 is an Application registered April 7, 2015.
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH ) DAY OF MAY, 2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

APPROVAL AND VESTING ORDER
(Weaver)

THIS MOTION, made by KSV Restructuring Inc. in its capacity as the Court-appointed
receiver and manager (in such capacities, and not in its personal, corporate or any other capacity,
the "Receiver"), without security, of the assets, undertakings and property of Niagara Estates of
Chippawa II Inc. (“NEC II"”), including the real property listed at Schedule “B” (the “Property”)
hereto for an order, inter alia, approving the sale transaction (the “Transaction”) contemplated
by an agreement of purchase and sale between the Receiver, as vendor, and Rainer Hummel dated

May 16, 2025 and assigned to 1001243320 Ontario Inc. (the “Purchaser”) by way of an



.

assignment and assumption agreement (collectively the “Sale Agreement”), a redacted copy of
which is attached as Appendix “M” to the Second Report of the Receiver dated May 20, 2025 (the
“Second Report”) and unredacted copy of which is attached as Confidential Appendix “7” to the
Second Report and to Appendix B of the Supplement to the Second Report of the Receiver dated
May 26, 2025 (“Supplemental Second Report”), and vesting in the Purchaser NEC II’s right,
title and interest in and to the Property and any chattels described in the Sale Agreement

(collectively, the “Purchased Assets”), was heard this day by judicial videoconference via Zoom.

ON READING the Second Report, the Supplemental Second Report and the 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 service of Calvin Horsten dated May 21, 2025 and the affidavit of
service of Adrienne Ho dated May 27, 2025, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of NEC II’s right, title and interest in and to the Purchased Assets shall vest
absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, leases, notice of leases, subleases, licences,
restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or contingent),
obligations, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Steele dated March 6,

2025; (i1) all charges, security interests or claims evidenced by registrations pursuant to the
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Personal Property Security Act (Ontario) (including, without limitation, the registration made by
2229815 Ontario Ltd. under file no. 506912706 and registration no. 20240702 1958 1901 1112)
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 Land Registry Office No. 59 of an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land
Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as the owner
of the subject Property identified in Schedule “B” hereto in fee simple, and is hereby directed to
delete and expunge from title to the Property all of the Claims listed in Schedule “C” hereto.

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

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of NEC II and any bankruptcy

order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of NEC II;
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of NEC II and shall not be void or voidable
by creditors of NEC II, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

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

carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable
without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated March 6, 2025, KSV Restructuring Inc. was
appointed as the receiver and manager (in such capacities, and not in its personal, corporate or any
other capacity, the "Receiver"), without security, of the assets, undertakings and property of

Niagara Estates of Chippawa II Inc. (“NEC II”).

B. Pursuant to an Order of the Court dated May 29, 2025, the Court approved the agreement
of purchase and sale made as of May 16, 2025 (the "Sale Agreement") between the Receiver and
Rainer Hummel dated May 16, 2025 and assigned to 1001243320 Ontario Inc. (the “Purchaser”)
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by way of an assignment and assumption agreement dated May 23, 2025 (collectively the “Sale
Agreement”) and provided for the vesting in the Purchaser of NEC II’s right, title and interest in
and to the real property and any chattels described in the Sale Agreement (the “Purchased
Assets”), which vesting is to be effective with respect to the Purchased Assets upon the delivery
by the Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of
the purchase price for the Purchased Assets; (ii) that the conditions to closing as set out in the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

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

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV RESTRUCTURING INC.,, solely in its
capacity as the Court-appointed Receiver
and Manager of Niagara Estates of Chippawa
IT Inc., and not in its personal, corporate or
any other capacity

Per:

Name:
Title:



Schedule B — Legal Description of the Property

64254-0298 (LT)

PT LT 17 CON 2 WILLOUGHBY BEING PART 2 ON 59R14354; NIAGARA FALLS

64254-0021 (L'T)

PT LT 17 CON 2 WILLOUGHBY AS IN BB69082; NIAGARA FALLS



64254-0021 (LT)

Schedule C — Instruments To Be Deleted From Title

Reg. No. | Date Instrument Amount Parties From Parties To
Type
SN818762 | October 29, | Charge $110,000,000 Niagara Estates of | 1001045239
2024 Chippawa II Inc. Ontario Inc.
SN832396 | March 19, | Court Order Ontario  Superior | KSV
2025 Court of Justice | Restructuring Inc.
(Commercial List)
64254-0298 (L.T)
Reg. No. | Date Instrument | Amount Parties From Parties To
Type
SN832396 | March 19, | Court Order Ontario  Superior | KSV
2025 Court of Justice | Restructuring Inc.

(Commerecial List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

General Encumbrances

1.

10.

1.

12.

13.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original
grants from the Crown including, without limitation, the reservation of any royalties, mines and minerals
in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage easements and
agreements relating thereto, servicing agreements, utility agreements, permits, licenses, airport zoning
regulations and other similar agreements with governmental authorities or private or public utilities
affecting the development or use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any private or
public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or claims not
disclosed by registered title in respect of the provision of utilities to the Property.

Any rights of expropriation, access or use or any other similar rights conferred or reserved by applicable
law.

Encumbrances for real or immovable property taxes (which term includes charges, rates and
assessments) or charges for electricity, power, gas, water and other services and utilities in connection
with the Property that have accrued but are not yet due and owing or, if due and owing, are adjusted for
on closing.

Restrictive covenants, private deed restrictions and other similar land use control agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or permitted under
agreements with neighbouring landowners and minor encroachments over the Property by improvements
of neighbouring landowners and/or permitted under agreements with neighbouring landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and similar instruments
relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act (Ontario) (other than
paragraphs 4, 6 and 11).

Security given to a public utility or any municipality or governmental or other public authority when
required by the operations of the Property in the ordinary course of business, including, without
limitation, the right of the municipality to acquire portions of the Property for road widening or
interchange construction and the right of the municipality to complete improvements, landscaping or
remedy deficiencies in any pedestrian walkways or traffic control or monitoring to be provided to the
Property.

Permits, licenses, agreements, servitudes, easements, (including, without limitation, heritage easements
and agreements relating thereto), restrictions, restrictive covenants, options, rights-of-way, public ways,
rights in the nature of an easement or servitude and other similar rights in land granted to or reserved by
other persons (including, without in any way limiting the generality of the foregoing, permits, licenses,



agreements, easements, rights-of-way, sidewalks, public ways, and rights in the nature of easements or
servitudes for sewers, drains, steam, gas and water mains or electric light and power or telephone and
telegraph conduits, poles, wires and cables) which do not materially impair the current use, operation or
marketability of the Property.

14. Undetermined or inchoate liens incidental to construction, renovations or current operations, a claim for
which shall not at the time have been registered against the Property or of which notice in writing shall
not at the time have been given to the Seller pursuant to the Construction Act (Ontario) or similar
legislation, and in respect of any of the foregoing cases, the Seller has, where applicable, complied with
the holdback or other similar provisions or requirements of the relevant construction contracts.

15. Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).
16. Any unregistered interests in the Property of which the Buyer has actual notice.

17. All rights of first refusal, option to purchase or similar rights relating to the Property.

Specific Encumbrances

PIN 64254 — 0021
1. Instrument No. AA69374 is a By-Law registered March 2, 1962.
2. Instrument No. SN258332 is a Transfer By Personal Representative registered September 18, 2009.
3. Instrument No. SN327980 is an Application registered October 17, 2011.
PIN 64254 — 0298
1. Instrument No. AA69374 is a By-Law registered March 2, 1962.
2. Instrument No. 59R14354 is a Reference Plan registered October 19, 2010.
3. Instrument No. SN307440 is a Transfer registered March 4, 2011.

4. Instrument No. SN327980 is an Application registered October 17, 2011.
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH DAY OF MAY, 2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NTAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

APPROVAL AND VESTING ORDER
(Weaver)

THIS MOTION, made by KSV Restructuring Inc. in its capacity as the Court-appointed
receiver and manager (in such capacities, and not in its personal, corporate or any other capacity,
the "Receiver"), without security, of the assets, undertakings and property of Niagara Estates of
Chippawa II Inc. (“NEC II”’), including the real property listed at Schedule “B” (the “Property”)
hereto for an order, inter alia, approving the sale transaction (the “Transaction’) contemplated

by an agreement of purchase and sale between the Receiver, as vendor, and Rainer Hummel
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dated May 16, 2025 and assigned to 1001243320 Ontario Inc. (the “Purchaser”);-as-purchaser;-
dated-May-16-2025« by way of an assignment and assumption agreement (collectively the “Sale
Agreement”), a redacted copy of which is attached as Appendix “M” to the Second Report of

the Receiver dated May 20, 2025 (the “Second Report”) and unredacted copy of which is
attached as Confidential Appendix “7” to the Second Report; and to Appendix B of the

Supplement to the Second Report of the Receiver dated May 26, 2025 (“Supplemental Second

Report”), and vesting in the Purchaser NEC II’s right, title and interest in and to the Property
and any chattels described in the Sale Agreement (collectively, the “Purchased Assets”), was

heard this day by judicial videoconference via Zoom.

ON READING the Second Report, the Supplemental Second Report and the 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 service of Calvin Horsten dated May 21, 2025 and the affidavit
of service of Adrienne Ho dated May 27, 2025, filed:

I. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of NEC II’s right, title and interest in and to the Purchased Assets
shall vest absolutely in the Purchaser, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, leases, notice of leases,
subleases, licences, restrictions, contractual rights, judgments, liabilities (direct, indirect,
absolute or contingent), obligations, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,

unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
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the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
Steele dated March 6, 2025; (ii) all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act (Ontario) (including, without
limitation, the registration made by 2229815 Ontario Ltd. under file no. 506912706 and
registration no. 20240702 1958 1901 1112) or any other personal property registry system; and
(ii1) 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 Land Registry Office No. 59 of an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land
Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as the
owner of the subject Property identified in Schedule “B” hereto in fee simple, and is hereby
directed to delete and expunge from title to the Property all of the Claims listed in Schedule “C”

hereto.

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

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of NEC II and any bankruptcy

order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of NEC II;

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

to any applicable federal or provincial legislation.

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

and its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NTAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated March 6, 2025, KSV Restructuring Inc. was
appointed as the receiver and manager (in such capacities, and not in its personal, corporate or
any other capacity, the "Receiver"), without security, of the assets, undertakings and property of

Niagara Estates of Chippawa Il Inc. (“NEC II”’).

B. Pursuant to an Order of the Court dated May 29, 2025, the Court approved the agreement
of purchase and sale made as of May 16, 2025 (the "Sale Agreement") between the Receiver
and Rainer Hummel (the"dated May 16, 2025 and assigned to 1001243320 Ontario Inc. (the




.

199

“Purchaser””) by way of an assignment and assumption agreement dated May 23, 2025

(collectively the “Sale Agreement”) and provided for the vesting in the Purchaser of NEC 1I's

right, title and interest in and to the real property and any chattels described in the Sale
Agreement (the “Purchased Assets”), which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming
(1) 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 (ii1) the Transaction has been completed to the satisfaction of

the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;
3. The Transaction has been completed to the satisfaction of the Receiver; and

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV RESTRUCTURING INC,, solely in its
capacity as the Court-appointed Receiver
and Manager of Niagara Estates of Chippawa
II Inc., and not in its personal, corporate or
any other capacity

Per:

Name:
Title:






Schedule B — Legal Description of the Property

64254-0298 (LT)

PT LT 17 CON 2 WILLOUGHBY BEING PART 2 ON 59R14354; NIAGARA FALLS

64254-0021 (LT)

PT LT 17 CON 2 WILLOUGHBY AS IN BB69082; NIAGARA FALLS



Schedule C — Instruments To Be Deleted From Title

64254-0021 (LT)

Reg. No. | Date Instrument Amount Parties From Parties To
Type
SN818762 | October 29, | Charge $110,000,000 Niagara Estates of | 1001045239
2024 Chippawa II Inc. Ontario Inc.
SN832396 | March 19, | Court Order Ontario  Superior | KSV
2025 Court of Justice | Restructuring Inc.
(Commercial List)
64254-0298 (L T)
Reg. No. | Date Instrument | Amount Parties From Parties To
Type
SN832396 | March 19, | Court Order Ontario  Superior | KSV
2025 Court of Justice | Restructuring Inc.

(Commercial List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

General Encumbrances

1.

10.

11.

12.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original
grants from the Crown including, without limitation, the reservation of any royalties, mines and
minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage easements
and agreements relating thereto, servicing agreements, utility agreements, permits, licenses, airport
zoning regulations and other similar agreements with governmental authorities or private or public
utilities affecting the development or use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any private or
public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or claims not
disclosed by registered title in respect of the provision of utilities to the Property.

Any rights of expropriation, access or use or any other similar rights conferred or reserved by
applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates and
assessments) or charges for electricity, power, gas, water and other services and utilities in connection
with the Property that have accrued but are not yet due and owing or, if due and owing, are adjusted for
on closing.

Restrictive covenants, private deed restrictions and other similar land use control agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or permitted under
agreements with neighbouring landowners and minor encroachments over the Property by
improvements of neighbouring landowners and/or permitted under agreements with neighbouring
landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and similar
instruments relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act (Ontario) (other
than paragraphs 4, 6 and 11).

Security given to a public utility or any municipality or governmental or other public authority when
required by the operations of the Property in the ordinary course of business, including, without
limitation, the right of the municipality to acquire portions of the Property for road widening or
interchange construction and the right of the municipality to complete improvements, landscaping or
remedy deficiencies in any pedestrian walkways or traffic control or monitoring to be provided to the
Property.



13.

14.

15.

16.

17.

Permits, licenses, agreements, servitudes, easements, (including, without limitation, heritage easements
and agreements relating thereto), restrictions, restrictive covenants, options, rights-of-way, public
ways, rights in the nature of an easement or servitude and other similar rights in land granted to or
reserved by other persons (including, without in any way limiting the generality of the foregoing,
permits, licenses, agreements, easements, rights-of-way, sidewalks, public ways, and rights in the
nature of easements or servitudes for sewers, drains, steam, gas and water mains or electric light and
power or telephone and telegraph conduits, poles, wires and cables) which do not materially impair the
current use, operation or marketability of the Property.

Undetermined or inchoate liens incidental to construction, renovations or current operations, a claim
for which shall not at the time have been registered against the Property or of which notice in writing
shall not at the time have been given to the Seller pursuant to the Construction Act (Ontario) or similar
legislation, and in respect of any of the foregoing cases, the Seller has, where applicable, complied
with the holdback or other similar provisions or requirements of the relevant construction contracts.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).
Any unregistered interests in the Property of which the Buyer has actual notice.

All rights of first refusal, option to purchase or similar rights relating to the Property.

Specific Encumbrances

PIN 64254 - 0021

1.

2.

3.

Instrument No. AA69374 is a By-Law registered March 2, 1962.
Instrument No. SN258332 is a Transfer By Personal Representative registered September 18, 2009.

Instrument No. SN327980 is an Application registered October 17, 2011.

PIN 64254 — 0298

1.

2.

Instrument No. AA69374 is a By-Law registered March 2, 1962.
Instrument No. 59R14354 is a Reference Plan registered October 19, 2010.
Instrument No. SN307440 is a Transfer registered March 4, 2011.

Instrument No. SN327980 is an Application registered October 17, 2011.



MIZUE FUKIAGE et al. and CLEARVIEW GARDEN ESTATES INC. et al.
Applicants Respondents

Court File No.: CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at TORONTO

APPROVAL AND VESTING ORDER
(Weaver)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Mark van Zandvoort (LSO No. 59120U)
Email: mvanzandvoort@airdberlis.com

Kyle Plunkett (LSO No. 61044N)
Email: kplunkett@airdberlis.com

Adrienne Ho (LSO No. 68439N)
Email: aho@airdberlis.com

Calvin Horsten (LSO No. 90418I)
Email: chorsten@airdberlis.com

Tel: (416) 863-1500

Lawyers for the Receiver
64361275.8






Summary report:

Litera Compare for Word 11.9.1.1 Document comparison done on

2025-05-26 3:25:04 PM

Style name: Default Style

Intelligent Table Comparison: Active

Original DMS: iw://cloudimanage.com/CM/64361275/7

Modified DMS: iw://cloudimanage.com/CM/64361275/8

Changes:

Add

()

Delete-

Meove From

Move To

Table Insert

Fable Delete

Table moves to

Table movesfrom

Embedded Graphics (Visio, ChemDraw, Images etc.)

Embedded Excel

Format changes

Total Changes:

== (=] (=] (=] (=] [a] e fal PN Loy

A




TAB 10



Court File No. —CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE — ) WEEKDAYTHURSDAY, THE #29™
)
JUSTICE —PETER CAVANAGH ) DAY OF MONTHMAY, 20¥R2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

PEAINTHEE-Applicants
Dlaintife
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY 11
INC., LONDON VALLEY I INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II CAPITAL
MANAGEMENT INC., LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

DEFENDANT-Respondents
Defendant

APPROVAL AND VESTING ORDER
(Weaver)

THIS MOTION, made by fRECEFVER'S NAME]JKSV Restructuring Inc. in its capacity

as the Court-appointed receiver {the—"Reeerver')—oftheundertakingproperty—and-assets—of
EBTOR}the "Pebtor'jand manager (in such capacities, and not in its personal, corporate or

any other capacity, the "Receiver"), without security, of the assets, undertakings and property of




S0

Niagara Estates of Chippawa Il Inc. (“NEC II"), including the real property listed at Schedule

“B” (the “Property”) hereto for an order, inter alia, approving the sale transaction (the

““Transaction™”) contemplated by an agreement of purchase and sale (the"Sale-Agreement")

between the Receiver—andINAME-OF PURCHASER] (the "Purchaser')-dated {DATE}and-
appended—to—the, as vendor, and Rainer Hummel dated May 16, 2025 and assigned to

1001243320 Ontario Inc. (the “Purchaser”) by way of an assignment and assumption agreement

(collectively the “Sale Agreement”), a redacted copy of which is attached as Appendix “M” to
the Second Report of the Receiver dated fDATE]}(the"Repert"May 20, 2025 (the “Second
Report”) and unredacted copy of which is attached as Confidential Appendix “7” to the Second

Report and to Appendix B of the Supplement to the Second Report of the Receiver dated May
26, 2025 (“Supplemental Second Report”), and vesting in the Purchaser the Bebter’sNEC II'’s

right, title and interest in and to the assetsProperty and any chattels described in the Sale

Agreement (collectively, the ““Purchased Assets"”), was heard this day at330-University-
Avenue-Torente;Ontarieby judicial videoconference via Zoom.

ON READING the Second Report, the Supplemental Second Report and the Appendices
thereto, and on hearing the submissions of counsel for the Receiver, fNAMES-OF-OTHER-
PARTHES-APPEARINGIand 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 NAME}
sworafBATE]service of Calvin Horsten dated May 21, 2025 and the affidavit of service of
Adrienne Ho dated May 27, 2025, 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
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authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Debtor'sNEC II’s right, title and interest in and to the

Purchased Assets “shall vest

absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether

contractual, statutory, or otherwise), liens, executions, leases, notice of leases, subleases,

licences, restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or

contingent), obligations, levies, charges, or other financial or monetary claims, whether or not

they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the "Claims"™) including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
INAME]Steele dated fDATE}March 6, 2025; (i1) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) (including,

without limitation, the registration made by 2229815 Ontario Ltd. under file no. 506912706 and

registration no. 20240702 1958 1901 1112) or any other personal property registry system; and

(111) 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.
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3. THIS COURT ORDERS that upon the registration in the-Land Registry Office forthe-

s Division—e OCATION of a Transfer/Deed-of Land—in-theform—pre

{HEOCATONINo. 59 of an Application for Vesting Order in the form prescribed by the Land
Titles Act and/or the Land Registration Reform Act}®, the Land Registrar is hereby directed to
enter the Purchaser as the owner of the subject real-prepertyProperty identified in Schedule “B”
hereto {the“RealProperty"-in fee simple, and is hereby directed to delete and expunge from title
to the Real-Property all of the Claims listed in Schedule “C” hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale®, as if the Purchased Assets had not been sold and remained in the possession or control of

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.




6. 7-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the PebterNEC II;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the-DebterNEC II and shall not be

void or voidable by creditors of the-DebterNEC II, nor shall it constitute nor be deemed to be a

fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

7. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

;gulatory 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.



-6-

THIS COURT ORDERS that this Order is effective from today’s date and is

8.

enforceable without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. ————CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

PEAINTFHEE-Applicants
Plaintiff
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY I INC., LONDON VALLEY 1V INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II CAPITAL
MANAGEMENT INC., LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

DEFENDANT-Respondents
Defendant
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of theThe Honourable (INAME-OFEJUDGE]Justice Steele of the
Ontario Superior Court of Justice (Commercial List) (the "Court") dated {DATE-OE-ORDERY-
INAME-OFRECER/ERIMarch 6, 2025, KSV Restructuring Inc. was appointed as the receiver

and manager

(in such capacities, and not in its personal, corporate or any other capacity, the "Receiver"),




.

without security, of the assets, undertakings and property of Niagara Estates of Chippawa Il Inc.

(“NEC II™).

B. Pursuant to an Order of the Court dated fBATE{May 29, 2025, the Court approved the

agreement of purchase and sale made as of [PATE-OF-AGREEMENTIMay 16, 2025 (the "Sale

Agreement") between the Receiver [Debtor}—and—NAME—OF PURCHASER]} (the
"Pyrchaser’and Rainer Hummel dated May 16, 2025 and assigned to 1001243320 Ontario Inc.

(the “Purchaser”) by way of an assignment and assumption agreement dated May 23, 2025

(collectively the “Sale Agreement”) and provided for the vesting in the Purchaser of the-

Debtor’sNEC II's right, title and interest in and to the real property and any chattels described in

the Sale Agreement (the “Purchased Assets”), which vesting is to be effective with respect to

the Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate
confirming (i) the payment by the Purchaser of the PurehasePricepurchase price for the
Purchased Assets; (ii) that the conditions to Clesingclosing as set out in seetion—e—of-the Sale

Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the PurchasePrieepurchase price
for the Purchased Assets payable on the ClesingDateclosing date pursuant to the Sale

Agreement;

2. The conditions to Slesineclosing as set out in seetion-e-ofthe Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and-
3. The Transaction has been completed to the satisfaction of the Receiver-; and

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].



.

PNAME-OFRECEIVEREKSY
RESTRUCTURING INC.,, solely in its

capacity as _the Court-appointed Receiver of
the-undertakinepropertyandassetsof

PEBTOR}and Manager of Niagara Estates
of Chippawa II Inc., and not in its personal,

corporate or any other capacity

Per:

Name:
Title:



Schedule B — Purchased-AssetsLegal Description of the Property

64254-0298 (LT)

PTLT 17 CON 2 WILLOUGHBY BEING PART 2 ON 59R14354; NIAGARA FALLS

64254-0021 (LT)

PTLT 17 CON 2 WILLOUGHBY AS IN BB69082; NIAGARA FALLS




Schedule C - sedfrem Instruments To Be Deleted
From Title
64254-0021 (LT)
Reg. No. Date Instrument Amount Parties From Parties To
Type
SN818762 | October  29. | Charge $110,000,000 Niagara Estates of | 1001045239
2024 Chippawa II Inc. Ontario Inc.
SN832396 | March 19, | Court Order Ontario  Superior | KSV
2025 Court of Justice | Restructuring Inc.
(Commercial List)
64254-0298 (LT)
Reg. No. Date Instrument Amount Parties From Parties To
Type
SN832396 | March 19, | Court Order Ontario  Superior | KSV
2025 Court of Justice | Restructuring Inc.

(Commercial List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

related-to-the Real Property-
tunatfeeted-by-the Vesting Order)

General Encumbrances

—

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original
orants from the Crown including, without limitation, the reservation of any rovalties, mines and
minerals in the Crown or in any other person.

I8

Subdivision agreements, site plan control agreements, development agreements, heritage easements
and agreements relating thereto, servicing agreements, utility agreements, permits, licenses, airport
zoning regulations and other similar agreements with governmental authorities or private or public
utilities affecting the development or use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar agreements.

[

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any private or
public utility, any railway company or any adjoining owner.

I+

[

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or claims not
disclosed by registered title in respect of the provision of utilities to the Property.

=)

Any rights of expropriation, access or use or any other similar rights conferred or reserved by
applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates and
assessments) or charges for electricity, power, gas, water and other services and utilities in connection
with the Property that have accrued but are not yet due and owing or, if due and owing, are adjusted for

I~

on closing.

[

Restrictive covenants, private deed restrictions and other similar land use control agreements.

1o

Minor encroachments by any buildings on the Property over neighbouring lands and/or permitted under

agreements with neighbouring landowners and minor encroachments over the Property by
improvements of neighbouring landowners and/or permitted under agreements with neighbouring
landowners.

10. The provisions of all applicable laws, including by-laws, regulations, ordinances and similar
~ instruments relating to development and zoning of the Property.

11. The exceptions and qualifications contained in Section 44(1) of the Land Titles Act (Ontario) (other
than paragraphs 4, 6 and 11).

12. Security given to a public utility or any municipality or governmental or other public authority when
required by the operations of the Property in the ordinary course of business, including, without
limitation, the right of the municipality to acquire portions of the Property for road widening or
interchange construction and the right of the municipality to complete improvements, landscaping or




remedy deficiencies in any pedestrian walkways or traffic control or monitoring to be provided to the
Property.

13. Permits, licenses, agreements, servitudes, easements, (including, without limitation, heritage easements

~and agreements relating thereto), restrictions, restrictive covenants, options, rights-of-way, public
ways, rights in the nature of an easement or servitude and other similar rights in land granted to or
reserved by other persons (including, without in any way limiting the generality of the foregoing,
permits, licenses, agreements, easements, rights-of-way, sidewalks, public ways, and rights in the
nature of easements or servitudes for sewers, drains, steam, gas and water mains or electric light and
power or telephone and telegraph conduits, poles, wires and cables) which do not materially impair the
current use, operation or marketability of the Property.

14. Undetermined or inchoate liens incidental to construction, renovations or current operations, a claim

~ for which shall not at the time have been registered against the Property or of which notice in writing
shall not at the time have been given to the Seller pursuant to the Construction Act (Ontario) or similar
legislation, and in respect of any of the foregoing cases, the Seller has, where applicable, complied
with the holdback or other similar provisions or requirements of the relevant construction contracts.

E Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

& Any unregistered interests in the Property of which the Buyer has actual notice.

E All rights of first refusal, option to purchase or similar rights relating to the Property.

Specific Encumbrances

PIN 64254 — 0021

1. Instrument No. AA69374 is a By-Law registered March 2. 1962.

Instrument No. SN258332 is a Transfer By Personal Representative registered September 18, 2009.

1™

Instrument No. SN327980 is an Application registered October 17, 2011.

[

PIN 64254 — 0298

1. Instrument No. AA69374 is a By-Law registered March 2. 1962.

2. Instrument No. 59R14354 is a Reference Plan registered October 19, 2010.
1 Instrument No. SN307440 is a Transfer registered March 4, 2011.
4. Instrument No. SN327980 1s an Application registered October 17, 2011.
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH DAY OF MAY, 2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

APPROVAL AND VESTING ORDER
(5980 Colonel Talbot)

THIS MOTION, made by KSV Restructuring Inc. in its capacity as the Court-appointed
receiver and manager (in such capacities, and not in its personal, corporate or any other capacity,
the "Receiver"), without security, of the assets, undertakings and property of Talbot Crossing Inc.
(“Talbot), including the real property listed at Schedule “B” (the “Property”) hereto for an order,
inter alia, approving the sale transaction (the “Transaction’) contemplated by an agreement of
purchase and sale between the Receiver, as vendor, and Farhi Farming Corporation (the

“Purchaser”), as purchaser, dated May 16, 2025 (the “Sale Agreement”), a redacted copy of



.

which is attached as Appendix “G” to the Second Report of the Receiver dated May 20, 2025 (the
“Second Report”) and unredacted copy of which is attached as Confidential Appendix “4” to the
Second Report, and vesting in the Purchaser Talbot’s right, title and interest in and to the Property
and any chattels described in the Sale Agreement (collectively, the “Purchased Assets”), was

heard this day by judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver
dated May 26, 2025, and the 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 service of Calvin Horsten

dated May 21, 2025 and the affidavit of service of Adrienne Ho dated May 27, 2025, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of Talbot’s right, title and interest in and to the Purchased Assets shall vest
absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, leases, notice of leases, subleases, licences,
restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or contingent),
obligations, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Steele dated March 6,
2025; (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
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"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 Land Registry Office No. 33 of an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land
Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as the owner
of the subject Property identified in Schedule “B” hereto in fee simple, and is hereby directed to
delete and expunge from title to the Property all of the Claims listed in Schedule “C” hereto.

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

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of Talbot and any bankruptcy

order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of Talbot;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any

trustee in bankruptcy that may be appointed in respect of Talbot and shall not be void or voidable
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by creditors of Talbot, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

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

carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable
without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated March 6, 2025, KSV Restructuring Inc. was
appointed as the receiver and manager (in such capacities, and not in its personal, corporate or any
other capacity, the "Receiver"), without security, of the assets, undertakings and properties of

Talbot Crossing Inc. (“Talbot”).

B. Pursuant to an Order of the Court dated May 29, 2025, the Court approved the agreement
of purchase and sale made as of May 16, 2025 (the "Sale Agreement") between the Receiver and

Farhi Farming Corporation (the "Purchaser") and provided for the vesting in the Purchaser of
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Talbot’s right, title and interest in and to the real property and any chattels described in the Sale
Agreement (the “Purchased Assets”), which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming (i)
the payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions
to closing as set out in the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

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

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV RESTRUCTURING INC.,, solely in its
capacity as the Court-appointed Receiver
and Manager of Talbot Crossing Inc, and not
in its personal, corporate or any other
capacity

Per:

Name:
Title:
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ER1601206 | October Charge $110,000,000 | Talbot 1001045239
29,2024 Crossing Inc. Ontario Inc
ER1618791 | March 10, | Court Order Ontario KSV
2025 Superior Court | Restructuring
of Justice Inc.
(Commercial




Schedule D — Permitted Encumbrances

General Encumbrances

1.

10.

11.

12.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in
any original grants from the Crown including, without limitation, the reservation of any
royalties, mines and minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage
easements and agreements relating thereto, servicing agreements, utility agreements,
permits, licenses, airport zoning regulations and other similar agreements with
governmental authorities or private or public utilities affecting the development or use of
the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar
agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any
private or public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or
claims not disclosed by registered title in respect of the provision of utilities to the
Property.

Any rights of expropriation, access or use or any other similar rights conferred or reserved
by applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates
and assessments) or charges for electricity, power, gas, water and other services and
utilities in connection with the Property that have accrued but are not yet due and owing
or, if due and owing, are adjusted for on closing.

Restrictive covenants, private deed restrictions and other similar land use control
agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or
permitted under agreements with neighbouring landowners and minor encroachments
over the Property by improvements of neighbouring landowners and/or permitted under
agreements with neighbouring landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and
similar instruments relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act
(Ontario) (other than paragraphs 4, 6 and 11).

Security given to a public utility or any municipality or governmental or other public
authority when required by the operations of the Property in the ordinary course of



13.

14.

15.

16.

business, including, without limitation, the right of the municipality to acquire portions
of the Property for road widening or interchange construction and the right of the
municipality to complete improvements, landscaping or remedy deficiencies in any
pedestrian walkways or traffic control or monitoring to be provided to the Property.

Permits, licenses, agreements, servitudes, easements, (including, without limitation,
heritage easements and agreements relating thereto), restrictions, restrictive covenants,
options, rights-of- way, public ways, rights in the nature of an easement or servitude and
other similar rights in land granted to or reserved by other persons (including, without in
any way limiting the generality of the foregoing, permits, licenses, agreements,
easements, rights-of-way, sidewalks, public ways, and rights in the nature of easements
or servitudes for sewers, drains, steam, gas and water mains or electric light and power or
telephone and telegraph conduits, poles, wires and cables) which do not materially impair
the current use, operation or marketability of the Property.

Undetermined or inchoate liens incidental to construction, renovations or current
operations, a claim for which shall not at the time have been registered against the
Property or of which notice in writing shall not at the time have been given to the Seller
pursuant to the Construction Act (Ontario) or similar legislation, and in respect of any of
the foregoing cases, the Seller has, where applicable, complied with the holdback or other
similar provisions or requirements of the relevant construction contracts.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

Any unregistered interests in the Property of which the Buyer has actual notice.

Specific Encumbrances:

1.

2.

3.

Instrument No. 195932 is a By-Law registered April 3, 1964.
Instrument No. 33R9477 is a Reference Plan registered June 14, 1990.

Instrument No. ER1074115 is a Transfer registered November 14, 2016.
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH ) DAY OF MAY, 2025
BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NTAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

APPROVAL AND VESTING ORDER
(5980 Colonel Talbot)

THIS MOTION, made by KSV Restructuring Inc. in its capacity as the Court-appointed
receiver and manager (in such capacities, and not in its personal, corporate or any other capacity,
the "Receiver"), without security, of the assets, undertakings and property of Talbot Crossing
Inc. (“Talbot”), including the real property listed at Schedule “B” (the “Property”) hereto for an
order, inter alia, approving the sale transaction (the “Tramsaction”) contemplated by an

agreement of purchase and sale between the Receiver, as vendor, and Farhi Farming Corporation
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(the “Purchaser”), as purchaser, dated May 16, 2025 (the “Sale Agreement”), a redacted copy
of which is attached as Appendix “G” to the Second Report of the Receiver dated May 20, 2025
(the “Second Report”) and unredacted copy of which is attached as Confidential Appendix “4”
to the Second Report, and vesting in the Purchaser Talbot’s right, title and interest in and to the
Property and any chattels described in the Sale Agreement (collectively, the “Purchased

Assets”), was heard this day by judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver

dated May 26, 2025, and the 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 service of Calvin
Horsten dated May 21, 2025_and the affidavit of service of Adrienne Ho dated May 27, 2025,
filed:

I. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of Talbot’s right, title and interest in and to the Purchased Assets
shall vest absolutely in the Purchaser, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, leases, notice of leases,
subleases, licences, restrictions, contractual rights, judgments, liabilities (direct, indirect,
absolute or contingent), obligations, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice

Steele dated March 6, 2025; (ii) all charges, security interests or claims evidenced by
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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 Land Registry Office No. 33 of an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land
Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as the
owner of the subject Property identified in Schedule “B” hereto in fee simple, and is hereby
directed to delete and expunge from title to the Property all of the Claims listed in Schedule “C”

hereto.

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

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of Talbot and any bankruptcy

order issued pursuant to any such applications; and
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(c) any assignment in bankruptcy made in respect of Talbot;

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

to any applicable federal or provincial legislation.

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

and its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NTAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated March 6, 2025, KSV Restructuring Inc. was
appointed as the receiver and manager (in such capacities, and not in its personal, corporate or
any other capacity, the "Receiver"), without security, of the assets, undertakings and properties

of Talbot Crossing Inc. (“Talbot”).

B. Pursuant to an Order of the Court dated May 29, 2025, the Court approved the agreement
of purchase and sale made as of May 16, 2025 (the "Sale Agreement") between the Receiver

and Farhi Farming Corporation (the "Purchaser") and provided for the vesting in the Purchaser



.

of Talbot’s right, title and interest in and to the real property and any chattels described in the
Sale Agreement (the “Purchased Assets”), which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming
(1) 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 (ii1) the Transaction has been completed to the satisfaction of

the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;
3. The Transaction has been completed to the satisfaction of the Receiver; and

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV RESTRUCTURING INC,, solely in its
capacity as the Court-appointed Receiver
and Manager of Talbot Crossing Inc, and not
in its personal, corporate or any other

capacity

Per:

Name:
Title:
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Reg. No. Date Instrument | Amount Parties From | Parties To
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ER1601206 | October Charge $110,000,000 | Talbot 1001045239
29,2024 Crossing Inc. Ontario Inc
ER1618791 | March 10, | Court Order Ontario KSV
2025 Superior Court | Restructuring
of Justice Inc.
(Commercial




Schedule D — Permitted Encumbrances

General Encumbrances

1.

10.

11.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in
any original grants from the Crown including, without limitation, the reservation of any
royalties, mines and minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements,
heritage easements and agreements relating thereto, servicing agreements, utility
agreements, permits, licenses, airport zoning regulations and other similar agreements
with governmental authorities or private or public utilities affecting the development or
use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar
agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority,
any private or public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or
claims not disclosed by registered title in respect of the provision of utilities to the
Property.

Any rights of expropriation, access or use or any other similar rights conferred or
reserved by applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates
and assessments) or charges for electricity, power, gas, water and other services and
utilities in connection with the Property that have accrued but are not yet due and owing
or, if due and owing, are adjusted for on closing.

Restrictive covenants, private deed restrictions and other similar land use control
agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or
permitted under agreements with neighbouring landowners and minor encroachments
over the Property by improvements of neighbouring landowners and/or permitted under
agreements with neighbouring landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and
similar instruments relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act
(Ontario) (other than paragraphs 4, 6 and 11).



12. Security given to a public utility or any municipality or governmental or other public
authority when required by the operations of the Property in the ordinary course of
business, including, without limitation, the right of the municipality to acquire portions
of the Property for road widening or interchange construction and the right of the
municipality to complete improvements, landscaping or remedy deficiencies in any
pedestrian walkways or traffic control or monitoring to be provided to the Property.

13. Permits, licenses, agreements, servitudes, easements, (including, without limitation,
heritage easements and agreements relating thereto), restrictions, restrictive covenants,
options, rights-of- way, public ways, rights in the nature of an easement or servitude and
other similar rights in land granted to or reserved by other persons (including, without in
any way limiting the generality of the foregoing, permits, licenses, agreements,
easements, rights-of-way, sidewalks, public ways, and rights in the nature of easements
or servitudes for sewers, drains, steam, gas and water mains or electric light and power
or telephone and telegraph conduits, poles, wires and cables) which do not materially
impair the current use, operation or marketability of the Property.

14. Undetermined or inchoate liens incidental to construction, renovations or current
operations, a claim for which shall not at the time have been registered against the
Property or of which notice in writing shall not at the time have been given to the Seller
pursuant to the Construction Act (Ontario) or similar legislation, and in respect of any of
the foregoing cases, the Seller has, where applicable, complied with the holdback or
other similar provisions or requirements of the relevant construction contracts.

15. Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

16. Any unregistered interests in the Property of which the Buyer has actual notice.
Specific Encumbrances:

1. Instrument No. 195932 is a By-Law registered April 3, 1964.

2. Instrument No. 33R9477 is a Reference Plan registered June 14, 1990.

3. Instrument No. ER1074115 is a Transfer registered November 14, 2016.
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Court File No. —CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE — ) WEEKDAYTHURSDAY, THE #29™
)
JUSTICE —PETER CAVANAGH ) DAY OF MONTHMAY, 20¥R2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

PEAINTHEE-Applicants
Dlaintife
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY 11
INC., LONDON VALLEY I INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II CAPITAL
MANAGEMENT INC., LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

DEFENDANT-Respondents
Defendant

APPROVAL AND VESTING ORDER
(5980 Colonel Talbot)

THIS MOTION, made by fRECEFVER'S NAME]JKSV Restructuring Inc. in its capacity

as the Court-appointed receiver {the—"Reeerver')—oftheundertakingproperty—and-assets—of
EBTOR}the "Pebtor'jand manager (in such capacities, and not in its personal, corporate or

any other capacity, the "Receiver"), without security, of the assets, undertakings and property of
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Talbot Crossing Inc. (“Talbot”), including the real property listed at Schedule “B” (the

“Property”) hereto for an order, infer alia, approving the sale transaction (the ““Transaction"”)

contemplated by an agreement of purchase and sale (the"Sale—Agreement)—between the

as vendor, and Farhi Farming Corporation (the “Purchaser”), as purchaser, dated May 16, 2025

(the “Sale Agreement”), a redacted copy of which is attached as Appendix “G” to the Second

Report of the Receiver dated fPATEIMay 20, 2025 (the ““‘Second Report™”) and unredacted

copy of which is attached as Confidential Appendix “4” to the Second Report, and vesting in the
Purchaser the—Debter’sTalbot’s right, title and interest in and to the assetsProperty and any

chattels described in the Sale Agreement (collectively, the ““Purchased Assets*”), was heard
this day at330-University Avenue, Foronto;Ontarioby judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver

dated May 26, 2025, and the Appendices thereto, and on hearing the submissions of counsel for
the Receiver, INAMES-OFE-OTHER PARTES-APPEARING}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 INAME}sweraBATE]service of Calvin Horsten dated May 21,
2025 and the affidavit of service of Adrienne Ho dated May 27, 2025, 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
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may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of theDebtor'sTalbot’s right, title and interest in and to the

Purchased Assets “shall vest

absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether

contractual, statutory, or otherwise), liens, executions, leases, notice of leases, subleases,

licences, restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or

contingent), obligations, levies, charges, or other financial or monetary claims, whether or not

they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the "Claims") including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
INAME]Steele dated fDATE{March 6, 2025; (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 forthe-

O A ON a naefer/Nee
Y v d d >
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HHEOCATON|No. 33 of an Application for Vesting Order in the form prescribed by the Land
Titles Act and/or the Land Registration Reform Act}®, the Land Registrar is hereby directed to
enter the Purchaser as the owner of the subject real-prepertyProperty identified in Schedule “B”
hereto (the~RealProperty”)in fee simple, and is hereby directed to delete and expunge from title
to the Real-Property all of the Claims listed in Schedule “C” hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale®, as if the Purchased Assets had not been sold and remained in the possession or control of

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
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7-THIS COURT ORDERS that, notwithstanding:

(1)

(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-DebterTalbot and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the DBebtorTalbot;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the DebterTalbot and shall not be

void or voidable by creditors of the-BebterTalbot, nor shall it constitute nor be deemed to be a
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

7. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

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

and its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.







Schedule A — Form of Receiver’s Certificate

Court File No. ————CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

PEAINTFHEE-Applicants
Plaintiff
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY I INC., LONDON VALLEY 1V INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II CAPITAL
MANAGEMENT INC., LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

DPEFENDANT-Respondents
Defendant
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of theThe Honourable (INAME-OFEJUDGE]Justice Steele of the

Ontario Superior Court of Justice (Commercial List) (the "Court") dated {DATE-OE-ORDERY-
INAME-OFRECER/ERIMarch 6, 2025, KSV Restructuring Inc. was appointed as the receiver

and manager

(in such capacities, and not in its personal, corporate or any other capacity, the "Receiver"),

without security, of the assets, undertakings and properties of Talbot Crossing Inc. (“Talbot”).




.

B. Pursuant to an Order of the Court dated fBPATE{May 29, 2025, the Court approved the

agreement of purchase and sale made as of fPATE-OF-AGREEMENTIMay 16, 2025 (the "Sale

Agreement") between the Receiver Pebtorfand {INAME-OEFPURCHASER}and Farhi Farming
Corporation (the "Purchaser") and provided for the vesting in the Purchaser of the-

Debtoer’sTalbot’s right, title and interest in and to the real property and any chattels described in

the Sale Agreement (the “Purchased Assets”), which vesting is to be effective with respect to

the Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate
confirming (i) the payment by the Purchaser of the PurehasePricepurchase price for the
Purchased Assets; (ii) that the conditions to Elesingclosing as set out in seetion—e—ef-the Sale

Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the PurchasePricepurchase price
for the Purchased Assets payable on the ClesingDateclosing date pursuant to the Sale

Agreement;

2. The conditions to Slesineclosing as set out in seetion-e-ofthe Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and-
3. The Transaction has been completed to the satisfaction of the Receiver-; and

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].



.

PNAME-OFRECEIVEREKSY
RESTRUCTURING INC.,, solely in its

capacity as _the Court-appointed Receiver of-
the-undertakinepropertyandassetsof
PEBTOR}and Manager of Talbot Crossing
Inc, and not in its personal, corporate or any
other capacity

Name:
Title:



Schedule B — Purchased-AssetsLegal Description of the Property
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LONDON/WESTMINSTER




Schedule C — Anstruments To

Be DeletedFrom Title

08207-0053 (L.T)

Reg. No. Date Instrument | Amount Parties From Parties To
Type
ER1601206 | October Charge $110,000,000 | Talbot 1001045239
29. 2024 Crossing Inc. Ontario Inc
ER1618791 | March 10, | Court Order Ontario KSV
2025 Superior Court | Restructuring
of Justice Inc.
(Commercial
List




Schedule D — Permitted Encumbrances; Easements-and Restrictive-Covenants
related-to-the Real Property-

(unaffected by-the Vesting Order)

General Encumbrances

—

(B

(e (B

| <

I o

| =

I 0

| o

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in

any original grants from the Crown including, without limitation, the reservation of any

royalties, mines and minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements,

heritage easements and agreements relating thereto, servicing agreements, utility

agreements, permits, licenses, airport zoning regulations and other similar agreements

with governmental authorities or private or public utilities affecting the development or

use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar

agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority,

any private or public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or

claims not disclosed by registered title in respect of the provision of utilities to the

Property.

Any rights of expropriation, access or use or any other similar rights conferred or

reserved by applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates

and assessments) or charges for electricity, power, gas, water and other services and

utilities in connection with the Property that have accrued but are not yet due and owing

or, if due and owing, are adjusted for on closing.

Restrictive covenants, private deed restrictions and other similar land use control

agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or

permitted under agreements with neighbouring landowners and minor encroachments

over the Property by improvements of neighbouring landowners and/or permitted under

agreements with neighbouring landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and

similar instruments relating to development and zoning of the Property.




11.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act

~ (Ontario) (other than paragraphs 4, 6 and 11).

12.

15.

16.

Security given to a public utility or any municipality or governmental or other public

authority when required by the operations of the Property in the ordinary course of
business, including, without limitation, the right of the municipality to acquire portions
of the Property for road widening or interchange construction and the right of the
municipality to complete improvements, landscaping or remedy deficiencies in any
pedestrian walkways or traffic control or monitoring to be provided to the Property.

Permits, licenses, agreements, servitudes, easements, (including, without limitation,
heritage easements and agreements relating thereto), restrictions, restrictive covenants,
options, rights-of- way, public ways, rights in the nature of an easement or servitude and
other similar rights in land granted to or reserved by other persons (including, without in
any way limiting the generality of the foregoing, permits, licenses, agreements,
easements, rights-of-way, sidewalks, public ways, and rights in the nature of easements
or servitudes for sewers, drains, steam, gas and water mains or electric light and power
or telephone and telegraph conduits, poles, wires and cables) which do not materially
impair the current use, operation or marketability of the Property.

Undetermined or inchoate liens incidental to construction, renovations or current
operations, a claim for which shall not at the time have been registered against the
Property or of which notice in writing shall not at the time have been given to the Seller
pursuant to the Construction Act (Ontario) or similar legislation, and in respect of any of

the foregoing cases, the Seller has, where applicable, complied with the holdback or
other similar provisions or requirements of the relevant construction contracts.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

Any unregistered interests in the Property of which the Buyer has actual notice.

Specific Encumbrances:

1.

I~

[

Instrument No. 195932 is a By-Law registered April 3, 1964.

Instrument No. 33R9477 is a Reference Plan registered June 14, 1990.

Instrument No. ER1074115 is a Transfer registered November 14, 2016.
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH ) DAY OF MAY, 2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

APPROVAL AND VESTING ORDER
(6172 Colonel Talbot)

THIS MOTION, made by KSV Restructuring Inc. in its capacity as the Court-appointed
receiver and manager (in such capacities, and not in its personal, corporate or any other capacity,
the "Receiver"), without security, of the assets, undertakings and property of London Valley II
Inc. (“LV II”), including the real property listed at Schedule “B” (the “Property”) hereto for an
order, inter alia, approving the sale transaction (the “Transaction”) contemplated by an agreement
of purchase and sale between the Receiver, as vendor, and Farhi Farming Corporation (the

“Purchaser”), as purchaser, dated May 16, 2025 (the “Sale Agreement”), a redacted copy of



.

which is attached as Appendix “H” to the Second Report of the Receiver dated May 20, 2025 (the
“Second Report”) and unredacted copy of which is attached as Confidential Appendix “5” to the
Second Report, and vesting in the Purchaser LV II’s right, title and interest in and to the Property
and any chattels described in the Sale Agreement (collectively, the “Purchased Assets”), was

heard this day by judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver
dated May 26, 2025, and the 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 service of Calvin Horsten

dated May 21, 2025 and the affidavit of service of Adrienne Ho dated May 27, 2025, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of LV II’s right, title and interest in and to the Purchased Assets shall vest
absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, leases, notice of leases, subleases, licences,
restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or contingent),
obligations, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Steele dated March 6,
2025; (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
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"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 Land Registry Office No. 33 of an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land
Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as the owner
of the subject Property identified in Schedule “B” hereto in fee simple, and is hereby directed to
delete and expunge from title to the Property all of the Claims listed in Schedule “C” hereto.

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

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of LV II and any bankruptcy

order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of LV 1I;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any

trustee in bankruptcy that may be appointed in respect of LV II and shall not be void or voidable
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by creditors of LV II, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

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

carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable
without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated March 6, 2025, KSV Restructuring Inc. was
appointed as the receiver and manager (in such capacities, and not in its personal, corporate or any
other capacity, the "Receiver"), without security, of the assets, undertakings and property of

London Valley II Inc. (“LV II”).

B. Pursuant to an Order of the Court dated May 29, 2025, the Court approved the agreement
of purchase and sale made as of May 16, 2025 (the "Sale Agreement") between the Receiver and

Farhi Farming Corporation (the "Purchaser") and provided for the vesting in the Purchaser of LV
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I’s right, title and interest in and to the real property and any chattels described in the Sale
Agreement (the “Purchased Assets”), which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming (i)
the payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions
to closing as set out in the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

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

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV RESTRUCTURING INC.,, solely in its
capacity as the Court-appointed Receiver
and Manager of London Valley II Inc., and
not in its personal, corporate or any other
capacity

Per:

Name:
Title:



Schedule B — Legal Description of the Property

08207-0207 (L'T)

PART LOTS 58 & 57 ETR AS IN 422573; EXCEPT PART 1, 33R8976 AND PART 1 EXPROPRIATION
PLAN ER1469082; "DESCRIPTION IN 422573 MAY NOT BE ACCEPTABLE IN THE FUTURE"
LONDON/WESTMINSTER "DESCRIPTION REVISED 2012/01/16, RE: EXCEPTION"
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Schedule C — Instruments To Be Deleted From Title

Reg. No. Date Instrument Amount Parties From Parties To
Type
ER1618791 | March 10, Court Order Ontario Superior KSV
2025 Court of Justice Restructuring Inc.

(Commercial List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

General Encumbrances

1.

10.

11.

12.

13.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original
grants from the Crown including, without limitation, the reservation of any royalties, mines and
minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage easements
and agreements relating thereto, servicing agreements, utility agreements, permits, licenses, airport
zoning regulations and other similar agreements with governmental authorities or private or public
utilities affecting the development or use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any private or
public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or claims not
disclosed by registered title in respect of the provision of utilities to the Property.

Any rights of expropriation, access or use or any other similar rights conferred or reserved by applicable
law.

Encumbrances for real or immovable property taxes (which term includes charges, rates and
assessments) or charges for electricity, power, gas, water and other services and utilities in connection
with the Property that have accrued but are not yet due and owing or, if due and owing, are adjusted for
on closing.

Restrictive covenants, private deed restrictions and other similar land use control agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or permitted under
agreements with neighbouring landowners and minor encroachments over the Property by
improvements of neighbouring landowners and/or permitted under agreements with neighbouring
landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and similar
instruments relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act (Ontario) (other
than paragraphs 4, 6 and 11).

Security given to a public utility or any municipality or governmental or other public authority when
required by the operations of the Property in the ordinary course of business, including, without
limitation, the right of the municipality to acquire portions of the Property for road widening or
interchange construction and the right of the municipality to complete improvements, landscaping or
remedy deficiencies in any pedestrian walkways or traffic control or monitoring to be provided to the
Property.

Permits, licenses, agreements, servitudes, easements, (including, without limitation, heritage easements
and agreements relating thereto), restrictions, restrictive covenants, options, rights-of- way, public
ways, rights in the nature of an easement or servitude and other similar rights in land granted to or



14.

15.

16.

reserved by other persons (including, without in any way limiting the generality of the foregoing,
permits, licenses, agreements, easements, rights-of-way, sidewalks, public ways, and rights in the
nature of easements or servitudes for sewers, drains, steam, gas and water mains or electric light and
power or telephone and telegraph conduits, poles, wires and cables) which do not materially impair the
current use, operation or marketability of the Property.

Undetermined or inchoate liens incidental to construction, renovations or current operations, a claim
for which shall not at the time have been registered against the Property or of which notice in writing
shall not at the time have been given to the Seller pursuant to the Construction Act (Ontario) or similar
legislation, and in respect of any of the foregoing cases, the Seller has, where applicable, complied with
the holdback or other similar provisions or requirements of the relevant construction contracts.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

Any unregistered interests in the Property of which the Buyer has actual notice.

Specific Encumbrances

1.

2.

3.

Instrument No. 195932 is a By-Law registered April 3, 1964.
Instrument No. 33R8976 is a Reference Plan registered August 28, 1989.

Instrument No. ER842023 is a Transfer registered August 30, 2012.
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH ) DAY OF MAY, 2025
BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NTAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

APPROVAL AND VESTING ORDER
(6172 Colonel Talbot)

THIS MOTION, made by KSV Restructuring Inc. in its capacity as the Court-appointed
receiver and manager (in such capacities, and not in its personal, corporate or any other capacity,
the "Receiver"), without security, of the assets, undertakings and property of London Valley Il
Inc. (“LV II”), including the real property listed at Schedule “B” (the “Property”) hereto for an
order, inter alia, approving the sale transaction (the “Tramsaction”) contemplated by an

agreement of purchase and sale between the Receiver, as vendor, and Farhi Farming Corporation
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(the “Purchaser”), as purchaser, dated May 16, 2025 (the “Sale Agreement”), a redacted copy
of which is attached as Appendix “H” to the Second Report of the Receiver dated May 20, 2025
(the “Second Report”) and unredacted copy of which is attached as Confidential Appendix “5”
to the Second Report, and vesting in the Purchaser LV II’s right, title and interest in and to the
Property and any chattels described in the Sale Agreement (collectively, the “Purchased

Assets”), was heard this day by judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver

dated May 26, 2025, and the 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 service of Calvin
Horsten dated May 21, 2025_and the affidavit of service of Adrienne Ho dated May 27, 2025,
filed:

I. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of LV II’s right, title and interest in and to the Purchased Assets
shall vest absolutely in the Purchaser, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, leases, notice of leases,
subleases, licences, restrictions, contractual rights, judgments, liabilities (direct, indirect,
absolute or contingent), obligations, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice

Steele dated March 6, 2025; (ii) all charges, security interests or claims evidenced by



-3

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 Land Registry Office No. 33 of an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land
Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as the
owner of the subject Property identified in Schedule “B” hereto in fee simple, and is hereby
directed to delete and expunge from title to the Property all of the Claims listed in Schedule “C”

hereto.

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

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of LV II and any bankruptcy

order issued pursuant to any such applications; and
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(c) any assignment in bankruptcy made in respect of LV II;

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

applicable federal or provincial legislation.

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

and its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants

-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NTAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of The Honourable Justice Steele of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated March 6, 2025, KSV Restructuring Inc. was
appointed as the receiver and manager (in such capacities, and not in its personal, corporate or
any other capacity, the "Receiver"), without security, of the assets, undertakings and property of

London Valley II Inc. (“LV II"’).

B. Pursuant to an Order of the Court dated May 29, 2025, the Court approved the agreement
of purchase and sale made as of May 16, 2025 (the "Sale Agreement") between the Receiver

and Farhi Farming Corporation (the "Purchaser") and provided for the vesting in the Purchaser
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of LV II’s right, title and interest in and to the real property and any chattels described in the Sale
Agreement (the “Purchased Assets”), which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming
(1) 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 (ii1) the Transaction has been completed to the satisfaction of

the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;
3. The Transaction has been completed to the satisfaction of the Receiver; and

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV RESTRUCTURING INC,, solely in its
capacity as the Court-appointed Receiver
and Manager of London Valley II Inc., and
not in its personal, corporate or any other

capacity

Per:

Name:
Title:



Schedule B — Legal Description of the Property

08207-0207 (LT)

PART LOTS 58 & 57 ETR AS IN 422573; EXCEPT PART 1, 33R8976 AND PART 1 EXPROPRIATION
PLAN ER1469082; "DESCRIPTION IN 422573 MAY NOT BE ACCEPTABLE IN THE FUTURE"
LONDON/WESTMINSTER "DESCRIPTION REVISED 2012/01/16, RE: EXCEPTION"
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Schedule C — Instruments To Be Deleted From Title

Reg. No. Date Instrument Amount Parties From Parties To
Type
ER1618791 | March 10, Court Order Ontario Superior KSV
2025 Court of Justice Restructuring Inc.

(Commercial List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

General Encumbrances

1.

10.

11.

12.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original
grants from the Crown including, without limitation, the reservation of any royalties, mines and
minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage easements
and agreements relating thereto, servicing agreements, utility agreements, permits, licenses, airport
zoning regulations and other similar agreements with governmental authorities or private or public
utilities affecting the development or use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any private or
public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or claims not
disclosed by registered title in respect of the provision of utilities to the Property.

Any rights of expropriation, access or use or any other similar rights conferred or reserved by
applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates and
assessments) or charges for electricity, power, gas, water and other services and utilities in connection
with the Property that have accrued but are not yet due and owing or, if due and owing, are adjusted
for on closing.

Restrictive covenants, private deed restrictions and other similar land use control agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or permitted
under agreements with neighbouring landowners and minor encroachments over the Property by
improvements of neighbouring landowners and/or permitted under agreements with neighbouring
landowners.

The provisions of all applicable laws, including by-laws, regulations, ordinances and similar
instruments relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act (Ontario) (other
than paragraphs 4, 6 and 11).

Security given to a public utility or any municipality or governmental or other public authority when
required by the operations of the Property in the ordinary course of business, including, without
limitation, the right of the municipality to acquire portions of the Property for road widening or
interchange construction and the right of the municipality to complete improvements, landscaping or
remedy deficiencies in any pedestrian walkways or traffic control or monitoring to be provided to the
Property.



13.

14.

15.

16.

Permits, licenses, agreements, servitudes, easements, (including, without limitation, heritage
easements and agreements relating thereto), restrictions, restrictive covenants, options, rights-of- way,
public ways, rights in the nature of an easement or servitude and other similar rights in land granted
to or reserved by other persons (including, without in any way limiting the generality of the foregoing,
permits, licenses, agreements, easements, rights-of-way, sidewalks, public ways, and rights in the
nature of easements or servitudes for sewers, drains, steam, gas and water mains or electric light and
power or telephone and telegraph conduits, poles, wires and cables) which do not materially impair
the current use, operation or marketability of the Property.

Undetermined or inchoate liens incidental to construction, renovations or current operations, a claim
for which shall not at the time have been registered against the Property or of which notice in writing
shall not at the time have been given to the Seller pursuant to the Construction Act (Ontario) or
similar legislation, and in respect of any of the foregoing cases, the Seller has, where applicable,
complied with the holdback or other similar provisions or requirements of the relevant construction
contracts.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

Any unregistered interests in the Property of which the Buyer has actual notice.

Specific Encumbrances

1.
2.

3.

Instrument No. 195932 is a By-Law registered April 3, 1964.
Instrument No. 33R8976 is a Reference Plan registered August 28, 1989.

Instrument No. ER842023 is a Transfer registered August 30, 2012.
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APPROVAL AND VESTING ORDER
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AIRD & BERLIS LLP
Barristers and Solicitors
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Court File No. —CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE — ) WEEKDAYTHURSDAY, THE #29™
)
JUSTICE —PETER CAVANAGH ) DAY OF MONTHMAY, 20¥R2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

PEAINTHEE-Applicants
Dlaintife
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY 11
INC., LONDON VALLEY I INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II CAPITAL
MANAGEMENT INC., LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

DEFENDANT-Respondents
Defendant

APPROVAL AND VESTING ORDER
(6172 Colonel Talbot)

THIS MOTION, made by fRECEFVER'S NAME]JKSV Restructuring Inc. in its capacity

as the Court-appointed receiver {the—"Reeerver')—oftheundertakingproperty—and-assets—of
EBTOR}the "Pebtor'jand manager (in such capacities, and not in its personal, corporate or

any other capacity, the "Receiver"), without security, of the assets, undertakings and property of
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London Valley II Inc. (“LV _II”). including the real property listed at Schedule “B” (the

“Property”) hereto for an order, infer alia, approving the sale transaction (the ““Transaction"”)

contemplated by an agreement of purchase and sale (the"Sale—Agreement)—between the

as vendor, and Farhi Farming Corporation (the “Purchaser”), as purchaser, dated May 16, 2025

(the “Sale Agreement”), a redacted copy of which is attached as Appendix “H” to the Second

Report of the Receiver dated fPATEIMay 20, 2025 (the ““‘Second Report™””) and unredacted

copy of which is attached as Confidential Appendix “5” to the Second Report, and vesting in the

Purchaser theDebter’sLV II's right, title and interest in and to the assetsProperty and any

chattels described in the Sale Agreement (collectively, the ““Purchased Assets*”), was heard
this day at330-University Avenue, Foronto;Ontarioby judicial videoconference via Zoom.

ON READING the Second Report, the Supplement to the Second Report of the Receiver

dated May 26, 2025, and the Appendices thereto, and on hearing the submissions of counsel for
the Receiver, INAMES-OFE-OTHER PARTES-APPEARING}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 INAME}sweraBATE]service of Calvin Horsten dated May 21,
2025 and the affidavit of service of Adrienne Ho dated May 27, 2025, 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
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may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the—Debtor'sLV II's right, title and interest in and to the

Purchased Assets “shall vest

absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether

contractual, statutory, or otherwise), liens, executions, leases, notice of leases, subleases,

licences, restrictions, contractual rights, judgments, liabilities (direct, indirect, absolute or

contingent), obligations, levies, charges, or other financial or monetary claims, whether or not

they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the "Claims") including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
INAME]Steele dated DATE{March 6, 2025; (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 forthe-

O A ON a naefer/Nee
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HHEOCATON|No. 33 of an Application for Vesting Order in the form prescribed by the Land
Titles Act and/or the Land Registration Reform Act}®, the Land Registrar is hereby directed to
enter the Purchaser as the owner of the subject real-prepertyProperty identified in Schedule “B”
hereto (the~RealProperty”)in fee simple, and is hereby directed to delete and expunge from title
to the Real-Property all of the Claims listed in Schedule “C” hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale®, as if the Purchased Assets had not been sold and remained in the possession or control of

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
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7-THIS COURT ORDERS that, notwithstanding:

(1)

(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-DebterLV II and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the BebterLV 1I;

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

prejudicial conduct pursuant to any applicable federal or provincial legislation.

7. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

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

and its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.







Schedule A — Form of Receiver’s Certificate

Court File No. ————CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

PEAINTFHEE-Applicants
Plaintiff
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA 11 INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY I INC., LONDON VALLEY 1V INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II CAPITAL
MANAGEMENT INC., LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

DPEFENDANT-Respondents
Defendant
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of theThe Honourable (INAME-OFEJUDGE]Justice Steele of the

Ontario Superior Court of Justice (Commercial List) (the "Court") dated {DATE-OE-ORDERY-
INAME-OFRECER/ERIMarch 6, 2025, KSV Restructuring Inc. was appointed as the receiver

and manager

(in such capacities, and not in its personal, corporate or any other capacity, the "Receiver"),

without security, of the assets, undertakings and property of London Valley II Inc. (“LV_II”).




.

B. Pursuant to an Order of the Court dated fBPATE{May 29, 2025, the Court approved the

agreement of purchase and sale made as of fPATE-OF-AGREEMENTIMay 16, 2025 (the "Sale

Agreement") between the Receiver Pebtorfand {INAME-OEFPURCHASER}and Farhi Farming
Corporation (the "Purchaser") and provided for the vesting in the Purchaser of the Debter’sLV_

II’s right, title and interest in and to the real property and any chattels described in the Sale

Agreement (the “Purchased Assets”), which vesting is to be effective with respect to the

Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming
(1) the payment by the Purchaser of the PurehasePrieepurchase price for the Purchased Assets;
(i1) that the conditions to Clesingclosing as set out in seetion-e-of-the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the PurchasePricepurchase price
for the Purchased Assets payable on the ClesingDateclosing date pursuant to the Sale

Agreement;

2. The conditions to Slesineclosing as set out in seetion-e-ofthe Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and-
3. The Transaction has been completed to the satisfaction of the Receiver-; and

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].



.

PNAME-OFRECEIVEREKSY
RESTRUCTURING INC.,, solely in its

capacity as _the Court-appointed Receiver of

the-undertakinepropertyandassetsof
PEBTOR}and Manager of London Valley 11

Inc., and not in its personal, corporate or any

other capacity

Name:
Title:



Schedule B — Purchased-AssetsLegal Description of the Property

08207-0207 (LT)

PART LOTS 58 & 57 ETR AS IN 422573; EXCEPT PART 1, 33R8976 AND PART 1 EXPROPRIATION

PLAN ER1469082; "DESCRIPTION IN 422573 MAY NOT BE ACCEPTABLE IN THE FUTURE"

LONDON/WESTMINSTER "DESCRIPTION REVISED 2012/01/16, RE: EXCEPTION"




Schedule C — Instruments To Be Deleted

From Title

08207-0207 (LT
Reg. No. Date Instrument Amount Parties From Parties To
Type
ER1618791 | March 10, Court Order Ontario Superior KSV
2025 Court of Justice Restructuring Inc.
(Commercial List)




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants

related-to-the Real Property-
tunatfeeted-by-the Vesting Order)

General Encumbrances

1.

[

(98]

e I I

I~

i

Ie

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original

orants from the Crown including, without limitation, the reservation of any rovalties, mines and

minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, development agreements, heritage easements
and agreements relating thereto, servicing agreements, utility agreements, permits, licenses, airport
zoning regulations and other similar agreements with governmental authorities or private or public

utilities affecting the development or use of the Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other similar agreements.

Any easements, servitudes, or rights-of-way in favour of any governmental authority, any private or

public utility, any railway company or any adjoining owner.

Any unregistered easements, servitudes, rights-of-way or other unregistered interests or claims not
disclosed by registered title in respect of the provision of utilities to the Property.

Any rights of expropriation, access or use or any other similar rights conferred or reserved by

applicable law.

Encumbrances for real or immovable property taxes (which term includes charges, rates and

assessments) or charges for electricity, power, gas, water and other services and utilities in connection

with the Property that have accrued but are not vet due and owing or, if due and owing, are adjusted

for on closing.

Restrictive covenants, private deed restrictions and other similar land use control agreements.

Minor encroachments by any buildings on the Property over neighbouring lands and/or permitted

under agreements with neighbouring landowners and minor encroachments over the Property by

improvements of neighbouring landowners and/or permitted under agreements with neighbouring

landowners.

. The provisions of all applicable laws., including by-laws, regulations, ordinances and similar

instruments relating to development and zoning of the Property.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act (Ontario) (other

than paragraphs 4, 6 and 11).

Security given to a public utility or any municipality or governmental or other public authority when

required by the operations of the Property in the ordinary course of business, including, without

limitation, the right of the municipality to acquire portions of the Property for road widening or

interchange construction and the right of the municipality to complete improvements, landscaping or




15.

16.

remedy deficiencies in any pedestrian walkways or traffic control or monitoring to be provided to the
Property.

Permits, licenses, agreements, servitudes, easements, (including, without limitation, heritage
easements and agreements relating thereto), restrictions, restrictive covenants, options, rights-of- way,

public ways, rights in the nature of an easement or servitude and other similar rights in land granted
to or reserved by other persons (including, without in any way limiting the generality of the foregoing,

permits, licenses, agreements, easements, rights-of-way, sidewalks, public ways, and rights in the
nature of easements or servitudes for sewers, drains, steam, gas and water mains or electric light and
power or telephone and telegraph conduits, poles, wires and cables) which do not materially impair
the current use, operation or marketability of the Property.

Undetermined or inchoate liens incidental to construction, renovations or current operations, a claim
for which shall not at the time have been registered against the Property or of which notice in writing
shall not at the time have been given to the Seller pursuant to the Construction Act (Ontario) or
similar legislation, and in respect of any of the foregoing cases, the Seller has, where applicable,
complied with the holdback or other similar provisions or requirements of the relevant construction
contracts.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario).

Any unregistered interests in the Property of which the Buyer has actual notice.

Specific Encumbrances

(IS R

[

Instrument No. 195932 is a By-Law registered April 3, 1964.

Instrument No. 33R8976 is a Reference Plan registered August 28, 1989.

Instrument No. ER842023 is a Transfer registered August 30, 2012.
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Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 29™
)
JUSTICE PETER CAVANAGH ) DAY OF MAY, 2025
BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and —

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

ORDER
(Ancillary Relief)

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 the
assets, undertakings and properties of Clearview Garden Estates Inc., Talbot Crossing Inc.,
Niagara Estates of Chippawa II Inc., London Valley Inc., London Valley II Inc., London Valley
III Inc., London Valley IV Inc., London Valley V Inc., Fort Erie Hills Inc., 2533430 Ontario Inc.,
and as Receiver in respect of certain property of CGE Capital Management Inc., TGP-Talbot



Crossing Inc., NEC II Capital Management Inc., LV Capital Management Inc., LV II Capital
Management Inc., LV III Capital Management Inc., LV IV Capital Management Inc., LV V
Capital Management Inc., and Fort Erie Hills Capital Management Inc. for an order, in substance:
(1) approving the First Report and the Second Report (as defined below) and the actions of the
Receiver described therein; (i1) approving the fees and disbursement of the Receiver and its counsel
to and including April 30, 2025; and (iii) sealing the Confidential Appendices to the Second

Report, was heard this day via judicial videoconference.

ON READING the First Report of the Receiver dated April 9, 2025 (the “First Report™),
the Second Report of the Receiver dated May 20, 2025 (the “Second Report”), including, without
limitation, the fee affidavits appended thereto in support of the fees and disbursements of the
Receiver and its legal counsel (the “Fee Affidavits™), and the Supplement to the Second Report of
the Receiver dated May 26, 2025 (the “Supplemental Second Report”), 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, as appears from the affidavit of service of Calvin Horsten

dated May 21, 2025 and the affidavit of service of Adrienne Ho dated May 27, 2025,
SERVICE

I. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record of the Receiver is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

RECEIVER’S REPORTS AND APPROVAL OF FEES & DISBURSEMENTS

2. THIS COURT ORDERS that the First Report and the actions and activities of the
Receiver and its counsel described therein be and are hereby approved; provided that only the
Receiver in its personal capacity and only with respect to its own personal liability, shall be entitled

to rely upon or utilize in any way such approval.

3. THIS COURT ORDERS that the Second Report and the actions and activities of the
Receiver and its counsel described therein be and are hereby approved; provided that only the
Receiver in its personal capacity and only with respect to its own personal liability, shall be entitled

to rely upon or utilize in any way such approval.



4. THIS COURT ORDERS that the Supplemental Second Report and the actions and
activities of the Receiver and its counsel described therein be and are hereby approved; provided
that only the Receiver in its personal capacity and only with respect to its own personal liability,

shall be entitled to rely upon or utilize in any way such approval.

5. THIS COURT ORDERS that the professional fees and disbursements of the Receiver
and its legal counsel, Aird & Berlis LLP, for the period to and including April 30, 2025 as set out
in the Second Report and supported by the Fee Affidavits appended thereto, be and are hereby
approved.

SEALING OF CONFIDENTIAL APPENDICES

6. THIS COURT ORDERS that the Confidential Appendices to the Second Report shall be
and are hereby sealed, kept confidential and shall not form part of the public record until the earlier
of (a) the closing of the Proposed Transactions (as defined in the Second Report); and (b) further
Order of the Court sought on not less than seven (7) days notice to counsel to the Receiver and,

provided it has not been discharged, the Receiver.
GENERAL

7. 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.

8. THIS COURT HEREBY REQUESTS the aid and recognition of any other Canadian and
foreign court, tribunal, regulatory or administrative body (“Judicial Bodies™) to give effect to this
Order and to assist the Receiver and its respective agents in carrying out the terms of this Order.
All Judicial 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, to grant representative status to the Receiver in any foreign proceeding, or to

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



9. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable
without the need for entry or filing.




MIZUE FUKIAGE et al. - and - CLEARVIEW GARDEN ESTATES INC. et al.

Applicants Respondents
Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER
(ANCILLARY RELIEF)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Mark van Zandvoort (LSO No. 59120U)
Email: mvanzandvoort@airdberlis.com

Kyle Plunkett (LSO No. 61044N)
Email: kplunkett@airdberlis.com

Adrienne Ho (LSO No. 68439N)
Email: aho@airdberlis.com

Calvin Horsten (LSO No. 90418I)
Email: chorsten@airdberlis.com

Tel: (416) 863-1500

Lawyers for the Receiver
64492276.5


mailto:mvanzandvoort@airdberlis.com
mailto:kplunkett@airdberlis.com
mailto:aho@airdberlis.com
mailto:chorsten@airdberlis.com

TAB 18



[Different first page setting changed from off in original to on in modified.].

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 29™

JUSTICE PETER CAVANAGH ) DAY OF MAY, 2025

BETWEEN:

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
-and -

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC., 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC II CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC,, LV III CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC,, LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

ORDER
(Ancillary Relief)

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
the assets, undertakings and properties of Clearview Garden Estates Inc., Talbot Crossing Inc.,
Niagara Estates of Chippawa II Inc., London Valley Inc., London Valley II Inc., London Valley
I Inc., London Valley IV Inc., London Valley V Inc., Fort Erie Hills Inc., 2533430 Ontario Inc.,
and as Receiver in respect of certain property of CGE Capital Management Inc., TGP-Talbot
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Crossing Inc., NEC II Capital Management Inc., LV Capital Management Inc., LV II Capital
Management Inc., LV III Capital Management Inc., LV IV Capital Management Inc., LV V
Capital Management Inc., and Fort Erie Hills Capital Management Inc. for an order, in
substance: (i) approving the First Report and the Second Report (as defined below) and the
actions of the Receiver described therein; (ii) approving the fees and disbursement of the
Receiver and its counsel to and including April 30, 2025; and (iii) sealing the Confidential

Appendices to the Second Report, was heard this day via judicial videoconference.

ON READING the First Report of the Receiver dated April 9, 2025 (the “First
Report”), and-the Second Report of the Receiver dated May 20, 2025 (the “Second Report”),
including, without limitation, the fee affidavits appended thereto in support of the fees and

disbursements of the Receiver and its legal counsel (the “Fee Affidavits), and the Supplement

to the Second Report of the Receiver dated May 26, 2025 (the “Supplemental Second

Report”), 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, as appears from the

affidavit of service of Calvin Horsten dated May 21, 2025_and the affidavit of service of

Adrienne Ho dated May 27, 2025,

SERVICE

I. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record of the Receiver is hereby abridged and validated so that this motion is properly

returnable today and hereby dispenses with further service thereof.

[Different first page setting changed from off in original to on in modified.].
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FIRST REPORTSECOND REPORTRECEIVER’S REPORTS AND APPROVAL OF
FEES & DISBURSEMENTS

2. THIS COURT ORDERS that the First Report and the actions and activities of the
Receiver and its counsel described therein be and are hereby approved; provided that only the
Receiver in its personal capacity and only with respect to its own personal liability, shall be

entitled to rely upon or utilize in any way such approval.

3. THIS COURT ORDERS that the Second Report and the actions and activities of the
Receiver and its counsel described therein be and are hereby approved; provided that only the
Receiver in its personal capacity and only with respect to its own personal liability, shall be

entitled to rely upon or utilize in any way such approval.

4. THIS COURT ORDERS that the Supplemental Second Report and the actions and

activities of the Receiver and its counsel described therein be and are hereby approved; provided

that only the Receiver in its personal capacity and only with respect to its own personal liability,

shall be entitled to rely upon or utilize in any way such approval.

5. 4-THIS COURT ORDERS that the professional fees and disbursements of the Receiver
;1(1 its legal counsel, Aird & Berlis LLP, for the period to and including April 30, 2025 as set out
in the Second Report and supported by the Fee Affidavits appended thereto, be and are hereby
approved.

SEALING OF CONFIDENTIAL APPENDICES

6. 5-THIS COURT ORDERS that the Confidential Appendices to the Second Report shall
;e and are hereby sealed, kept confidential and shall not form part of the public record until the
earlier of (a) the closing of the Proposed Transactions (as defined in the Second Report); and (b)
further Order of the Court sought on not less than seven (7) days notice to counsel to the

Receiver and, provided it has not been discharged, the Receiver.

GENERAL
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7. 6-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.

8. 7-THIS COURT HEREBY REQUESTS the aid and recognition of any other Canadian
;1d foreign court, tribunal, regulatory or administrative body (“Judicial Bodies”) to give effect
to this Order and to assist the Receiver and its respective agents in carrying out the terms of this
Order. All Judicial 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, to grant representative status to the Receiver in any foreign proceeding,

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

0. &—THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry or filing.
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Court File No.: CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI
KYOHODO CO., LTD. AND TORU FUKIAGE

Applicants
- and -

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA
ESTATES OF CHIPPAWA II INC., LONDON VALLEY INC., LONDON VALLEY II
INC., LONDON VALLEY III INC., LONDON VALLEY IV INC., LONDON VALLEY V
INC., FORT ERIE HILLS INC.,, 2533430 ONTARIO INC., CGE CAPITAL
MANAGEMENT INC., TGP-TALBOT CROSSING INC., NEC IT CAPITAL
MANAGEMENT INC., LV CAPITAL MANAGEMENT INC,, LV II CAPITAL
MANAGEMENT INC., LV IIT CAPITAL MANAGEMENT INC., LV 1V CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC. AND FORT ERIE
HILLS CAPITAL MANAGEMENT INC.

Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED AND RULES 14.05(2) AND (3) OF
THE RULES OF CIVIL PROCEDURE, R.R.0. 1990, REG. 194, AS AMENDED

SERVICE LIST

As at May 21, 2025

BENNETT JONES LLP Amanda McLachlan (LSO# 583650)
100 King Street West Tel: (416) 777-5393
Suite 3400 Email: mclachlana@bennettjones.com

Toronto, ON M5X 1A4
Mike Shakra (LSO# 64604K)

Tel: (416) 777-6236

Email: shakram(@bennettjones.com

Joshua Foster (LSO# 79447K)
Tel: (416) 777-7906
Lawyers for the Applicants Email: fosterj@bennettjones.com
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KSV RESTRUCTURING INC.

220 Bay Street, Suite 1300
Toronto, ON M5J 2W4

The Receiver

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

David Sieradzki
Tel: (416) 932-6030
Email: dsieradzki@ksvadvisory.com

Jordan Wong
Tel: (416) 932-6025
Email: jwong@ksvadvisory.com

Tony Trifunovic
Tel: (647) 848-1350
Email: ttrifunovic@ksvadvisory.com

AIRD & BERLIS LLP
Brookfield Place, Suite 1800
181 Bay Street

Toronto, ON M5J 2T9

Lawyers for the Receiver

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

Mark van Zandvoort
Tel: (416) 865-4742
Email: mvanzandvoort@airdberlis.com

Adrienne Ho
Tel: (416) 637-7980
Tel: aho@airdberlis.com

SIMPSONWIGLE LAW LLP
1 Hunter Street East, Suite 200
Hamilton, ON L8N 3W1

Lawyers for Trans Global Partners Limited,
Randy Hoffner and Pauline Hoffner

George Limberis (LSO# 48328T)
Tel: (905) 528-8411
Email: georgel@SimpsonWigle.com

Kevin Mitchell (LSO# 64736U)
Tel: (905) 528-8411
Email: mitchellk@SimpsonWigle.com

Forbes Law Office
3455 Harvester Road, Unit 2
Burlington, ON L7N 3P2

Lawyers for Randy Hoffner

Robert Murdoch Forbes
Tel: (905) 333-1622
Email: robf@forbeslaw.ca
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PORCARO LAW
560 Highland Road West, Unit 1
Hamilton, ON L8W 0C4

Lawyers for Randy Hoffner

Natalie Porcaro
Tel: (905) 963-8808
Email: natalie@porcarolaw.ca

PALIARE ROLAND ROSENBERG
ROTHSTEIN LLP

155 Wellington Street West, 35" Floor
Toronto, ON M5V 3H1

Lawyers for TDB Restructuring Limited in
its capacity as court-appointed receiver in
1180554 Ontario Limited v. CBJ
Developments Inc. et al (Court File No. CV-
23-00707989-00CL)

Jeffrey Larry
Tel: (416) 646-4330
Email: jeff.larry@paliareroland.com

Ryan Shah
Tel: (416) 646-6356
Email: ryan.shah@paliareroland.com

BLANEY MCMURTRY LLP
2 Queen Street East, Suite 1500
Toronto, ON M5C 3G5

Lawyers for 2630306 Ontario Inc. o/a
Paybank Financial, TGP Canada
Management Inc. and Ben Pilehver

Timothy Dunn
Tel: (416) 597-4880
Email: tdunn@blaney.com

With a copy to:

Behzad Pilehver
Email: ben@sandgecko.ca

BROWN BEATTIE O'DONOVAN LLP
380 Wellington Street, Suite 1600
London, ON N6A 5B5

Lawyers for Farhi Farming Corporation and
Farhi Holdings Corporation

Jack Sousa (LSO# 26696L)
Tel: (519) 679-0400, Ext. 164
Email: jsousa@bbo.on.ca

COHEN BARRISTERS & SOLICITORS
201-1001 Sandhurst Circle
Toronto, ON M1V 1Z6

Lawyers for London Valley Il Inc., London
Valley V Inc. and Talbot Crossing Inc.

Bryon Cohen
Tel: (416) 293-6000
Email: bcohen@acceslaw.com

GREG ROBERTS PC
1595 16" Avenue, Suite 301
Richmond Hill, ON L4B 3N9

Lawyers for Chris Agagnier and CBJ
Developments Inc.

Greg Roberts
Tel: (416) 726-2099
Email: greg.roberts@roblaw.ca
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BRAR TAMBER RIGBY BADHAM
Litigation Lawyers

25 Morrow Avenue, Suite 100
Toronto, ON M6R 2H9

Lawyers for First Global Financial Corp,
Elena Salvatore, Vincent Salvatore, Tiberis
Capital Corp, Titan Shield Inc., 1001045239
Ontario Inc., Clearview Garden Estates Inc.,
Talbot Crossing Inc., Niagara Estates of
Chippawa II Inc., London Valley Inc.,

London Valley II Inc., London Valley Il Inc.,

London Valley IV Inc., London Valley V Inc.,
Fort Erie Hills Inc., CGE Capital
Management Inc., TGP-Talbot Crossing
Inc., NEC Il Capital Management Inc., LV
Capital Management Inc., LV II Capital
Management Inc., LV III Capital
Management Inc., LV 1V Capital
Management Inc., LV V Capital
Management Inc., and Fort Erie Hills
Capital Management Inc.

David Badham (LSO #65408C)
Tel: (647) 477-0330

Fax: (647) 477-0329

Email: dbadham@pbtrlaw.ca

With a copy to:

Elena Salvatore
Email: elenasalv2000@yahoo.ca

Behzad Pilehver
Email: ben@sandgecko.ca

1001045239 Ontario Inc.
PH5-801 Lawrence Avenue East
North York, ON M3C 3W2

2533430 ONTARIO INC.
77 City Centre Drive, Unit 602
Mississauga, ON L5B 1M5

Respondent

Akiko Kobayashi and K.K. Kobayashi
Kyouhou Doh

c/o Bennett Jones LLP

Email: mclachlana@bennettjones.com and
fosterj@bennettjones.com

2229815 ONTARIO LTD.
1801 Biscayne Drive
Cambridge, ON N3H 4R2

Helen Gladkykh
Tel: (519) 721-1818
Email: helen@hg-law.org

GARDINER ROBERTS LLP

Bay Adelaide Centre, East Tower
22 Adelaide Street West, Suite 3600
Toronto, ON M5H 4E3

Lawyers for Pam Hundal and Parminder
Hundal Law Professional Corporation

James R. G. Cook
Tel: (416) 865-6628
Email: jcook@grllp.com

Karen Bernofsky
Tel: (416) 865-3326
Email: kbernofsky@grllp.com
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McKENZIE LAKE LAWYERS LLP
140 Fullarton Street

Suite 1800

London, ON N6A 5P2

Counsel to a Purchaser and Prospective
Purchaser

William Fawcett
Tel: (519) 672-5666, Ext. 7310
Email: william.fawcett@meckenzielake.com

Beth Mullin
Tel: (519) 672-5666, Ext. 7324
Email: beth.mullin@mckenzielake.com

SULLIVAN MAHONEY LLP
7085 Morrison Street
Niagara Falls, ON L2E 6B1

Counsel to a Prospective Purchaser

Lana Sgambelluri
Tel: (905) 357-2851
Email: Isgambelluri@sullivanmahoney.com

BEV  HODGSON
CORPORATION
6057 Drummond Road
Niagara Falls, ON L2G 4M1

PROFESSIONAL

Counsel to a Prospective Purchaser

Bev Hodgson
Tel: (905) 354-1600
Email: bevh@bevhodgson.com

BEN PILEHVER
48 Chelford Road
Toronto, ON M3B 2ES5

Ben Pilehver
Email: ben@sandgecko.ca

MARIE CANONACO
RE/MAX West Realty Inc., Brokerage
1678 Bloor Street West
Toronto, ON M6P 1A9

Marie Canonaco
Email: mariecanonaco@gmail.com

KEVIN STEPHENS

RE/MAX West Realty Inc., Brokerage
51 Monterry Drive

Etobicoke, ON M9V 1S9

Kevin Stephens
Email: kevin.remaxwest@gmail.com

WAGNER SIDLOFSKY LLP
400 University Avenue, Suite 1600
Toronto, ON M5G 1S5

Counsel to Danny landoli

Adam J. Wygodny
Tel: (416) 366-6743
Email: awygodny@wagnersidlofsky.com

AMS MANGAT
CORPORATION
11 Bashir Street
Maple, ON L6A 3A3

PROFESSIONAL

Sajid Mahmood
Tel: (647) 779-0947
Email: sajid@amslegal.ca
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THRIVE REALTY GROUP
660 Maitland Street
London, ON N5Y 2V8

Kevin Miller
Tel: (519) 702-6455
Email: kmiller@thriverealtygroup.ca

REVEL REALTY
8685 Lundy’s Lane, Unit 1
Niagara Falls, ON L2H 1HS5

Nicholas Pasquale
Tel: (905) 932-4510
Email: nicholas@revelrealty.ca

INTERCITY REALTY INC.
3600 Langstaff Road, Unit 14
Woodbridge, ON L4L 9E7

Hargy Randhawa
Tel: (416) 833-4193
Email: randhawahargy@gmail.com

TSI-CGE INTERNATIONAL CANADA
INC., TGP-TALBOT CROSSING INC.,
TSI-NEC II INTERNATIONAL
CANADA INC., TSI-LV
INTERNATIONAL CANADA INC., TSI-
LV II INTERNATIONAL CANADA
INC., TSI-LV III INTERNATIONAL
CANADA INC,, TSI-LV IV
INTERNATIONAL CANADA INC., TSI-
LV VINTERNATIONAL CANADA INC.
AND FORT ERIE HILLS
INTERNATIONAL CANADA INC.

77 City Centre Drive, Unit 602

Mississauga, ON L5B 1M5

Randy Hoffner
Email: randvhoffher66(@gmail.com and
randvhoftnher@adval.ca

CITY OF LONDON
300 Dufferin Avenue
London, ON N6B 172

Email: taxoffice@london.ca

LONDON HYDRO
111 Horton Street, P.O. Box 2700
London, ON N6A 4H6

Email: BillingSupport@londonhydro.com

CITY OF NIAGARA FALLS
4310 Queen Street
Niagara Falls, ON L2E 2L1

Email: taxes(@niagarafalls.ca

CITY OF NIAGARA FALLS - WATER
4310 Queen Street
Niagara Falls, ON L2E 2L1

Email: water@niagarafalls.ca



mailto:kmiller@thriverealtygroup.ca
mailto:nicholas@revelrealty.ca
mailto:randhawahargy@gmail.com
mailto:randyhoffner66@gmail.com
mailto:randyhoffner@adval.ca
mailto:taxoffice@london.ca
mailto:BillingSupport@londonhydro.com
mailto:taxes@niagarafalls.ca
mailto:water@niagarafalls.ca

-7 -

NIAGARA PENINSULA ENERGY Email: info@npei.ca
7447 Pin Oak Drive, P.O. Box 120
Niagara Falls, ON L2E 6S9



mailto:info@npei.ca

EMAIL ADDRESS LIST

mclachlana@bennettjones.com; shakram@bennettjones.com; fosterj@bennettjones.com;
ngoldstein@ksvadvisory.com; dsieradzki@ksvadvisory.com; jwong@ksvadvisory.com;
ttrifunovic@ksvadvisory.com; kplunkett@airdberlis.com; mvanzandvoort@airdberlis.com;
aho@airdberlis.com; georgel@simpsonwigle.com; mitchellk@simpsonwigle.com;
robf(@forbeslaw.ca; natalie@porcarolaw.ca; jeff.larry@paliareroland.com;
ryan.shah@paliareroland.com; tdunn@blaney.com; ben@sandgecko.ca; jsousa@bbo.on.ca;
dbadham@btrlaw.ca; bcohen@acceslaw.com; greg.roberts@roblaw.ca;
elenasalv2000@yahoo.ca; jcook@grllp.com; kbernofsky@grllp.com;
william.fawcett@mckenzielake.com; beth.mullin@mckenzielake.com; bevh@bevhodgson.com;
mariecanonaco@gmail.com; kevin.remaxwest@gmail.com; awygodny@wagnersidlofsky.com;
sajid@amslegal.ca; kmiller@thriverealtygroup.ca; nicholas@revelrealty.ca; helen@hg-law.org;
randhawahargy(@gmail.com; randyhoffner66(@gmail.com; randyhoffner@adval.ca;
Isgambelluri@sullivanmahoney.com; taxoffice@london.ca; BillingSupport@londonhydro.com;
water(@niagarafalls.ca; info@npei.ca; taxes(@niagarafalls.ca;



mailto:mclachlana@bennettjones.com
mailto:shakram@bennettjones.com
mailto:fosterj@bennettjones.com
mailto:ngoldstein@ksvadvisory.com
mailto:dsieradzki@ksvadvisory.com
mailto:jwong@ksvadvisory.com
mailto:ttrifunovic@ksvadvisory.com
mailto:kplunkett@airdberlis.com
mailto:mvanzandvoort@airdberlis.com
mailto:aho@airdberlis.com
mailto:georgel@simpsonwigle.com
mailto:mitchellk@simpsonwigle.com
mailto:robf@forbeslaw.ca
mailto:natalie@porcarolaw.ca
mailto:jeff.larry@paliareroland.com
mailto:ryan.shah@paliareroland.com
mailto:tdunn@blaney.com
mailto:ben@sandgecko.ca
mailto:jsousa@bbo.on.ca
mailto:dbadham@btrlaw.ca
mailto:bcohen@acceslaw.com
mailto:greg.roberts@roblaw.ca
mailto:elenasalv2000@yahoo.ca
mailto:jcook@grllp.com
mailto:kbernofsky@grllp.com
mailto:william.fawcett@mckenzielake.com
mailto:beth.mullin@mckenzielake.com
mailto:bevh@bevhodgson.com
mailto:mariecanonaco@gmail.com
mailto:kevin.remaxwest@gmail.com
mailto:awygodny@wagnersidlofsky.com
mailto:sajid@amslegal.ca
mailto:kmiller@thriverealtygroup.ca
mailto:nicholas@revelrealty.ca
mailto:helen@hg-law.org
mailto:randhawahargy@gmail.com
mailto:randyhoffner66@gmail.com
mailto:randyhoffner@adval.ca
mailto:lsgambelluri@sullivanmahoney.com
mailto:taxoffice@london.ca
mailto:BillingSupport@londonhydro.com
mailto:water@niagarafalls.ca
mailto:info@npei.ca
mailto:taxes@niagarafalls.ca

MIZUE FUKIAGE et al. -and - CLEARVIEW GARDEN ESTATES INC. et al.
Applicants Respondents
Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

SUPPLEMENTARY MOTION RECORD
(Returnable May 29, 2025)

AIRD & BERLIS LLP
Brookfield Place

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

Mark van Zandvoort (LSO No. 59120U)
Email: mvanzandvoort@airdberlis.com

Kyle Plunkett (LSO No. 61044N)
Email: kplunkett@airdberlis.com

Adrienne Ho (LSO No. 68439N)
Email: aho@airdberlis.com

Calvin Horsten (LSO No. 90418I)
Email: chorsten@airdberlis.com

Tel: (416) 863-1500

Lawyers for the Receiver
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