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Court File No. CV-18-608313-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF FORME DEVELOPMENT GROUP INC. AND
THE OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO

APPLICATION UNDER THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

(the "Applicants”)

NOTICE OF MOTION

Caishen Capital Group Ltd. will make a motion before a Judge on Friday,
November 29, 2019 at 9:30 A.M., or as soon after that time as the motion can be heard,

at 330 University Avenue, in the City of Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard
[] in writing under subrule 37.12.1(1) because it is on consent;

[1 in writing as an opposed motion under subrule 37.12.1(4);
[X] orally
THE MOTION IS FOR:

a) If necessary, an Order abridging time for service and filing of this Motion
Record, Notice of Motion, Supporting Affidavit(s), Factum and Books of




Authorities, such that the within motion is properly brought before this

Honourable Court;

b) If necessary, an Order validating service of this Motion Record, Notice of
Motion, Supporting Affidavit(s), Factum and Books of Authorities, such

that the within motion is properly brought before this Honourable Court;

C) An Order amending the Approval and Vesting Order granted by the
Honourable Justice Hainey of the Superior Court of Justice dated July 2,

2019, nunc pro tunc, to vest title in Caishen Capital Corp Ltd.;
d) Such further and other relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE:

2. On or about July 2, 2019, KSV Kofman Inc., in its capacity as Court-appointed
monitor (in such capacity, the "Monitor") of 3310 Kingston Developments Inc. (the
"Owner Applicant"), brought this Application seeking an order, inter alia, approving the
sale transaction (the "Transaction") contemplated by an agreement of purchase and
sale between the Monitor, as vendor, and Caishen Capital Group Ltd. (the
"Purchaser"), as purchaser, dated June 6, 2019 (the "Sale Agreement"), for all of the
Owner Applicant's right, title and interest in and to the property described as the
"Purchase Assets" in the Sale Agreement including all of the lands and premises
municipally described as 3310, 3312 and 3314 Kingston Road, Toronto, Ontario
(collectively, the "Purchased Assets") and vesting in the Purchaser, or as it may direct

in accordance with the Sale Agreement, the Purchased Assets;

3. On or about July 2, 2019, the Honourable Justice granted the Approval and
Vesting Order (the "Vesting Order"), which included language permitting the
Purchased Assets to be vested in either the Purchaser, or as the Purchaser may direct

in accordance with the language in the Sale Agreement;




4. Section 16.10 of the Sale Agreement states that the Purchaser shall have the
right to direct title be takin in the name of another person, entity, joint venture,
partnership or corporation (presently in existence or to be incorporated) that is an

affiliate of the Purchaser.

5. It was agreed upon by the Monitor and the Purchaser that title under the Vesting

Order would be directed from the Purchaser to Kingston Nominee Ltd.

6. On or about November 13, 2019, the Director for Titles for the Province of
Ontario (the "Director") advised that the Vesting Order was deficient, in that, inter alia,
the Vesting Order did not specify the exact party to be put on title of the Purchased

Assets nor did the Vesting Order contain an attached monitor's certificate.

7. The Director advised that the Vesting Order was to be withdrawn and the parties
were to be provided until the end of November, 2019 to obtain a vesting order naming
Kingston Nominee Ltd. as the intended registered owner, to be registered without a

monitor's certificate.

8. The Monitor and Purchaser consent to the proposed amendments to the Vesting

Order.

9. Rules 1.04(1), 2.01, 2.03, 3.02, 37.14 and 59.06 of the Rules of Civil Procedure;

10.  Such further and other grounds as counsel may advise and this Honourable

Court may permit.

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

motion:
a) The Affidavit of Oliver De Guerre, sworn on November 21, 2019; and

b) Such further and other evidence as counsel may advise and this

Honourable Court permit.
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Rakhee. bhandari@justice.gc.ca; kevin.ohara@ontario.ca, jeffreywlem@gmail.com;
jieff.larry@paliareroland.com; max.starnino@paliareroland.com; irving@ontlaw.com; harvey(@harvey-
mandel.com; info@ocwlaw.com; george@chaitons.com; David.Cohen@gowlingwlg.com;
clifton.prophet@gowlingwlg.com; dmichaud@robapp.com; ipreece(@robapp.com;
yuce@knightslpc.com ; jmaclellan(@blg.com; VCalvano@blg.com; tony@potestiolaw.com;
scott@rflaw.ca; andrew(@ungerlaw.ca; eli@ungerlaw.ca; ywang@hwlawyers.ca; DIMiller@tgf.ca;
sweisz@btzlaw.ca; nelmsa@bennettjones.com; cfell@btzlaw.ca; jcarhart@millerthomson.com;
ifried@mwb.ca; waseem@abrahamsllp.com; pingt.tan@gmail.com; cxu@moneybroker.ca,
noah@vectorfinancialservices.com; mitchell@vectorfinancialservices.com;
oruggiero@SRlawpractice.com; yizhoulawoffice@yahoo.ca; mark.hemingwav(@hometrust.ca;
bpolisuk@garfinkle.com; rtkwan@garfinkle.com; papaikonomou@sympatico.ca;
KYason@CommunityTrust.ca; dmorrison@morrisonfinancial.com; aemer@morrisonfinancial.com;
davidbyon2007@gmail.com; Devon@cransoncapital.com; robertx{@dxfinance.ca;
aslavens@torys.com; novamckay@msn.com; deltanical 968@ omail.com; jcmhope@gmail.com;
beverleyb 99@yahoo.com; aiyg88(@hotmail.com; z henry(@hotmail.com; Hu_0201@Hotmail.com;
meiminh@hotmail.com; celine7325@gmail.com; minglan@hotmail.com; lihary@yahoo.com;
jameszhan71@gmail.com; gumin4218@gmail.com; xu huijuan@yahoo.ca; IvyChen168@gmail.com;
trust.secure(@gmail.com; whhk111@gmail.com; ray88xu@gmail.com; haibinhu6@hotmail.com;
whsu2002@yahoo.ca; hchtrieu@gmail.com, rommiewen@hotmail.com; jameszhan71@gmail.com;
janice zhang@hotmail.com; angelcj2012@gmail.com; yuanceci@yahoo.ca;
catherinewang789@gmail.com; karenkingconsulting@gmail.com; dominic.amann@gmail.com;
karenmenaird@gmail.com; verakevic@gmail.com; mrjking(@ omail.com; krish.nair.nh@gmail.com;
maushirn@gmail.com; shar.champ@hotmail.com; timeless1515(@), omail.com; darteh@yahoo.com;
huiw775@hotmail.com; hanjie7963@gmail.com; wanj ingyan(@hotmail.com;
vangruibox@yahoo.com; jinshan _zhang@hotmail.com; janegao3@gmail.com; andyguca@gmail.com;
richard.zhou28(@email.com; angelej2012@gmail.com; casslitman@litmanlaw.ca;
maria.mouratidis@century?2 | .ca; victor.bandiera@trisura.com; stuart.detsky@trisura.com;
tomasz.stapf@gmail.com; jimhgrout@gmail.com, dward@casselsbrock.com;
lellis@casselsbrock.com; ecraddock@casselsbrock.com; asoutter@tgf.ca;
ibornstein@casselsbrock.com; jharnum@kmlaw.ca; avisheau@kmlaw.ca; ckuehl@lerners.ca;
efan@lerners.ca; rrspmortgagelegal@olympiatrust.com; johnsons@olympiatrust.com;
luongi@olympiatrust.com; calvin.ho@gowlingwlg.com; jasonhuang@lawyer.com;
moonriver518@hotmail.com
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Court File No. CV-18-608313-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF FORME DEVELOPMENT GROUP INC. AND
THE OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO

APPLICATION UNDER THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

(the "Applicants")

AFFIDAVIT OF OLIVER DE GUERRE

|, OLIVER DE GUERRE, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY:

1. | am a lawyer at the law firm of Keyser Mason Ball, LLP, lawyers for the Applicant
in these proceedings, Caishen Capital Group Ltd. ("Caishen"), and as such, |
have personal knowledge of the matters to which | hereinafter depose, save
where | have been advised of the same, in which case | have specified the
source of the information and in all such cases | do verily believe to be true such

matters of which | have been advised.

2. On or about November 30, 2018, KSV Kofman Inc. was appointed as monitor (in
such capacity, the "Monitor") of 3310 Kingston Development Inc. pursuant to an
Order of the Honourable Justice Hainey. Attached hereto and marked as Exhibit

"A" is a true copy of the aforementioned Order dated November 30, 2018.




On or about June 6, 2019, an agreement of purchase and sale (the “Sale
Agreement") between the Monitor, as vendor, and Caishen, as purchaser, was
executed. Attached hereto and marked as Exhibit "B" is a true copy of the Sale

Agreement dated June 6, 2019.

The Sale Agreement contemplated the purchase of the property municipally

described as 3310, 3312 and 3314 Kingston Road, Toronto, Ontario (the

"Purchased Assets").

Pursuant to section 16.10 of the Sale Agreement, Cashien, as the purchaser, has
the right to direct title to the Purchased Assets be taken in the name other than

their own, specifically:

The Purchaser shall have the right to direct title to the Lands be taken in
the name of another person, entity, joint venture, partnership or
corporation (presently in existence or to be incorporated) that is an affiliate

of the Purchaser

Section 16.10 of the Sale Agreement further states that the Purchaser may not

assign this Agreement without the Monitor’s approval.

On or about July 2, 2019, an Approval and Vesting Order for the transaction
contemplated under the Sale Agreement was granted by the Honourable Justice
Hainey of the Ontario Superior Court of Justice (the "Vesting Order"). Attached
hereto and marked as Exhibit "C" is a true copy of the Vesting Order of Justice

Hainey dated July 2, 2019.

The Vesting Order contains language at paragraph 3 which permits the
Purchased Assets to be vested in either Caishen or another as it may direct in

accordance with the Purchase Agreement.




10.

11.

12.

13.

14.

15.

16.

Cashien desires the Purchased Assets be registered in an affiliated entity known

as Kingston Nominee Limited ("Kingston").

It was agreed upon by the Monitor and Cashien that title was to be directed from

Cashien to Kingston.

The Monitor's solicitors advised Cashien that no directions regarding title would
be necessary for Kingston to be registered on title as the Vesting Order
contemplates such direction. Attached hereto and marked as Exhibit "D" is the
email correspondence between the Monitor's solicitors and myself dated between

August 1, 2019 and August 14, 2019.

On or about August 26, 2019, an Application for Vesting Order was registered in
the Land Registry Office as instrument number AT5221393 (the "Instrument”).
Attached hereto and marked as Exhibit "E" is a true copy of the Instrument

receipted as AT5221393 dated August 26, 2019.

The Instrument sought to register title of the Purchased Assets in the name of

Kingston.

Attached to the Instrument was, inter alia, the Vesting Order, monitor's certificate

and law statements.

On or about November 13, 2019, the Director of Titles for the Province of Ontario
advised via letter that the Vesting Order was deficient, in that, infer alia, the
Vesting Order failed to include an attached monitor's certificate and the Vesting
Order did not explicitly identify that Kingston was to be registered on title of the
Purchased Assets (the "Letter"). Attached hereto and marked as Exhibit "F" is a

true copy of the Letter received on November 13, 2019.

According to the Letter, the Vesting Order was ordered to be withdrawn.




17.  The Letter has provided until end of day on November 20, 2019, to submit a
vesting order naming Kingston as the intended registered owner, to be registered

without the monitor's certificate.

18.  On or about November 15, 2019, | was notified via email by the Director of Titles
that an extension would be granted until the end of November, 2019 for obtaining
a replacement vesting order. Attached hereto and marked as Exhibit "G" is a
true copy of the aforementioned email correspondence, dated between
November 13, 2019 and November 18, 2019.

19. | swear this Affidavit in support of the motion to, inter alia, amend the Approval

and Vesting Order granted by Justice Hainey, dated July 2, 2019.

SWORN BEFORE ME at the City of
Mississauga, in the Province of Ontario
this 21% day of Noverpber, 2019.

DAY~

\\/ \OLIVER BE GUERRE

i
E
\J

_Gomiisdioner ?Er Taking Affidavits

Magdalene Rossl, a Commisslioner, etc.,
Province of Ontario, for Keyser Mason Ball, LLP,
Barristers and Solicitors.

Expires September 24, 2020,
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This is Exhibit "A" referred to in the
Affidavit of OLIVER DE GUERRE
Sworn before me on the 21% of November, 2019

o

Commissioner for Taking Aff/dawts, efc.

Magdalenie Rossl, a Commissloner, ete

Province of Ontario, for Keyser Mason Bal| LLP,
Barristers and Solicitors,

Expires September 24, 2020,




Court File No. CV-18-608313-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE 30TH
)
JUSTICE HAINEY ) DAY OF NOVEMBER, 2018

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF FORME DEVELOPMENT GROUP INC.
AND THE OTHER COMPANIES LISTED ON SCHEDULE “A”
HERETO

APPLICATION UNDER THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

INITIAL ORDER

THIS APPLICATION, made by Forme Developinent Group Inc. and those other parties
listed on Schedule “A” (collectively, the “Applicants”), pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Yuan Hua Wang sworn November 5, 2018 and the
Exhibits thereto (the “Wang Affidavit”), the affidavit of Katie Parent sworn November 6, 2018
and the Exhibit thereto (the “Parent Affidavit”), and on reading the consent of KSV Kofman
Inc. (“KSV”) to act as the Monitor (in such capacity, the “Monitor”), and upon reading the pre-
filing report of KSV dated November 6, 2018 (the “Report™), in its capacity as Proposal Trustee
and the proposed Monitor, the supplemental report of KSV dated November 7, 201 8 (the
“Supplemental Report”), the second supplemental report of KSV dated November 7, 2018 (the




“Second Supplemental Report”), and the third supplemental report of KSV dated November
29, 2018 (the "Third Supplemental Report"), and on hearing the submissions of counsel for the
Applicants, the proposed Monitor and those other parties present, no one appearing for any other
party although duly served as appears from the affidavits of service of Katie Parent sworn

November 6, 2018, November 7, 2018 and November 29, 2018.

SERVICE

1. THIS COURT ORDERS that the time for service of each of the Notice of Application,
the Application Record, the Parent Affidavit, the Report, the Supplemental Report, the Second
Supplemental Report and the Third Supplemental Report is hereby abridged and validated so that
this Application is properly returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to
which the CCAA applies.

3. THIS COURT ORDERS AND DECLARES that the proposal proceedings (the
“Proposal Proceedings”) of each of 9500 Dufferin Development Inc. (Estate No. 31-2438977),
250 Danforth Development Inc. (Estate No. 31-2439433), 3310 Kingston Development Inc.
(Estate No. 31-2439448) and 1296 Kennedy Development Inc. (Estate No. 3 1-2439440)
(collectively the “NOI Entities”) commenced under Part III of the Bankruptcy and Insolvency
Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), be taken up and continued under the CCAA
and that the provisions of Part III of the BIA shall have no further application to the NOI

Entities.
TITLE OF PROCEEDINGS

4. THIS COURT ORDERS that the title of proceedings in this matter be amended as

follows:

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
C-36, AS AMENDED




AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF FORME
DEVELOPMENT GROUP INC,, 3310 KINGSTON DEVELOPMENT INC,, 1296 KENNEDY
DEVELOPMENT INC., 1326 WILSON DEVELOPMENT INC., 376 DERRY
DEVELOPMENT INC., 9500 DUFFERIN DEVELOPMENT INC., 4439 JOHN
DEVELOPMENT INC., 5507 RIVER DEVELOPMENT INC. and 2358825 ONTARIO LTD.

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C.
1985, ¢. C-36, AS AMENDED

PLAN OF ARRANGEMENT

5. THIS COURT ORDERS that, subject to paragraph 24 of this Order, the Applicants
shall have the authority to file and may, subject to further order of this Court, file with this Court

a plan or plans of compromise or arrangement (hereinafter referred to as the “Plan” or “Plans”).
POSSESSION OF PROPERTY AND OPERATIONS

6. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (including, without limitation, those
properties listed on Schedule “B” hereto, the “Property”). Subject to further Order of this

~ Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their business (the “Business”) and Property. The Applicants are authorized and
empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively “Assistants™) currently retained or
employed by them, with liberty to retain such further Assistants as they deem reasonably
necessary or desirable in the ordinary course of business or for the carrying out of the terms of
this Order. For greater certainty, the retention of TD Cornerstone Commercial Realty Inc.
(“TD”) is hereby approved substantially on the terms of the listing agreement appended to the
Third Supplemental Report.

7. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:




(a) all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in

the ordinary course of business and consistent with existing compensation policies

and arrangements; provided that no such amounts shall be paid to Mr. Wang (as
defined below) or any known relative of Mr. Wang without further Order of this
Court; and

(b)  subject to paragraph 30 below, the fees and disbursements of any Assistants retained
or employed by the Applicants in respect of these proceedings, at their standard rates

and charges.

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course after this Order, and in carrying out

the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of

insurance, maintenance and security services; and

(b)  payment for goods or services actually supplied to the Applicants following the date
of this Order."

9. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of

(i) employment insurance, (ii) Canada Pension Plan and (iii) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicants in connection with the sale of goods and

services by the Applicants, but only where such Sales Taxes are accrued or collected



after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of

this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants.

10. THIS COURT ORDERS that until a real property lease is disclaimed in accordance
with the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under
real property leases (including, for greater certainty, common area maintenance charges, utilities
and realty taxes and any other amounts payable to the landlord under the lease) or as otherwise
may be negotiated between the Applicants and the landlord from time to time (“Rent”), for the
period commencing from and including the date of this Order, twice-monthly in equal payments
on the first and fifteenth day of each month, in advance (but not in arrears). On the date of the
first of such payments, any Rent relating to the period commencing from and including the date

of this Order shall also be paid.

11, THIS COURT ORDERS that, except as specifically permitted herein, the Applicants
are hereby directed, until further Order of this Court: (a) to make no payments of principal,
interest thereon or otherwise on account of amounts owing by the Applicants to any of its
creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances
upon or in respect of any of its Property; and (c) to not grant credit or incur liabilities except in

the ordinary course of the Business.

RESTRUCTURING

12. THIS COURT ORDERS that, subject to paragraph 24 of this Order, the Applicants
shall, subject to such requirements as are imposed by the CCAA, have the right to:




(a) permanently or temporarily cease, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding, in the

aggregate $200,000, in any one or more transactions; and

(b)  terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate,

provided however, and without limiting the provisions of paragraphs 24 and 25, all disbursements
shall require the advance consent of the Monitor, and all of the foregoing to permit the Applicants

to proceed with an orderly restructuring of the Business (the “Restructuring”).

13.  THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords
with notice of the Applicants’ intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Applicants’ entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicants, or by further Order of this Court
updn application by the Applicants on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicants disclaim the lease governing such leased premises in
accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease
pending'resolution of any sucﬁ dispute (other than Rént payable for the noﬁce period provided
for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to
the Applicants’ claim to the fixtures in dispute.

14. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section
32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,
the landlord may show the affected leased premises to prospective tenants during normal
business hours, on giving the Applicants and the Monitor 24 hours’ prior written notice, and (b)
at the effective time of the disclaimer, the relevant landlord shall be entitled to take possession of
any such leased premises without waiver of or prejudice to any claims or rights such landlord

may have against the Applicants in respect of such lease or leased premises, provided that




nothing herein shall relieve such landlord of its obligation to mitigate any damages claimed in

connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

15. THIS COURT ORDERS that until and including December 28, 2018 or such later date
as this Court may order (the “Stay Period™), no proceeding or enforcement process in any court
or tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Court.
Notwithstanding the foregoing, no stay shall apply to Forme Development Group Inc. with

respect to the enforcement of mortgages on properties not included in these CCAA proceedings.

16. THIS COURT ORDERS that during the Stay Period, except with the written consent of
the Applicants and the Monitor, or with leave of this Court, no Proc‘eedings shall be commenced
or continued against or in respect of Yuan Hua Wang (“Mr. Wang”) or any of his current and
future assets, businesses, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (collectively, the “Wang Property”), arising
upon or as a 1esu1t of any default under the terms of any document entered into in connection
with any of Mr Wang’s guarantees of any of the comm1tments or loans of any of the Applicants
(collectively, the “Wang Default Events”). Without limitation, the operation of any provision
of a contract or agreement between Mr. Wang and any other Person (as hereinafter defined) that
purports to effect or cause a termination or cessation of any rights of Mr. Wang, or to accelerate,
terminate, discontinue, alter, interfere with, repudiate, cancel, suspend, amend or modify such
contract or agreement, in each case as a result of one or more Wang Default Events, is hereby

stayed and restrained during the Stay Period.
NO EXERCISE OF RIGHTS OR REMEDIES

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the




foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended except with the written consent of the Applicants and the Monitor, or leave of this

Court, provided that nothing in this Order shall (i) empower the Applicants to catry on any
business which the Applicants are not lawfully entitled to carry on, (ii) affect such investigations,
actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

18.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
Person against or in respect of Mr. Wang, or affecting the Wang Property, as a result of a Wang
Default Event are hereby stayed and suspended except with the written consent of the Applicants
and the Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower Mr.
Wang to carry on any business which Mr. Wang is not lawfully entitled to carry on, (ii) affect
such investigations, actions, suits or proceedings by a regulatory body as are permitted by
Section 11.1 of the CCAA, (iii) prevent the filing of any registration to preserve or perfect a

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

NO INTERFERENCE WITH RIGHTS

19.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the Applicants and the Monitor, or leave of this Court.

20. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by any other party as a result of a
Wang Default Event, except with the written consent of the Applicants and the Monitor, or leave

of this Court.




CONTINUATION OF SERVICES

71.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Business or the Applicants, are hereby restrained until further
Order of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Applicants, and that the Applicants shall be
entitled to the continued use of its current premises, telephone numbers, facsimile numbers,
internet addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Applicants in
accordance with normal payment practices of the Applicants or such other practices as may be
agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as

may be ordered by this Court.
NON-DEROGATION OF RIGHTS

22.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shéll any Person be undef any obligation on or ;ctfter the date of this Ofder to advance or re- |
advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants whereby the directors or officers are alleged under any law to be

liable in their capacity as directors or officers for the payment or performance of such
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obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

APPOINTMENT OF MONITOR

24,  THIS COURT ORDERS that KSV Kofman Inc. is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs of
the Applicants with the powers and obligations set out in the CCAA or set forth herein and that
the Applicants and its shareholders, officers, directors, and Assistants shall not take any steps
with respect to the Applicants, the Business or the Property save and except at the direction of
the Monitor pursuant to paragraph 25 of this Order, and shall co-operate fully with the Monitor
in the exercise of its powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions.

75 THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

() cause the Applicants, or any one or more of them, to exercise rights under and

observe its obligations under this Order;

(b) cause the Applicants to perform such functions or duties as the Monitor considers

necessary or desirable in order to facilitate or assist the Applicants in dealing with the

Property;

(c) monitor the Applicants’ receipts and disbursements, and if necessary or convenient,

in the Monitor’s sole discretion, take control of the Applicants' receipts and

disbursements;

(d)  report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(e)  if applicable, reporting to the DIP Lender (as defined below) on a basis to be agreed
with the DIP Lender;
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@ report to and advise mortgagees and other stakeholders of the Applicants as to the
status of the sale process and, to the extent requested by mortgagees, convene a bi-

weekly conference call with mortgagees, to report on the status of the Property;
(g)  advise the Applicants in its preparation of the Applicants’ cash flow statements;
(h) . borrow funds in accordance with the terms of this Order;

1) conduct and carry out a sale process or sales processes for all of the Applicants’
Property in accordance with the sale process described in the Third Supplemental

Report and retain or consult with the agents, consultants or other parties;

)] propose or cause the Applicants to propose one or more Plans in respect of the

Applicants or any one or more of them;
(k)  provide any consents that are contemplated by this Order;

¢y assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(m)  have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the
. Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform its duties arising under this Order;

(n)  be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order; and

(0)  perform such other duties as are required by this Order or by this Court from time to

time.

26.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained

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

Legislation, unless it is actually in possession.

27.  THIS COURT ORDERS that without limiting the provisions herein, each employee of
an Applicant shall remain an employee of that Applicant until such time as the applicable
Applicant may terminate the employment of such employee. Nothing in this Order shall, in and
of itself, cause the Monitor to be liable for any émployee—related liabilities or duties, including,
without limitation, wages, severance pay, termination pay, vacation pay and pension or benefit

amounts, as applicable.

28.  THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Applicants and the DIP Lender (if applicable) with information provided by the Applicants in
response to reasonable requests for information made in writing by such creditor addressed to the
Monitor. The Monitor shall not have any responsibility or liability with respect to the
information disseminated by it pursuant to this paragraph. In the case of information that the
Monitor has been advised by the Applicants is confidential, the Monitor shall not provide such
information to creditors unless otherwise directed by this Court or on such terms as the Monitor

and the Applicants may agree.
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29.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

30. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, by the Applicants as part of the costs of these proceedings. The Applicants’®
counsel, the Monitor and the Monitor’s counsel shall be entitled to invoice on a monthly or other
periodic basis in their discretion provided that such fees and disbursements shall be paid out of

sale proceeds of the Property in accordance with the priority set out below.

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

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

39 THIS COURT ORDERS that, as security for their professional fees and disbursements
incurred at their standard rates and charges, both before and after the making of this Order in
respect of these proceedings (“Administration Fees”), the Monitor, counsel to the Monitor and
the Applicants’ counsel shall be entitled to the benefit of and are hereby granted a charge (the

~ «Administration Charge”) on all of the Applicants’ Property oﬁ the following terms: |

(a) the maximum amount of the Administration Charge per Property shall only be for
security of the applicable Administration Fees that constitute Property Specific Costs
(as defined below) for that particular Property and any pro rata portion of General
Costs (as defined below) attributable to such Property in accordance with paragraph

34(b) below; and

(b)  the Administration Charge shall automatically attach to any Property that is

unencumbered or not fully secured.

33.  THIS COURT ORDERS that the Administration Charge shall rank in priority to all

security interests, trusts, deemed trusts, liens, charges and encumbrances, claims of secured




14

creditors, statutory or otherwise (collectively, “Encumbrances”) in favour of any Person, other
than (a) any first mortgagee on a Property (in respect of the first mortgage registered on the
Property only); (b) the DIP Lender’s Charge (as defined below, and to the extent applicable); and
(c) the second mortgagee on the Property owned by 2358825 Ontario Ltd. (1483 Birchmount
Road).

FUNDING

34,  THIS COURT ORDERS that these CCAA Proceedings shall be funded in the following

manner:
(a)  With respect to costs related to a specific Property (a “Property Specific Cost”),

(i)  the first mortgagee on such Property will have the right (but not the
obligation) to fund such amount as an advance under its mortgage at an
interest rate accruing at a rate that is the higher of (i) the applicable rate
under its mortgage; and (ii) 9.5% per annum, calculated in arrears;

(i)  ifthe first mortgagee does not fund such amount, the second mortgagee will
have the right (but not the obligation) to fund such amount as an advance
under its mortgage at an interest rate accruing at a rate that is the of the
higher of (i) the applicable rate under its mortgage; and (ii) 9.5% per annum,
calculated in arrears. The amount advanced will have a first-ranking super-
priority charge over the applicable Property only. If necessary, this process
will continue until all mortgagees on a Property have been given the
opportunity to fund; : :

(iii)  where no mortgagee funds such amount, the Monitor shall draw such
amount on the Standby DIP (defined below);

(b)  with respect to costs not specific to a particular Property (“General Costs™) in an
amount up to $400,000 in the aggregate, if there is not sufficient funding through the
Applicant’s cash on hand or cash immediately available generated by the sale of any

Properties (after repayment of all known debts):

(i)  each first mortgagee shall have the right (but not the obligation) to fund its
pro-rated estimated share of such funding based on the principal amount of
its first mortgage as an advance under its mortgage at an interest rate
accruing at a rate that is the of the higher of (i) the applicable rate under its
mortgage; and (i) 9.5% per annum, calculated in arrears;
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(i)  ifthe first mortgagee does not fund such amount, the second mortgagee will
have the right (but not the obligation) to fund such amount as an advance
under its mortgage at an interest rate accruing at a rate that is the of the
higher of (i) the applicable rate under its mortgage; and (ii) 9.5% per annum,
calculated in arrears. The amount advanced will have a first-ranking super-
priority charge over the applicable Property only. If necessary, this process
will continue until all mortgagees on a Property have been given the
opportunity to fund;

(iiiy  where no mortgagee funds such amount, the Monitor shall draw such
amount on the Standby DIP.

35.  THIS COURT ORDERS that the Monitor shall be at liberty and it is hereby empowered
to cause any Applicant to borrow by way of a revolving credit or otherwise (the “Standby DIP”)
from such lender as it may arrange in accordance with paragraph 34 (whether an existing
mortgagee or otherwise, a “DIP Lender”), such monies from time to time as it may consider
necessary or desirable to fund Project Specific Costs and General Costs in accordance with

paragraph 34.

36. THIS COURT ORDERS that the Monitor is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “C” hereto (the “DIP Certificates™)
for any amount borrowed pursuant to paragraph 35 and, for greater certainty, each DIP
Certificate shall indicate the Property to be charged and the amount to be charged pursuant to the
DIP Certificate.

37.  THIS COURT ORDERS that any DIP Lender shall be entitled to the benefit of and is
hereby granted a fixed and specific charge on the Property identified in a DIP Certificate (the
“DIP Lender's Charge”) as security for the payment of the principal amount set out in any DIP
Certificate, together with interest and charges thereon, in priority to all security interests, trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, including,

without limitation, the Administration Charge, provided however, that the amount of any DIP

Lender’s Charge shall attach only to the Property identified in a DIP Certificate with respect to

that borrowing.

38.  THIS COURT ORDERS that the monies from time to time borrowed pursuant to
paragraph 35 and any and all DIP Certificates evidencing the same or any part thereof shall rank




16

on a pari passu basis per Property, unless otherwise agreed to by the holders of any prior issued

DIP Certificates.
VALIDITY OF CHARGES CREATED BY THIS ORDER

39.  THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge and DIP Lender’s Charge (collectively, the “Charges”) shall not be required, and that the
Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,

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

40. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicants
also obtain the prior written consent of the beneficiaries of the applicable Charges or further

Order of this Court.

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

notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance in connection thereof shall create or be deemed to constitute a breach

by the Applicants of any Agreement to which it is a party;
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(b)  the payments made by the Applicants pursuant to this Order and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances, transfers
at undervalue, oppressive conduct, or other challengeable or voidable transactions

under any applicable law.

42. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicants’ interest in such real property leases.

SALE PROCESS

43.  THIS COURT ORDERS that the sale process (the “Sale Process™), as described in
Section 3.0 of the Third Supplemental Report be and is hereby approved.

44.  THIS COURT ORDERS that the Monitor and TD be and are hereby authorized and
directed to perform their obligations under and in accordance with the Sale Process, and to take
such further steps as they consider necessary or desirable in carrying out the Sale Process as
described in the Third Supplemental Report, subject to prior approval of this Court being

obtained before completion of any transactions under the Sale Process.

45.  THIS COURT ORDERS that without limiting the terms of the Sale Process as set out in
the Third Supplemental Report, to the extent that a mortgagee will not be paid in cash in full
through bids received through the Sale Process, such mortgagee will be entitled to credit bid its
indebtedness and purchase the Property over which it has a mortgage provided that such
mortgagee pays any prior ranking indebtedness in full in cash (or such other arrangement to

which a prior ranking creditor may in its sole discretion agree).

46. THIS COURT ORDERS that the Monitor, and its affiliates, partners, directors,
employees, agents and controlling persons shall have no liability with respect to any and all
losses, claims, damages or liabilities, of any nature or kind, to any person in connection with or
as a result of performing its obligations under the Sale Process, except to the extent such losses,
claims, damages or liabilities result from the gross negligence or willful misconduct of the

Monitor in performing its obligations under the Sale Process (as determined by this Court).
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47.  THIS COURT ORDERS that in connection with the Sale Process and pursuant to
clause 7(3)(c) of the Personal Information and Electronic Documents Act (Canada), the Monitor,
the Applicants and TD are authorized and permitted to disclose personal information of
identifiable individuals to prospective purchasers or offerors and to their advisors, but only to the
extent desirable or required to negotiate and attempt to complete one or more transactions (each,
a "Transaction"). Each prospective purchaser or offeror to whom such information is disclosed
shall maintain and protect the privacy of such information and shall limit the use of such
information to its evaluation of the Transaction, and if it does not complete a Transaction, shall:
(i) return all such information to the Monitor, the Applicants or TD, as applicable; (i) destroy all
such information; or (iif) in the case of such information that is electronically stored, destroy all
such information to the extent it is reasonably practical to do so. The transacting party with
respect to any Property shall be entitled to continue to use the Personal Information provided to
it, and related to the Property purchased, in 2 manner which is in all material respects identical to
the prior use of such information by the Applicants, and shall return all other personal
information to the Monitor, the Applicants, or TD, as applicable, or ensure that all other personal

information is destroyed.

48. THIS COURT ORDERS that to the extent there is equity available in any project of the
Applicants (each of the projects is set out in Section 3.0(3) of the Report) after payment of all
debts, fees and costs owing or incurred in respect of that project (in each case, the “Project
Equity”), each mortgagee of that project will be entitled to receive in cash an amount equal to 10%
of the principal amount of its mortgage prior to any payment to the project's shareholder (the
“Equity Kicker”); provided that to the extent there is insufficient Project Equity to pay the Equity
Kicker in full, each such mortgagee shall be entitled to its pro-rata share of the Equity Kicker
based on the principal amount of its mortgage; and further provided that any mortgagee with a
collateral mortgage will be entitled to collect its Equity Kicker in respect of any Property where
it has a mortgage, provided that (i) in no event will such mortgagee receive in the aggregate an
Equity Kicker that is greater than 10% of the principal amount of its mortgage owed by the
primary mortgagor, and (ii) the advances it provided were used either for the property subject to

the mortgage or for another property in the same project.
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SERVICE AND NOTICE

49,  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe
and Mail (National Edition) a notice containing the information prescribed under the CCAA, (ii)
within five days after the date of this Order, (A) make this Order publicly available in the manner
prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor
who has a claim against the Applicants of more than $1,000, and (C) prepare a list showing the
names and addresses of those creditors and the estimated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA

and the regulations made thereunder.

50. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service—
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

. following URL ‘http://www.ksvadvisory.com/inso1vency-cases/forme-development-group/’.

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

mail, on the third business day after mailing.
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GENERAL

59, THIS COURT ORDERS that the Applicants or the Monitor may from time to time

apply to this Court for advice and directions in the discharge of its powers and duties hereunder.

53 THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

54, 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 Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, o grant representative status to the Monitor in any foreign proceeding,
or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

55 THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the reco gnition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

56. THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.
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57 THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

<

peate, Y

ey

ENTERED AT / INSCRIT A TORONTO
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NOV 30 2018
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Schedule “A” — List of Applicants

3310 Kingston Development Inc.
1296 Kennedy Development Inc.
1326 Wilson Development Inc.
376 Derry Development Inc.
5507 River Development Inc.
4439 John Development Inc.
9500 Dufferin Development Inc.
2358825 Ontario Ltd.




SCHEDULE “B” — LIST OF PROPERTIES

Block 55 - Dairy Dr., Toronto, ON
(PIN 06449-0741)

Block 53 - Bamblett Dr., Toronto, ON
(PIN 06449-0739)

Block 54 - Bamblett Dr., Toronto, ON
(PIN 06449-0740)

3314 Kingston Rd., Toronto, ON

1296 Kennedy Rd., Toronto, ON

1326 Wilson Ave, Toronto, ON

1328 Wilson Ave, Toronto, ON

376 Derry Rd. W., Mississauga, ON

4439 John St., Niagara Falls, ON

4407 John St., Niagara Falls, ON

4413 John St., Niagara Falls, ON

4427 John St., Niagara Falls, ON

5507 River Rd. Niagara Falls, ON

5471 River Rd., Niagara Falls, ON

5491 River Rd., Niagara Falls, ON

9500 Dufferin St., Maple, ON

1483 Birchmount Rd., Toronto, ON




SCHEDULE “C” — FORM OF DIP CERTIFICATE
CERTIFICATE NO.

AMOUNT §

AFFECTED PROPERTY (the “Charged Property”)

1. THIS IS TO CERTIFY that KSV Kofman Inc., the monitor (the “Monitor”) in the CCAA
proceedings of Forme Development Group Inc. and certain of its affiliates (the “Applicants”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated
the  dayof _,2018 (the “Initial Order”) made in an action having Court file number
CV-18-608313-00CL, has received as such Monitor from the holder of this certificate (the “DIP

Lender”) the principal sum of §

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded monthly not in advance on the first day of each month

after the date hereof at a notional rate of per annum equal.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Monitor pursuant to the
Initial Order or to any further order of the Court, a charge upon the Charged Property which charge

shall have the priority set out in the Initial Order.

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

the main office of the Lender at Toronto, Ontario.

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

consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Monitor to deal with
the Charged Property as authorized by the Initial Order and as authorized by any further or other

order of the Court.
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7. The Monitor does not undertake, and it is not under any personal liability, to pay any sum

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

DATED the day of

,20

KSV KOFMAN INC., solely in its capacity

as Monitor in the CCAA proceedings of Forme
Development Group Inc. and the other parties
therein, and not in its personal capacity

Per:

Name:
Title:
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This is Exhibit "B" referred to in the
Affidavit of OLIVER DE GUERRE
Sworn before me on the/Z‘lSt of November, 2019

[ %@Cig J f‘j/{

Commissioner for Taking Affidavits, efc.

Magdalene Rossl, a Commlssioner, ete.,
Province of Ontario, for Keyser Mason Ball, LLP,
Barristers and Solicitors.

Expires September 24, 2020




AGREEMENT OF PURCHASE AND SALE
BETWEEN
KSV KOFMAN INC,

solely in its capacity as court-appointed monitor of
3310 Kingston Development Inc., and not in its personal
capacity or in any other capacity
-and -

Caishen Capital Group LTD.

Dated: June 6, 2019

{105420-02266280.3}

WSLEGAL\074735\00022\22519070v2
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AGREEMENT OF PURCHASE AND
SALE THIS AGREEMENT made this 6th day of June, 2019.

BETWEEN:

KSV KOFMAN INC. (“KSV™), solely in its capacity as court-appointed monitor of
3310 Kingston Development Inc., and not in its personal capacity or in any other capacity

(in such capacity, the “Monitor”)
-and -

Caishen Capital Group LTD. a corporation existing under the laws of the Province of
British Columbia

(the “Purchaser”)

RECITALS

A. WHEREAS on November 30, 2018, Forme Development Group Inc., 3310 Kingston
Development Inc. (the “Owner Applicant”) and the other companies on Schedule “A” hereto
(collectively, the “Applicants™), were granted creditor protection pursuant to an Initial Order
granted by the Honorable Mr. Justice Hainey (the “Inmitial Order”) under the Companies’
Creditors Arrangement Act, RSC 1985, c. C-36 (the “CCAA”);

B. AND WHEREAS pursuant to the Initial Order, KSV Kofman Inc. (“KSV™) was appointed as
monitor (the “Monitor”) of the Applicants;

C. AND WHEREAS pursuant to the Initial Order, the Monitor was authorized to, among other
things, market the Purchased Assets (as defined hereafter) and apply for an order of the Court
approving the sale of the Purchased Assets and vesting in and to a purchaser all the Owner
Applicant’s right, title and interest in and to the Purchased Assets;

D. AND WHEREAS pursuant to the Initial Order, a sales process was approved by the Court and
implemented by the Monitor;

E. AND WHEREAS the Purchaser wishes to purchase and the Monitor wishes to sell the Purchased
Assets upon the terms and subject to the conditions set out herein.

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements contained in
this Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are
each hereby acknowledged by the Parties (as defined hereafter), the Parties agree as follows:

ARTICLE 1 - DEFINED TERMS

1.1 Definitions

In this Agreement:

“Acceptance Date” means the date that this Agreement is executed by and delivered to all Parties
hereunder;

“Accounts Payable” means all amounts relating to the Business owing to any Person which are
incurred in connection with the purchase of goods or services in the ordinary course of business;
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“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “gchedule”
mean the specified article, section of, or schedule to this Agreement and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not

’

to any particular section or other portion of this Agreement;

“Applicable Law” means, with respect to any Person, property, transaction, event or other
matter, all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory
policies, codes, guidelines, official directives, orders, rulings, judgments and decrees of any
Governmental Authority;

“Applicants” has the meaning set out in the recitals hereof;

«Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement, and authorizing
and directing the Monitor to complete the Transaction and conveying to the Purchaser all of the
Owner Applicant’s right, title and interest, if any, in and to the Purchased Assets free and clear of
all Encumbrances other than the Permitted Encumbrances, and which order shall be in a form and
substance substantively similar to the draft order attached as Schedule B hereto;

“Books and Records” means the files, documents, instruments, surveys, papers, books and
records (whether stored or maintained in hard copy, digital or electronic format or otherwise)
pertaining to the Purchased Assets in the possession or control of the Owner Applicant that have
been or will be delivered by the Monitor to the Purchaser at or before Closing; provided,
however, that “Books and Records” shall not include any bank or accounting records;

«Business” means the business’ carried on by the Owner Applicant with respect to the Real
Property;

“Business Day” means a day on which banks are open for business in the City of Toronto but
does not include a Saturday, Sunday or statutory holiday in the Province of Ontario;

«Claims” means any and all claims, demands, complaints, grievances, actions, applications, suits,
causes of action, orders, charges, indictments, prosecutions or other similar processes,
assessments or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses,
contingent or otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or
undisputed, contractual, legal or equitable, including loss of value, professional fees, including
solicitor and client costs and disbursements, and all costs incurred in investigating or pursuing
any of the foregoing or any proceeding relating to any of the foregoing, related to the Owner

Applicant or the Real Property, and “Claim” means any one of them;
“Closing” means the successful completion of the Transaction;

“Closing Date” means the later of July 26, 2019 and the first Business Day which is Two (2)
Business Days after receipt of the Approval and Vesting Order;

“Closing Time” means 4:00 p.m. (Toronto time) on the Closing Date or such other time as
agreed in writing by the Parties;

«Confidential Information” has the meaning given in Section 6.1 herein;

«Contracts” means all of the contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements and
engagements to which the Owner Applicant is a party and which relate to the Business;
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“Court” has the meaning set out in the recitals hereof;
“Deposit” has the meaning given in Section 4.2 herein;

“Encumbrances” means all liens, charges, security interests (whether contractual, statutory or
otherwise), pledges, leases, offers to lease, title retention agreements, mortgages, restrictions on
use, development or similar agreements, easements, rights-of-way, title defects, options or
adverse claims or encumbrances of any kind or character whatsoever;

“ETA” means the Excise Tax Act, R.S.C. 1985, ¢, E-15, as amended;

“Excluded Assets” means the Owner Applicant’s right, title and interest in and to any asset of the
Owner Applicant other than the Purchased Assets, which Excluded Assets include the Owner
Applicant’s right, title and interest in and to the following:

(a) original tax records and books and records pertaining thereto, minute books, corporate
seals, taxpayer and other identification numbers and other documents relating to the
organization, maintenance and existence of the Owner Applicant that do not relate
exclusively or primarily to any of the Purchased Assets; and

(b) the benefit of any refundable Taxes payable or paid by the Owner Applicant in respect of
the Purchased Assets and applicable to the period prior to the Closing Date net of any
amounts withheld by any taxing authority, and any claim or right of the Owner Applicant
to any refund, rebate, or credit of Taxes for the period prior to the Closing Date.

“Excluded Liabilities” has the meaning given in Section 3.3 herein;

“Governmental Authority” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
policy, regulatory or taxing authority or power, and “Governmental Authority” means any one
of them;

“HST” means harmonized sales tax imposed under Part IX of the ETA;
“Initial Order” has the meaning set out in the recitals hereof;
“ITA” means the Income Tax Act, R.S.C. 1985, c.1, as amended;

“Lands” means, those certain parcels or tracts of land and premises situate, lying and being in the
City of Toronto in the Province of Ontario, as legally described in Schedule D hereto, and
includes all rights and benefits appurtenant thereto;

“Leases” means those leases set out in Schedule E attached hereto;
“LRO” means the Land Registry Office for the Land Titles Division of Toronto (No. 66);

“Monitor’s Certificate” means the certificate referred to in the Approval and Vesting Order,
which, when delivered to the Purchaser, has the effect of invoking the foreclosure and vesting out
provisions contained in the Approval and Vesting Order;

“Monitor’s Solicitors” means Bennett Jones LLP;
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“Notice” has the meaning given in Section 16.3 herein;
“Owner Applicant” has the meaning set out in the recitals hereof;
“Parties” means the Monitor and the Purchaser;

“peymits” means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required by any Governmental
Authority in respect of the Real Property;

“permitted Encumbrances” means all those Encumbrances described in Schedule C hereto;

“Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted;

«“Plans” means all plans, designs and specification in connection with the Real Property which
are in the possession or control of the Monitor (it being acknowledged that the Monitor is under
no obligation to incur additional expense to obtain such plans, designs and specifications);

«purchase Price” has the meaning set out in Section 4.1 herein;

“Purchased Assets” means all of the Owner Applicant’s right, title and interest in and to the
following:

(a) the full benefit of all prepaid expenses and all deposits with any Person, public utility or
Govemnmental Authority relating to the Real Property;

®) the Real Property;
(c) the Plans;
(d) the Leases;

(e) the Permits and Contracts, but only to the extent transferable to the Purchaser or the
Purchaser’s permitted assignees; and

® all intellectual property, if any, owned by the Owner Applicant with respect to the
development to be completed on the Lands,

provided, however, that the Purchased Assets shall not include the Excluded Assets or the
Excluded Liabilities;

«purchaser” means Caishen Capital Group LTD.;
“Purchaser Representatives” has the meaning given in Section 6.1 herein;

“Real Property” means the Lands, together with all buildings, improvements and structures
thereon) and the fixtures affixed thereto;

“Rights” has the meaning given in Section 3.1(c) herein, but only has such meaning in such
Section;

“Taxes” means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
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capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property
and personal property taxes, and any related interest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

“Tenants” means all persons having a right to occupy any rentable area of the Real Property
pursuant to the Leases and “Tenant” means any one of them; and

“Transaction” means the transaction of purchase and sale of the Purchased Assets as
contemplated by this Agreement.

ARTICLE 2 - SCHEDULES

Schedules

The following schedules are incorporated in and form part of this Agreement:

31

Schedule Description

Schedule A List of Applicants

Schedule B Approval and Vesting Order
Schedule C Permitted Encumbrances
Schedule D Legal Description of Lands
Schedule E List of Existing Leases

ARTICLE 3 - AGREEMENT TO PURCHASE

Purchase and Sale of Purchased Assets

(a)

(b)

©

Relying on the representations and warranties herein, the Monitor hereby agrees to sell,
assign, convey and transfer to the Purchaser, and the Purchaser hereby agrees to
purchase, all right, title and interest of the Owner Applicant in and to the Purchased
Assets free and clear of all Encumbrances, other than the Permitted Encumbrances.

Subject to the Closing, the Monitor hereby remises, releases and forever discharges to,
and in favour of, the Purchaser, all of its rights, claims and demands whatsoever in the
Purchased Assets.

This Agreement or any document delivered in connection with this Agreement shall not
constitute an assignment of any rights, benefits or remedies (in this Section 3. 1(c),
collectively, the “Rights”) under any Contracts or Permits that form part of the Purchased
Assets and which are not assignable by the Monitor to the Purchaser without the required
consent of the other party or parties thereto (collectively, the “Third Party”). To the
extent any such consent is required and not obtained by the Monitor prior to the Closing
Date, then, to the extent permitted by Applicable Law:

@) the Monitor will, at the request, direction and cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and using commercially
reasonable efforts, in applying for and obtaining all consents or approvals
required under the applicable Contracts and/or Permits in a form satisfactory to
the Monitor and the Purchaser, acting reasonably;
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(ii) the Monitor will only deal with or make use of such Rights in accordance with
the directions of the Purchaser;

(iii) at the Purchaser’s cost, the Monitor will use its commercially reasonable efforts
to take such actions and do such things as may be reasonably and lawfully
designed to provide the benefits of the Contracts and/or the Permits to the
Purchaser, including holding those Contracts and/or Permits in trust for the
benefit of the Purchaser or acting as agent for the Purchaser pending such

assignment; and

(iv)  in the event that the Monitor receives funds with respect to those Contracts
and/or Permits, the Monitor will promptly pay over to the Purchaser all such
funds collected by the Monitor, net of any outstanding costs directly related to
the assignment in respect of such Contracts and/or Permits.

The provisions of this Section 3.1 shall not merge but shall survive the completion of the
Transaction. Notwithstanding the forgoing, nothing herein shall prohibit the Monitor, in
its sole, absolute and unfettered discretion, from seeking to be discharged as monitor of
the Owner Applicant at any time after Closing. The parties hereto hereby acknowledge
and agree that the covenants of the Monitor contained in this Section 3.1 shall terminate
concurrently with the discharge of the Monitor as monitor of the Owner Applicant.

3.2 Excluded Assets

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include the Excluded
Assets.

33 Excluded Liabilities

The Purchaser is not assuming, and shall not be deemed to have assumed any liabilities, obligations or
commitments of the Owner Applicant or of any other Person, whether known or unknown, fixed or
contingent or otherwise, including any debts, obligations, sureties, positive or negative covenants or other
liabilities directly or indirectly arising out of or resulting from the conduct or operation of the Business or
the Owner Applicant’s ownership or interest therein, whether pursuant to this Agreement or as a result of
the Transaction (collectively, the “Excluded Liabilities”). For greater certainty, the Excluded Liabilities
shall include, but not be limited to, the following:

(a) except as otherwise agreed in this Agreement, all Taxes payable relating to any matters or
assets other than the Purchased Assets arising with respect to the period from and after
the Closing Date;

(b) any liability, obligation or commitment associated with: (i) the Accounts Payable and
incurred prior to Closing; or (ii) any employees of the Owner Applicant;

(©) any liability, obligation or commitment resulting from an Encumbrance that is not a
Permitted Encumbrance;

) any liability, obligation or commitment associated with any of the Excluded Assets; and

(e any liability, obligation or commitment in respect to Claims arising from or in relation to

any facts, circumstances, events or occurrences existing or arising prior to the Closing
Date.
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ARTICLE 4 - PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

4.1 Purchase Price

The purchase price for the Purchased Assets shall be the aggregate of SIX MILLION SEVEN
HUNDRED FIFTY THOUSAND ($6,750,000.00) dollars (the “Purchase Price”), plus all applicable
Taxes payable in respect of the Transaction.

4.2 Deposit

Within three (3) Business Days after the Acceptance Date, the Purchaser shall pay to the Monitor’s
Solicitors, in trust, 2 deposit by wire or certified cheque of ONE MILLION TWELVE THOUSAND
FIVE HUNDRED DOLLARS ($1,012,500.00) dollars (the “Deposit”) which Deposit shall be held by the
Monitor’s Solicitors in accordance with the provisions of this Agreement pending completion or other
termination of this Agreement and shall be applied against and towards the Purchase Price due on
completion of the Transaction on the Closing Date.

4.3 Satisfaction of Purchase Price
The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:
(a) the Deposit shall be applied against the Purchase Price; and

®) the balance of the Purchase Price, subject to adjustments contained in this Agreement,
shall be paid by wire or certified cheque on Closing by the Purchaser to the Monitor’s
Solicitors or as the Monitor’s Solicitors may otherwise direct in writing.

4.4 Allocation of Purchase Price

The Parties, acting reasonably and in good faith, covenant to use commercially reasonable efforts to agree
to allocate the Purchase Price among the Purchased Assets in a mutually agreeable manner on or prior to
the Closing Time, provided that failure of the Parties to agree upon an allocation shall not result in the
termination of this Agreement but rather shall result in the nullity of the application of this Section 4.4 of
the Agreement such that each of the Parties shall be free to make its own reasonable allocation.

4.5 Adjustment of Purchase Price

(a) The Purchase Price shall be adjusted as of the Closing Time for any local improvement
rates and charges (including interest thereon), utilities and any other items which are
usually adjusted in purchase transactions involving assets similar to the Purchased Assets
as contemplated by this Agreement; provided, however, that realty taxes will not be
adjusted for and instead the Purchaser shall be responsible for all outstanding realty taxes,
including those accruing prior to the Closing Time. The Monitor shall prepare a statement
of adjustments and deliver same with all supporting documentation to the Purchaser for
its approval no later than five (5) Business Days prior to the Closing Date. If the amount
of any adjustments required to be made pursuant to this Agreement cannot be reasonably
determined as of the Closing Date, an estimate shall be agreed upon by the Parties as of
the Closing Date based upon the best information available to the Parties at such time,
each Party acting reasonably, and such estimate shall serve as a final determination.
Notwithstanding any other term in this Agreement, in no event shall the Purchaser be
responsible for any charges, fees, Taxes (other than realty taxes), costs or other
adjustments in any way relating to the period prior to the Closing Date or relating to the
Excluded Liabilities or to any matters or assets other than the Purchased Assets for the
period from and after the Closing Date.
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() Other than as provided for in this Section 4.5, there shall be no adjustments to the
Purchase Price.

ARTICLE 5 - TAXES

5.1 Taxes

In addition to the Purchase Price, the Purchaser shall be responsible for all federal and provincial sales
taxes, land transfer tax, goods and services, HST and other similar taxes and duties and all registration
fees payable upon or in connection with the conveyance or transfer of the Purchased Assets to the
Purchaser. If the sale of the Purchased Assets is subject to HST, then such tax shall be in addition to the
Purchase Price. The Monitor will not collect HST if the Purchaser provides to the Monitor a warranty that
it is registered under the ETA, together with a copy of the required ETA registration at least five (5)
Business Days prior to Closing, a warranty that the Purchaser shall self-assess and remit the HST payable
and file the prescribed form and shall indemnify the Monitor in respect of any HST payable. The
foregoing warranties shall not merge but shall survive the completion of the Transaction.

ICLE 6 - ACCESS AND CONFIDENTIALITY

ART

6.1 Confidentiality

Prior to Closing, the Purchaser shall maintain in confidence and not disclose to any Person this
Agreement or the terms thereof or any information or documentation obtained, prepared or summarized
by the Purchaser or its representatives (collectively, the “Confidential Information”), except, on a need
to know basis, to those individuals employed by the Purchaser, its professional consultants, including the
Purchaser’s legal counsel, and to those Persons who have agreed in writing in favour of the Monitor and
Purchaser not to disclose any Confidential Information (collectively, the “Purchaser Representatives”).
The Purchaser will ensure that each Purchaser Representative treats the Confidential Information as
confidential and any failure of a Purchaser Representative to do so will be a breach of this Agreement by

the Purchaser.
6.2 Authorizations

Upon request, the Monitor shall provide the Purchaser with authorizations executed by the Monitor and
addressed to the appropriate municipal building department, zoning department and fire department and
to any other Governmental Authority, authorizing the release of any and all information on file in respect

of the Purchased Assets, but such authorization shall not authorize any inspections by any Governmental
Authority.

TICLE 7 - CLOSING ARRANGEMENTS

ARTICLE 7 - CLOSING ARRANGREMENZD
7.1 Closing
Closing shall take place at the Closing Time at the offices of the Monitor’s Solicitors, located in Toronto,
Ontario, or at such other time or at such other place as the Parties may agree in writing.

7.2 Tender

Any tender of documents or money under this Agreement may be made upon the Parties or their
respective lawyers, and money shall be tendered by wire transfer of immediately available funds to the
account specified by the receiving Party. The Monitor and the Purchaser acknowledge and agree that
insofar as the tender of any documents to be electronically registered is concerned, the tender of same will
be deemed to be effective and proper when the solicitor for the party tendering has completed all steps
required by Teraview in order to complete the Transaction that can be performed or undertaken by the
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tendering party’s solicitor without the cooperation or participation of the other party’s solicitor, and
specifically when the tendering party’s solicitor has electronically “signed” the transfer/deed and any
other Closing document, if any, to be electronically registered for completeness and granted access to the
other party’s solicitor to same, but without the necessity of the tendering party’s solicitor actually
releasing such document(s) to the other party’s solicitor for registration.

73 Monitor’s Closing Deliverables

The Monitor covenants to execute, where applicable, and deliver the following to the Purchaser at
Closing or on such other date as expressly provided herein:

(@

(®)

(©

(d)
(©

®

(8)

(h)

a copy of the issued and entered Approval and Vesting Order and the attached Monitor’s
Certificate;

a statement of adjustments prepared in accordance with Section 4.5 hereof, to be
delivered not less than five (5) Business Days prior to Closing;

to the extent applicable, an assignment and assumption agreement with respect to all
Permits and Contracts and to the extent not assignable, an agreement that the Monitor
will hold same in trust for the Purchaser in accordance with the provisions of Section

3.1(c);
an assignment and assumption agreement with respect to all Leases;

a certificate signed by the Monitor confirming that, to the best of the Monitor’s
knowledge, the Owner Applicant is not a non-resident of Canada within the meaning of

the said section 116;

a certificate from the Monitor, dated as of the Closing Date, certifying that all
representations, warranties and covenants of the Monitor contained in this Agreement are
true as of the Closing Time, with the same effect as though made on and as of the Closing
Time;

an acknowledgement, dated as of the Closing Date, that each of the conditions in Section
8.1 hereof have been fulfilled, performed or waived as of the Closing Time; and

such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Purchaser, acting reasonably, or by
Applicable Law or any Governmental Authority.

7.4 Purchaser’s Closing Deliverables

The Purchaser covenants to execute, where applicable, and deliver the following to the Monitor at
Closing or on such other date as expressly provided herein:

(a) the indefeasible payment and satisfaction in full of the Purchase Price according to
Section 4.3 hereof;

) an assignment and assumption agreement with respect to all Permits and Contracts
pertaining to the Real Property (to the extent assignable) and to the extent not assignable,
an agreement that the Monitor will hold same in trust for the Purchaser in accordance
with the provisions of Section 3.1(c);

(© an assignment and assumption agreement with respect to all Leases;
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(d) a certificate from the Purchaser, dated as of the Closing Date, certifying that all
representations, warranties and covenants of the Purchaser contained in Article 10 are
true as of the Closing Time, with the same effect as though made on and as of the Closing
Time;

(e) if necessary, payment or evidence of payment of HST applicable to the Purchased Assets
or, if applicable, appropriate tax exemption certificates with respect to HST in accordance
with Article 5 hereof;

® if desired, a direction directing the Monitor to convey title to any of the Purchased Assets
to an entity other than the Purchaser; and

(e such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Monitor, acting reasonably, or by
Applicable Law or any Governmental Authority.

7.5 Monitor’s Certificate

Upon receipt of written confirmation from the Purchaser that all of the conditions contained in Section 8.3
have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by the Monitor of all of
the conditions contained in Section 8.1, the Monitor shall forthwith deliver to the Purchaser the Monitor’s
Certificate comprising Schedule “A” of the Approval and Vesting Order, and shall file same with the

Court.
ARTICLE 8 - CONDITIONS PRECEDENT TO CLOSING

8.1 Conditions in Favour of the Monitor

The obligation of the Monitor to complete the Transaction is subject and conditional to the satisfaction of
the following conditions on or before the Closing Date:

(a) all the representations and warranties of the Purchaser contained in this Agreement shall
be true and correct in all material respects on the Closing Date;

(b) all the covenants of the Purchaser contained in Atticle 10 to be performed on or before
the Closing Date shall have been duly performed by the Purchaser;

(c) there shall be no order issued by a Governmental Authority against either of the Parties,
or involving any of the Purchased Assets enjoining, preventing or restraining the
completion of the Transaction; and

(d) the Court shall have issued the Approval and Vesting Order.
8.2 Conditions in Favour of Monitor Not Fulfilled

If any of the conditions contained in Section 8.1 hereof is not fulfilled on or prior to the date for the
satisfaction thereof and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Monitor, then the Monitor may, at its sole discretion (other than as stipulated below) and

without limiting any rights or remedies available to it at law or in equity:

(a) terminate this Agreement by notice to the Purchaser, in which event the Monitor shall be
released from its obligations under this Agreement to complete the Transaction; provided
that if this Agreement is so terminated because of the conditions set out in Section 8.1(a)
or Section 8.1 (b) not being satisfied or waived, the Purchaser shall forfeit the Deposit to
the Owner Applicants; or

{105420-02266280.3}

WSLEGAL\074735\00022\22519070v2




-11-

() waive compliance with any such condition without prejudice to the right of termination in
respect of the non-fulfillment of any other condition

8.3 Conditions in Favour of the Purchaser

The obligation of the Purchaser to complete the Transaction is subject and conditional to the satisfaction
of the following conditions on or before the Closing Date, which conditions are inserted for the sole
benefit of the Purchaser and may be waived in whole or in part at the Purchaser’s sole option:

(a) all the representations and warranties of the Monitor contained in this Agreement shall be
true and correct in all material respects on the Closing Date;

(b) all the covenants of the Monitor under this Agreement to be performed on or before the
Closing Date shall have been duly performed by the Monitor;

©) there shall be no order issued by a Governmental Authority against either of the Parties,
or involving any of the Purchased Assets enjoining, preventing or restraining the
completion of the Transaction;

(d) from the Acceptance Date to Closing, there shall have been no new work orders,
deficiency notices, notices of violation or non-compliance or similar orders, and no new
Encumbrances registered on title to the Lands or matters affecting the title to the Lands
arising or registered after the Acceptance Date, in each case which are not otherwise
vested-out pursuant to the Approval and Vesting Order;

(e) the Court shall have issued the Approval and Vesting Order.
84 Conditions in Favour of Purchaser Not Fulfilled

If any of the conditions contained in Section 8.3 hereof is not fulfilled on or prior to the date for the
satisfaction thereof and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Purchaser, then the Purchaser may, in its sole discretion and without limiting its rights or
remedies available at law or in equity:

(a) terminate this Agreement by notice to the Monitor, in which event the Purchaser and the
Monitor shall be released from their obligations under this Agreement to complete the
Transaction and the Deposit and all interest accrued thereon shall be immediately
returned to the Purchaser without deduction; or

®) waive compliance with any such condition without prejudice to the right of termination in
respect of the non-fulfillment of any other condition.

ICLE 9 - REPRESENTATIONS & WARRANTIES OF THE MONITOR

ART

The Monitor represents and warrants to the Purchaser as follows, with the knowledge and expectation that
the Purchaser is placing complete reliance thereon and, but for such representations and warranties, the
Purchaser would not have entered into this Agreement:

(@) the Monitor has all necessary power and authority to enter into this Agreement and to
carry out its obligations hereunder. The execution and delivery of this Agreement and the
consummation of the Transaction have been duly authorized by all necessary action on
the part of the Monitor, subject to the Approval and Vesting Order. This Agreement is a
valid and binding obligation of the Monitor enforceable in accordance with its terms;
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the Monitor has been duly appointed as the monitor of the Applicants by the Initial Order
and such Initial Order is in full force and effect and has not been stayed, and, subject to
obtaining the Approval and Vesting Order, the Monitor has the full right, power and
authority to enter into this Agreement, perform its obligations hereunder and convey all
right, title and interest of the Owner Applicant in and to the Purchased Assets;

to the best of the Monitor's knowledge, the Owner Applicant is not a non-resident of
Canada for the purposes of the ITA; and

subject to any charges created by the Initial Order, the Monitor has done no act itself to
encumber or dispose of the Purchased Assets and is not aware of any action or process
pending or threatened against the Owner Applicant that may affect its ability to convey
any of the Purchased Assets as contemplated herein.

ICLE 10 - REPRESENTATIONS & WARRANTIES OF THE PURCHASER

ARTICLE 10 - REPRESENIAIIONS & WARBANIILY DY 5 RLT0002
The Purchaser represents and warrants to the Monitor as follows, with the knowledge and expectation that
the Monitor is placing complete reliance thereon and, but for such representations and warranties, the
Monitor would not have entered into this Agreement:

(®)

®)

©
(d)

the Purchaser is Caishen Capital Group LTD. duly formed and validly subsisting under
the laws of the Province of British Columbia;

the Purchaser has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of this
Agreement nor the performance by the Purchaser of the Transaction will violate the
Purchaser’s constating documents, any agreement to which the Purchaser is bound, any
judgment or order of a court of competent jurisdiction or any Governmental Authority, or
any Applicable Law. The execution and delivery of this Agreement and the
consummation of the Transaction have been duly authorized by all necessary corporate
action on the part of the Purchaser. This Agreement is a valid and binding obligation of
the Purchaser enforceable in accordance with its terms;

the Purchaser is or will be a registrant under Part IX of the ETA on the Closing Date; and

the Purchaser has not committed an act of bankruptcy, is not insolvent, has not proposed
a compromise or arrangement to its creditors generally, has not had any application for a
bankruptcy order filed against it, has not taken any proceeding and no proceeding has
been taken to have a receiver appointed over any of its assets, has not had an
encumbrancer take possession of any of its property and has not had any execution or
distress become enforceable or levied against any of its property.

ARTICLE 11 - COVENANTS

11.1 Mutual Covenants

Each of the Monitor and the Purchaser hereby covenants and agrees that, from the date hereof until
Closing, each shall take all such actions as are necessary to have the Transaction approved in the
Approval and Vesting Order on substantially the same terms and conditions as are contained in this
Agreement, and to take all commercially reasonable actions as are within its power to control, and to use
its commercially reasonable efforts to cause other actions to be taken which are not within its power to
control, so as to ensure compliance with each of the conditions set forth in Article 8 hereof.

11.2 Monitor Covenants
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The Monitor hereby covenants and agrees that, from the date hereof until Closing, it shall use
commercially reasonably efforts to provide to the Purchaser all necessary information in respect of the
Owner Applicant and the Purchased Assets reasonably required to complete the applicable tax elections in
accordance with Article 5 hereof and to execute all necessary forms related thereto.

ICLE 12 - POSSESSION AND ACCESS PRIOR TO CLOSING

ART
12.1 Possession of Purchased Assets

The Monitor shall remain in possession of the Purchased Assets until the Closing Time, at which time the
Purchaser shall take possession of the Purchased Assets where situated. In no event shall the Purchased
Assets be sold, assigned, conveyed or transferred to the Purchaser until all the conditions set out in this
Agreement and the Approval and Vesting Order have been satisfied or waived and the Purchaser has
satisfied or the Monitor has waived all the delivery requirements outlined in Section 8.1 hereof.

12.2 Risk

() The Purchased Assets shall be and remain at the risk of the Monitor until Closing and at
the risk of the Purchaser from and after Closing.

®) If, prior to the Closing Date, all or a material part of any of the Real Property is
expropriated or a notice of expropriation or intent to expropriate all or a material part of
any of the Real Property is issued by any Governmental Authority, the Monitor shall
immediately advise the Purchaser thereof by Notice in writing. The Purchaser shall, by
Notice in writing given within three (3) Business Days after the Purchaser receives
Notice in writing from the Monitor of such expropriation, elect to either (i) complete the
Transaction contemplated herein in accordance with the terms hereof without reduction
of the Purchase Price, and all compensation for expropriation of any of the Real Property
shall be payable to the Purchaser and all right, title and interest of the Owner Applicant to
such amounts, if any, shall be assigned to the Purchaser on a without recourse basis, or
(ii) terminate this Agreement as it relates solely to the Purchased Assets with respect to
such Real Property and not complete the Transaction, in which case all rights and
obligations of the Monitor and the Purchaser (except for those obligations which are
expressly stated to survive the termination of this Agreement) shall terminate, and the
Deposit shall be returned to the Purchaser forthwith, provided that where the Purchased
Assets include Real Property other than the Real Property subject to the expropriation for
which the Purchaser has elected to terminate this Agreement, this Agreement may only
be terminated with respect to the Purchased Assets with respect to the expropriated Real
Property, this Agreement shall remain in full force and effect with respect to the
Purchased Assets with respect to all other Real Property.

(©) If, prior to Closing, the Purchased Assets are substantially damaged or destroyed by fire,
casualty or otherwise, then, at its option, the Purchaser may decline to complete the
Transaction. Such option shall be exercised within fifteen (15) calendar days after
notification to the Purchaser by the Monitor of the occurrence of such damage or
destruction (or prior to the Closing Date if such occurrence takes place within fifteen (15)
calendar days of the Closing Date), in which event this Agreement shall be terminated
automatically. If the Purchaser does not exercise such option, it shall complete the
Transaction and shall be entitled to an assignment of any proceeds of insurance referable
to such damage or destruction. Where any damage or destruction is not substantial, the
Purchaser shall complete the Transaction and shall be entitled to an assignment of any
proceeds of insurance referable to such damage or destruction. For the purposes of this
Section 12.2(c), substantial damage or destruction shall be deemed to have occurred if the
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loss or damage to the Purchased Assets exceeds fifteen percent (15%) of the total
Purchase Price.

TICLE 13 - AS IS, WHERE IS

ARTICLE 13 - AS IS, WHARE 2D
13.1  Condition of the Purchased Assets

The Purchaser acknowledges that the Monitor is selling and the Purchaser is purchasing the Purchased
Assets on an “as is, where is” and “without recourse” basis as the Purchased Assets shall exist on the
Closing Date, including, without limitation, whatever defects, conditions, impediments, hazardous
materials or deficiencies exist on the Closing Date, whether patent or latent. The Purchaser further
acknowledges and agrees that it has entered into this Agreement on the basis that neither the Monitor nor
the Owner Applicant has guaranteed or will guarantee title to or marketability, use or quality of the
Purchased Assets, that the Purchaser will conduct such inspections of the condition and title to the
Purchased Assets as it deems appropriate and will satisfy itself with regard to these matters. No
representation, warranty or condition is expressed or can be implied as to title, encumbrance, description,
fitness for purpose, environmental compliance, merchantability, condition or quality, or in respect of any
other matter or thing whatsoever concerning the Purchased Assets, or the right of the Monitor to sell,
assign, convey or transfer same, save and except as expressly provided in this Agreement. Without
limiting the generality of the foregoing, any and all conditions, warranties or representations expressed or
implied pursuant to the Sale of Goods Act, R.8.0. 1990, c. S.1, do not apply hereto and/or have been
waived by the Purchaser. The description of the Purchased Assets contained in this Agreement is for the
purpose of identification only and no representation, warranty or condition has or will be given by the
Monitor concerning the accuracy of such description.

ARTICLE 14 - POST-CLOSING MATTERS

14.1 Books and Records

The Purchaser shall keep and maintain the Books and Records for a period of two (2) years from the
Closing Date, or for any longer period as may be required by Applicable Law or Governmental Authority
or as requested by the Monitor, the Owner Applicant or the Owner Applicant’s trustee in bankruptcy (the
“Retention Period”). Upon reasonable advance notice, during such two (2) year period after the Closing
Date, the Purchaser will grant the Monitor and the Owner Applicant and, in the event the Owner
Applicant is adjudged bankrupt, any trustee of the estate of the Owner Applicant and their respective
representatives, reasonable access during normal business hours to use and copy the Books and Records
at the sole cost of the Monitor, Owner Applicant or bankruptcy trustee of the estate of the Owner
Applicant, as the case may be, and at no cost to the Purchaser. Afier the Retention Period, the Purchaser
shall give the Monitor, the Owner Applicant or bankruptcy trustee of the estate of the Owner Applicant,
as the case may be, thirty (30) days’ prior written notice of its intent to destroy the Books and Records.
The Parties agree that the covenants of the Purchaser in this Section 14.1 shall survive the closing of the
Transaction.

AR A, R s

ARTICLE 15 - TERMINATION
15.1 Termination of this Agreement ‘
This Agreement may be validly terminated:
(a) upon the mutual written agreement of the Parties;
M) pursuant to Section 8.2 hereof by the Monitor;
(c) pursuant to Section 8.4 hereof by the Purchaser; or
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(d) pursuant to Section 12.2 hereof.
15.2 Remedies for Breach of Agreement

Notwithstanding any other term or condition of this Agreement, if this Agreement is terminated as a result
of any breach of a representation, warranty, covenant or obligation of the Monitor, the Purchaser shall be
entitled to the return of the Deposit without deduction, which shall be returned to the Purchaser forthwith,
and this shall be the Purchaser’s sole right and remedy pursuant to this Agreement or at law as a result of
the Monitor’s breach. If this Agreement is terminated as a result of a breach of a representation, warranty,
covenant or obligation of the Purchaser, the Deposit shall be forfeited to the Monitor as liquidated
damages and not as a penalty, which Deposit the Parties agree is a genuine estimate of the liquidated
damages that the Monitor would suffer in such circumstances, and this shall be the Monitor’s sole right
and remedy pursuant to this Agreement or at law as a result of the Purchaser’s breach.

153 Termination If No Breach of Agreement

If this Agreement is terminated other than as a result of a breach of a representation, warranty, covenant
or obligation of a Party, then the parties hereto shall be released from all obligations and liabilities
hereunder, other than their obligations under Article 6, and the Deposit shall be forthwith returned to the

Purchaser without deduction.

ARTICLE 16 - GENERAL CONTRACT PROVISIONS

16.1  Further Assurances

From time to time after Closing, each of the Parties shall execute and deliver such further documents and
instruments and do such further acts and things as may be required or useful to carry out the intent and
purpose of this Agreement and which are not inconsistent with the terms hereof, including, at the
Purchaser’s request and expense, the Monitor shall execute and deliver such additional conveyances,
transfers and other assurances as may, in the opinion of the Parties or their counsel, acting reasonably, be
reasonably required to effectually carry out the intent of this Agreement and transfer the Purchased Assets

to the Purchaser.
16.2  Survival Following Completion

Notwithstanding any other provision of this Agreement, Article 9, Article 10, Section 15.2 and Section
15.3 shall survive the termination of this Agreement and the completion of the Transaction, provided,
however, that upon the discharge of the Monitor, the Parties’ respective obligations by reason of this
Agreement shall end completely and they shall have no further or continuing obligations by reason

thereof.
16.3 Notice

All notices, requests, demands, waivers, consents, agreements, approvals, communications or other
writings required or permitted to be given hereunder or for the purposes hereof (each, a “Notice”) shall be
in writing and be sufficiently given if personally delivered, sent by prepaid registered mail or transmitted
by email, addressed to the Party to whom it is given, as follows:

(a) to the Monitor:

KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9
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Attention: Robert Kofman and David Sieradzki
Tel: (416) 932-6228 / (416) 932-6030
Email: bkofman@ksvadvisory.com / dsieradzki@ksvadvisory.com

and a copy to the Monitor’s counsel to:

Bennett Jones LLP
3400 One First Canadian Place
Toronto, ON M5X 1A5

Attention: Sean Zweig and John van Gent
Tel: (416) 777-6254 / (416) 777-4642
Email: zweigs@bennettjones.com / vangenti@bennettjones.com

() to the Applicants

¢/o Goldman Sloan Nash & Haber LLP
480 University Avenue, Suite 1600
Toronto, ON M5G 1V2

Attention: Mario Forte/Jennifer Stam
Tel: (416) 597-6477/(416) 597-5017
Email: forte@gsnh.com/stam@gsnh.com

(c) to the Purchaser:
Caishen Capital Group LTD.

Attention; Morris Chen
Tel: 604-559-6695

Email: info@morrisongroups.com

and a copy to the Purchaser’s counsel to:

Attention:
Tel:
Email:

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third (3rd) Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on the
day it is personally delivered, provided that if such day is nota Business Day, the Notice will be
deemed to have been given and received on the Business Day next following such day. Any
Notice transmitted by email will be deemed given and received on the first (1st) Business Day
after its transmission.
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If a Notice is mailed and regular mail service is interrupted by strike or other irregularity on or
before the fourth (4th) Business Day after the mailing thereof, such Notice will be deemed to
have not been received unless otherwise personally delivered or transmitted by email.

16.4 Waiver

No Party will be deemed or taken to have waived any provision of this Agreement unless such waiver is
in writing and such waiver will be limited to the circumstance set forth in such written waiver.

16,5 Consent

Whenever a provision of this Agreement requires an approval or consent and such approval or consent is
not delivered within the applicable time limit or the requirement for such consent is not required pursuant
to the terms of the Approval and Vesting Order, then, unless otherwise specified, the Party whose consent
or approval is required shall be conclusively deemed to have withheld its approval or consent.

16.6 Governing Law

This Agreement will be governed by and construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to the jurisdiction of the
courts of the Province of Ontario sitting in Toronto. The Parties consent to the exclusive jurisdiction and
venue of the Court for the resolution of any disputes among them, regardless of whether or not such
disputes arose under this Agreement.

16,7 Entire Agreement

This Agreement constitutes the entire agreement between the Parties and supersedes all prior agreements
and understandings between the Parties. There are not and will not be any verbal statements,
representations, warranties, undertakings or agreements between the Parties. This Agreement may not be
amended or modified in any respect except by written instrument signed by the Parties. The recitals
herein are true and accurate, both in substance and in fact.

16.8 Time of the Essence

Time will be of the essence, provided that if the Parties establish a new time for the performance of an
obligation, time will again be of the essence of the new time established.

16,9 Time Periods

Unless otherwise specified, time periods within or following which any payment is to be made or act is to
be done shall be calculated by excluding the day on which the period commences and including the day
on which the period ends and by extending the period to the next Business Day following if the last day
of the period is not a Business Day.

16.10 Assignment

This Agreement will enure to the benefit of and be binding on the Parties and their respective heirs,
executors, legal and personal administrators, successors and permitted assigns. The Purchaser may not
assign this Agreement without the Monitor’s prior written approval, which approval shall be in the
Monitor’s sole, absolute and unfettered discretion. Notwithstanding the foregoing, up until Closing, the
Purchaser shall have the right to direct that title to the Lands be taken in the name of another person,
entity, joint venture, partnership or corporation (presently in existence or to be incorporated) that is an
affiliate of the Purchaser, provided that the Purchaser shall not be released from any and all obligations
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and liabilities hereunder until after the Closing of the transaction. The forgoing right may only be
exercised once by the Purchaser. Any other requested direction of title shall require the Monitor’s prior
written approval, which approval shall be in the Monitor’s sole, absolute and unfettered discretion.

16,11 Expenses

Except as otherwise set out in this Agreement, all costs and expenses (including, without limitation, the
fees and disbursements of legal counsel) incurred in connection with this Agreement and the transactions
contemplated hereby shall be paid by the Party incurring such costs and expenses.

16.12 Severability

If any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such portion shall, as
to such jurisdiction, be ineffective to the extent of such prohibition without invalidating the remaining
portions of this Agreement and shall, as to such jurisdiction, be deemed to be severed from this
Agreement to the extent of such prohibition.

16.13 No Strict Construction

The language used in this Agreement is the language chosen by the Parties to express their mutual intent,
and no rule of strict construction shall be applied against any Party.

16.14 Cumulative Remedies

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved to one or both
of the Parties is intended to be exclusive of any other remedy, but each remedy shall be cumulative and in
addition to every other remedy conferred upon or reserved hereunder, whether such remedy shall be

existing or hereafter existing, and whether such remedy shall become available under common law, equity
or statute.

16.15 Currency

All references to dollar amounts contained in this Agreement shall be deemed to refer to lawful currency
of Canada.

16.16 Monitor’s Capacity

It is acknowledged by the Purchaser that the Monitor is entering into this Agreement solely in its capacity
as Court-appointed monitor and that the Monitor shall have absolutely no personal or corporate liability
under or as a result of this Agreement in any respect. .

16.17 No Third Party Beneficiaries

This Agreement shall not confer any rights or remedies upon any Person other than the Parties and their
respective successors and permitted assigns. No other person or entity shall be regarded as a third party
beneficiary of this Agreement.

16.18 Number and Gender

Unless the context requires otherwise, words importing the singular include the plural and vice versa and
words importing gender include all genders. Where the word “including” or “includes” is used in this
Agreement, it means “including (or includes) without limitation”.

16.19 Counterparts
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This Agreement may be executed in counterparts and by facsimile or PDF, each of which when so
executed shall be deemed to be an original and such counterparts together shall constitute one and the
same instrument.

IN WITNESS WHEREOF the Monitor has duly executed this Agreement as of the date first above
written.

SV KOFMAN INQ,, solely in its capacity as
court appointed mopitor of 3310 Kingston
in its personal

By:

Name:Rdbert Kofman
Title:  President and Managing Director

.(L
EXECUTION by the Purchaser this é day of June, 2019

Caishen Capital Group L

By:

Name:  Morris Chen
Title:  Authorized Sighing Officer
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SCHEDULE "A"
APPLICANTS

3310 Kingston Development Inc.
1296 Kennedy Development Inc.
1326 Wilson Development Inc.
5507 River Development Inc.
4439 John Development Inc.
2358825 Ontario Ltd.

250 Danforth Development Inc.
159 Carrville Development Inc.
169 Carrville Development Inc.
189 Carrville Development Inc.
27 Anglin Development Inc.
29 Anglin Development Inc.




SCHEDULE "B"
APPROVAL AND VESTING ORDER

Court File No. CV-18-608313-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) THE
)
JUSTICE ) , 2019

IN THE MATTER OF THE COMPANIES' CREDIT ORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF FORME DEVELOPMENT GROUP INC. AND
THE OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO

APPLICATION UNDER THE COMPANIES’  CREDIT ORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

APPROVAL AND VESTING ORDER
(Kingston Road)

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court-appointed monitor (in such
capacity, the "Monitor") of 3310 Kingston Development Inc. (the "Owner Applicant") for an order,
inter alia, approving the sale transaction (the “Transaction") with respect to all of the lands and premises
municipally described as 3310, 3312 & 3314 Kingston Road, Toronto, Ontario (collectively, the
"Lands") and all of the present and after-acquired assets, undertaking and properties of the Owner

Applicant related thereto (collectively, together with the Lands, the "Property") contemplated by an

agreement of purchase and sale between the Monitor, as vendor, and (the "Purchaser"), as

2019 (the "Sale Agreement"), a copy of which is attached as Confidential

purchaser, dated |

Appendix " Report"), and vesting in the
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Purchaser, or as it may direct in accordance with the Sale Agreement, all of the Owner Applicant's right,
title and interest in and to the property described as the "Purchased Assets” in the Sale Agreement (the

"purchased Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

Report and appendices thereto, and on hearing the submissions of counsel for the

ON READING the §

Monitor and such other counsel as were present, 10 one appearing for any other person on the service list,

although properly served as appears from the affidavit o , 2019, filed,

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

completion of the Transaction and for the conveyance of the Purchased Assets to the Purchaser, or as it

may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's certificate to
the Purchaser substantially in the form attached as Schedule "B" hereto (the "Monitor's Certificate™),
all of the Owner Applicant's right, title and interest in and to the Purchased Assets, including without
limitation the subject real property identified in Schedule "C" hereto (the "Real Property"), shall vest
absolutely in the Purchaser, or as it may direct, 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, notices of lease, subleases, licences,
restrictions, contractual rights, options, judgments, liabilities (direct, indirect, absolute or contingent),
obligations, levies, charges, or other financial or monetary claims, whether or not they have attached or
been perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the
"Claims"), including, without limiting the generality of the foregoing: (i) any encumbrances or charges
created by the Amended and Restated Order of the Honorable Justice Hainey dated November 30, 2018;
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(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 "D" 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 "E")
and, for greater certainty, this Court orders and declares that all of the Encumbrances affecting or relating
to the Purchased Assets are hereby expunged and discharged as against the Purchased Assets and are non-

enforceable and non-binding as against the Purchaser.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the Land
Titles Division of Toronto (No. 66) 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, or as it may direct, as the owner of the subject real property identified in Schedule "C"
hereto (the "Real Property") in fee simple, and is hereby directed to delete and expunge from title to the

Real Property all of the Claims listed in Schedule '"D" 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 Monitor'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 Monitor to file with the Court a copy of the

Monitor's Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:

{105420-02266280.3}

WSLEGAL\74735\00022\22519070v2



(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 Owner Applicant and

any bankruptcy order issued pursuant to any such applications; and
(©) any assignment in bankruptcy made in respect of the Owner Applicant,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the Owner
Applicant and shall not be void or voidable by creditors of the Owner Applicant, 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 Monitor 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 Monitor, as an officer of this Court, as may be necessary or desirable to give effect

to this Order or to assist the Monitor and its agents in carrying out the terms of this Order.
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SCHEDULE "A"
APPLICANTS

3310 Kingston Development Inc.
1296 Kennedy Development Inc.
1326 Wilson Development Inc.
5507 River Development Inc.
4439 John Development Inc.
2358825 Ontario Ltd.

250 Danforth Development Inc.
159 Carrville Development Inc.
169 Carrville Development Inc.
189 Carrville Development Inc.
27 Anglin Development Inc.
29 Anglin Development Inc.




SCHEDULE "B"
FORM OF MONITOR'S CERTIFICATE

Court File No., CV-18-608313-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF FORME DEVELOPMENT GROUP INC. AND
THE OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO

APPLICATION UNDER THE COMPANIES®  CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

MONITOR'S CERTIFICATE

RECITALS

L Pursuant to an Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court
of Justice (Commercial List) (the "Court") dated November 30, 2018 (as amended, the "Initial
Order), KSV Kofman Inc. was appointed as monitor (in such capacity, the "Monitor") of 33 10

Kingston Development Inc. Pursuant to the Initial Order the Monitor was granted certain

expanded powers.

1 2019, the Court approved the agreement of

1L Pursuant to an Order of the Court dated

purchase and sale between the Monitor, as vendor, and (the "Purchaser"), as purchaser,

2019 (the "Sale Agreement"), and provided for the vesting in the Purchaser, or as it

dated

may direct in accordance with the Sale Agreement, of all of 3310 Kingston Development Inc.'s
(the "Owner Applicant") right, title and interest in and to the Purchased Assets (as defined in
the Sale Agreement), which vesting is to be effective with respect to the Purchased Assets upon

the delivery by the Monitor to the Purchaser of a certificate confirming: (i) the payment by the
{105420-02266280.3 }
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Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions o closing as set
out in the Sale Agreement have been satisfied or waived by the Monitor and the Purchaser; and

(iii) the transaction has been completed to the satisfaction of the Monitor.

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

the Sale Agreement.

THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Monitor 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

Monitor and the Purchaser in accordance with their terms;

3. The transaction has been completed to the satisfaction of the Monitor; and
4, This Certificate was delivered by the Monitor at [TIME] on
[DATE].

KSV KOFMAN INC., solely in its capacity as court
appointed monitor of 3310 Kingston Development Inc.,
and not in its personal capacity or in any other capacity

Per:

Name:
Title:
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SCHEDULE "A"
APPLICANTS

3310 Kingston Development Inc.
1296 Kennedy Development Inc.
1326 Wilson Development Inc.
5507 River Development Inc.
4439 John Development Inc.
2358825 Ontario Ltd.

250 Danforth Development Inc.
159 Carrville Development Inc.

169 Carrville Development Inc.
189 Carrville Development Inc.
27 Anglin Development Inc.
29 Anglin Development Inc.




SCHEDULE "C"
LEGAL DESCRIPTION OF THE REAL PROPERTY

3310 Kingston Avenue, Toronto, Ontario

FIRSTLY: PIN 06407-0225 (L.T)

PART OF LOT I PLAN 1834 SCARBOROUGH PART 2, PLAN 66R28678; SUBJECT TO AN
EASEMENT AS IN AT4153357; CITY OF TORONTO

SECONDLY: PIN 06407-0226 (LT)

PART OF LOT I PLAN 1834 SCARBOROUGH PART 1, PLAN 66R28678; SUBJECT TO AN
EASEMENT AS IN AT4153357; CITY OF TORONTO
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SCHEDULE "C"
PERMITTED ENCUMBRANCES

PART I: GENERAL PERMITTED ENCUMBRANCES

1.

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

under this Agreement;

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

Registered agreements with any municipal, provincial or federal governments or
authorities and any public utilities or private suppliers of services, including without
limitation, subdivision agreements, development agreements, engineering, grading or
landscaping agreements and similar agreements; provided same have been complied with
or security has been posted to ensure compliance and completion as evidenced by a letter
from the relevant Authority or regulated utility;

Any unregistered easement, right-of-way, agreements or other unregistered interest of
claims not disclosed by registered title provided same does not materially impact the
Purchaser's intended use of the Real Property;

Any encroachments or other discrepancies that might be revealed by an up-to-date plan
of survey of the Real Property;

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

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

The following exceptions and qualifications contained in Section 44(1) of the Land Titles
Act: paragraphs 7,8, 9, 10, 12 and 14.

PART II: SPECIFIC PERMITTED ENCUMBRANCES

1. Instrument No. AT4153357 registered February 25, 2016 being a Transfer Easement in
favour of Rogers Communications Inc.; and

2. Instrument No. AT4235736 registered June 2, 2016 being an Application for Absolute
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Title by 3310 Kingston Development Inc.
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SCHEDULE "D"
LEGAL DESCRIPTION OF LANDS

3310 Kingston Avenue, Toronto, Ontario

FIRSTLY: PIN 06407-0225 (I.T)

PART OF LOT I PLAN 1834 SCARBOROUGH PART 2, PLAN 66R28678; SUBJECT TO AN
EASEMENT AS IN AT4153357; CITY OF TORONTO

SECONDLY: PIN 06407-0226 (L.T)

PART OF LOT I PLAN 1834 SCARBOROUGH PART 1, PLAN 66R28678; SUBJECT TO AN
EASEMENT AS IN AT4153357; CITY OF TORONTO
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SCHEDULE "E"
LIST OF EXISTING LEASES

Nil
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This is Exhibit "C" referred to in the
Affidavit of OLIVER DE GUERRE
Sworn before me on the 21% of November, 2019

7
y

Magdalene Rossl, a Commissloner, ete.,
Province of Ontarlo, for Keyser Mason Ball, LLP,
Barristers and Solicitors,

Expires September 24, 2020,




Court File No. CV-18-608313-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 2™ DAY
)
JUSTICE HAINEY ) OF JULY, 2019

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

-, AND IN THE MATTER OF A PLAN OF COMPROMISE OR
1\RRANGEMENT OF FORME DEVELOPMENT GROUP INC. AND
il}l;E OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO

A ARHLICATION UNDER THE COMPANIES'  CREDITORS
o ARRANGEMENTACT R.S.C. 1985, ¢. C-36, AS AMENDED

APPROVAL AND VESTING ORDER
(Kingston Road)

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court-appointed monitor (in such capacity,
the "Monitor") of 3310 Kingston Development Inc. (the "Owner Applicant") for an order, infer alia,
approving the sale transaction (the "Transaction") contemplated by an agreement of purchase and sale
between the Monitor, as vendor, and Caishen Capital Group LTD. (the "Purchaser"), as purchaser, dated
June 6, 2019 (the "Sale Agreement"), a copy of which is attached as Confidential Appendix "7" to the
Seventh Report of the Monitor dated June 21,2019 (the "Seventh Report") for all of the Owner Applicant's
right, title and interest in and to the property described as the "Purchased Assets" in the Sale Agreement
including all of the lands and premises municipally described as 3310, 3312 & 3314 Kingston Road,
Totonto, Ontario (collectively, the “Purchased Assets”) and vesting in the Purchaser, or as it may direct

in accordance with the Sale Agreement, the Purchased Assets, was heard this day at 330 Univetsity Avenue,

Toronto, Ontario.




ON READING the Seventh Report and appendices thereto, and on hearing the submissions of counsel for
the Monitor, counsel for Ferina Construction Limited as second mortgagee of the Property, 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 Aiden Nelms sworn June 21, 2019, filed,

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

Transaction and for the conveyance of the Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's cettificate to
the Purchaser substantially in the form attached as Schedule ""B" hereto (the "Monitor's Certificate"), all
of the Owner Applicant's right, title and interest in and to the Purchased Assets, including without limitation
the subject real property identified in Schedule "C" hereto (the "Real Property"), shall vest absolutely in
the Purchaser, or as it may direct, 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, notices of lease, subleases, licences, restrictions,
contractual rights, options, judgments, liabilities (direct, indirect, absolute or contingent), obligations,
levies, charges, or other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims"), including,
without limiting the generality of the foregoing: (i) any encumbrances or charges created by the Amended
and Restated Order of the Honorable Justice Hainey dated November 30, 2018; (ii) all charges, security
interests or claims evidenced by registrations putsuant to the Personal Property Security Act (Ontario) or
any other personal property registry system; and (iii) those Claims listed on Schedule '"D" 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 "E") and, for greater certainty, this




Court orders and declares that all of the Encumbrances affecting or relating to the Purchased Assets are

hereby expunged and discharged as against the Purchased Assets and are non-enforceable and non-binding

as against the Purchaser.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the Land Titles
Division of Toronto (No. 66) of an Application for Vesting Order in the form prescribed by the Land Titles
Act and/ot the Land Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser,
or as it may direct, as the owner of the subject Real Property in fee simple, and is hereby directed to delete

and expunge from title to the Real Property all of the Claims listed in Schedule "D heteto,

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 Purchaéed
Assets, and that from and after the delivery of the Monitor'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 ot control of the person having that possession or control immediately prior

to the sale.

5. THIS COURT ORDERS that nothing in this Order shall derogate from, or vary, the rights of any
creditor, or obligations of any obligor: (i) in respect of any guarantee given by Yuan Hua Wang a/k/a Mike
Wang in connection with any Encumbrance of the Real Propetty, or (i) in connection with the Undertaking
dated March 11, 2019 annexed as Schedule “B” to the Order of this Court dated March 18, 2019 save and

except that no such rights shall affect the Purchased Assets ttansferred to the Purchaser hereunder.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor's Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS that, notwithstanding:




) the pendency of these proceedings;

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

any bankruptcy order issued pursuant to any such applications; and
(i)  any assignment in bankruptcy made in respect of the Owner Applicant,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the Owner
Applicant and shall not be void or voidable by creditors of the Owner Applicant, 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 unfaitly prejudicial conduct pursuant to any applicable federal or provincial legislation.

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory
or administrative body having jurisdiction in Canada or in the United States to give effect to this Order and
to assist the Monitor and its agents in carrying out the terms of this Order. All coutts, tribunals, regulatory
and administrative bodies ate hereby respectfully requested to make such orders and to provide such

assistance to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this

LE/DANS LE Reai ISTRE NO:
JUL 02 2019

FER/ PAH:M




SCHEDULE "A"
APPLICANTS

3310 Kingston Development Inc.
1296 Kennedy Development Inc.
1326 Wilson Development Inc.
5507 River Development Inc.
4439 John Development Inc,
2358825 Ontario Ltd.

250 Danforth Development Inc.
159 Carrville Development Inc.
169 Carrville Development Inc.
189 Carrville Development Inc.
27 Anglin Development Inc.
29 Anglin Development Inc,




SCHEDULE "B"
FORM OF MONITOR'S CERTIFICATE

Court File No. CV-18-608313-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF FORME DEVELOPMENT GROUP INC. AND
THE OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO

APPLICATION UNDER THE COMPANIES’  CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

MONITOR'S CERTIFICATE
RECITALS
L Pursuant to an Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court
of Justice (Commercial List) (the "Court") dated November 30, 2018 (as amended, the "Initial
Order), KSV Kofman Inc. was appointed as monitor (in such capacity, the "Monitor") of 3310

Kingston Development Inc. Pursuant to the Initial Order the Monitor was granted certain

expanded powers.

1 2019, the Court approved the agreement of

i

I1. Pursuant to an Order of the Court dated 5t

2

purchase and sale between the Monitor, as vendor, and g1 (the "Purchaser"), as purchaset, dated

. 2019 (the "Sale Agreement"), and provided for the vesting in the Purchaser, ot as it may

direct in accordance with the Sale Agreement, of all of 3310 Kingston Development Inc.'s (the
"Owner Applicant") right, title and interest in and to the Purchased Assets (as defined in the Sale
Agreement), which vesting is to be effective with respect to the Purchased Assets upon the delivery

by the Monitor 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 Monitor and the Purchaser; and (iii) the

transaction has been completed to the satisfaction of the Monitor.

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

the Sale Agreement,
THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Monitor 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

Monitor and the Purchaser in accordance with their terms;

3. The transaction has been completed to the satisfaction of the Monitor; and
4, This Certificate was delivered by the Monitor at [TIME] on
[DATE].

KSV KOFMAN INC,, solely in its capacity as court
appointed monitor of 3310 Kingston Development Inc.,
and not in its personal capacity or in any other capacity

Per:

Name:
Title:



SCHEDULE "A"
APPLICANTS

3310 Kingston Development Inc.
1296 Kennedy Development Inc.
1326 Wilson Development Inc.
5507 River Development Inc.
4439 John Development Inc.
2358825 Ontario Ltd.

250 Danforth Development Inc.
159 Carrville Development Inc.
169 Carrville Development Inc.
189 Carrville Development Inc.
27 Anglin Development Inc.
29 Anglin Development Inc.




SCHEDULE "C"
LEGAL DESCRIPTION OF THE REAL PROPERTY

3310 Kingston Avenue, Toronto, Ontario

FIRSTLY: PIN 06407-0225 (I.T)

PART OF LOT I PLAN 1834 SCARBOROUGH PART 2, PLAN 66R28678; SUBJECT TO AN
EASEMENT AS IN AT4153357; CITY OF TORONTO '

SECONDLY: PIN 06407-0226 (LT)

PART OF LOT I PLAN 1834 SCARBOROUGH PART 1, PLAN 66R28678; SUBJECT TO AN
EASEMENT AS IN AT4153357; CITY OF TORONTO
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This is Exhibit "D" referred to in the
Affidavit of OLIVER DE GUERRE
Sworn before me on the 215 of November, 2019

%’ff Nol

Commissionef for Taking Affidavits, efc.

Magdalene Ross!, a Commissloner, eto,
Province of Ontario, for Keyser Mason Ball, LLP,
Barristers and Solicitors.

Expires September 24, 2020,




Matthew Czerwinski

From: John van Gent <vanGent)@bennettjones.com>

Sent: Wednesday, August 14, 2019 11:22 AM

To: Oliver De Guerre

Cc: Sean Zweig; Aiden Nelms; David Di Gregorio; John van Gent; Meg Williams
Subject: RE: Kingston and Danforth - Updated Critical Dates Lists

Oliver,

Further to my last email we'll have a draft SOA out to you no later than end of day Monday which is the
deadline. We’'re aiming for this Friday. With respect to the Direction re: Title, this is not applicable here as there is no
Transfer to be registered. l assume you will deal with this when you prepare your application to Register Court Order
immediately post-Closing attaching the AVO.

Yours,

John D. van Gent
partner, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 7776522 | F. 416 863 1716 | M. 647 242 6522

E. vangenti@bennettjones.com

Erom: Oliver De Guerre <odeguerre@kmblaw.com>

Sent: 14 August 2019 11:11 AM

To: Meg Williams <WilliamsM@bennettjones.com>

Cc: John van Gent <vanGent@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; Aiden Nelms

<NelmsA@bennettjones.com>; David Di Gregorio <ddigregorio@kmblaw.com>
Subject: RE: Kingston and Danforth - Updated Critical Dates Lists
Meg,

We've reviewed the purchase documents and are arranging to have our client execute same.
Please advise as to the status of the following:

1. Statement of Adjustments; and
2 Direction re Title for the Kingston transaction.

Regards,

OLIVER DE GUERRE J.D.

Commercial Real Estate & Secured Lending

905.276.0419 | odeguerre@kmblaw.com

1600 - 4 Robert Speck Parkway, Mississauga, ON L4Z 181

LAW

f you have received this email in

Disclaimer: This email contains privileged or confidential information and is intended only for the named recipients. |
f use can be found at the following

error or are not a named recipient, please notify the sender and destroy the email. A detailed statement of the terms o
address http:l/www.kmblaw.comlemail-poling




From: Oliver De Guerre

Sent: Wednesday, August 07, 2019 4:19 PM

To: 'Meg Williams'

Cc: John van Gent; Sean Zweig; Aiden Nelms; Bobby Kofman; David Di Gregorio
Subject: RE: Kingston and Danforth - Updated Critical Dates Lists

Thanks Meg, we will review and get back to you shortly.

Regards,

OLIVER DE GUERRE J.D.
Commercial Real Estate & Secured Lending

905.276.0419 | odequerre@hkmblaw.com
1600 - 4 Robert Speck Parkway, Mississauga, ON L4Z 181

Disclaimer: This email contains privileged or confidential information and is intended only for the named recipients. If you have received this email in
error or are not a named recipient, please notify the sender and destroy the email. A detailed statement of the terms of use can be found at the following

address http:/lwww.kmblaw.comlemail-pom

From: Meg Williams [maiito:WiiliamsM@bennettjones.com]
Sent: Wednesday, August 07, 2019 3:55 PM

To: Oliver De Guerre
Cc: John van Gent; Sean Zweig; Aiden Nelms; Bobby Kofman; David Di Gregorio
Subject: RE: Kingston and Danforth - Updated Critical Dates Lists

Hi Oliver,

Can you please confirm that you have received the updated Critical Dates Lists for Kingston and Danforth? We want to
ensure that we are working with the same dates going forward so please confirm.

Additionally, | have attached my previous email to you from July 5t containing the original Closing Documents for both
Kingston and Danforth. | have since updated the Documents with the new closing date, which you will find attached as

well. These Documents include:

- Closing Agenda [Kingston]

- Assighment and Assumption re: Permits and Contracts [Kingston]

- Certificate of the Monitor re: s.116 of Tax Act [Kingston]

_ Certificate of the Monitor re: Approval and Vesting Order and Representations and Warranties [Kingston]
. Acknowledgement re: Closing Conditions [Kingston]

- Bringdown Certificate of Purchaser [Kingston]

- HST Certificate and Indemnity [Kingston]

- Direction re: Funds [Kingston]

- Closing Agenda [Danforth]

- Assignment and Assumption re: Permits and Contracts [Danforth]

. Certificate of the Monitor re: s.116 of Tax Act [Danforth]

_ Certificate of the Monitor re: Approval and Vesting Order and Representations and Warranties [Danforth]
- Acknowledgement re: Closing Conditions [Danforth]

- Bringdown Certificate of Purchaser [Danforth]

- HST Certificate and Indemnity [Danforth]

- Direction re: Funds [Danforth]




Please review and let us know if you have any questions or comments.

Thanks,
Meg

Meg Williams
Summer Law Student, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 7809 | F. 416 863 1716

E. willamsm@bennettjones.com

Bennettiones.com

From: Meg Williams

Sent: Thursday, August 1, 2019 8:46 AM

To: Oliver De Guerre <odeguerre@kmblaw.com>

Cc: John van Gent <vanGent/@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; Aiden Nelms
<NelmsA@bennettjones.com>; Bobby Kofman <bkofman@ksvadvisory.com>; David Di Gregorio
<ddigregorio@kmblaw.com>

Subject: Kingston and Danforth - Updated Critical Dates Lists

Hi Oliver,

| wanted to follow up on the updated Critical Dates Lists for Kingston and Danforth that | sentin July. Please find
attached the updated Lists, along with blacklines to the previous Lists. Please review and confirm.

Best,
Meg

Meg Williams
Summer Law Student, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 7777809 | F. 416 863 1716

E. wiliamsm@bennettiones.com

Bennettiones.com

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to
communicate with you by e-mail, please notify us at your carliest convenience. In the absence of such
notification, your consent is assumed. Should you choose to allow us to communicate by e-mail, we will not
take any additional security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link:
http://www.bennettjones.com/ unsubscribe

The contents of this message may contain confidential and/or privileged subject matter. If this message has been

3




received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to
communicate with you by e-mail, please notify us at your earliest convenience. In the absence of such
notification, your consent is assumed. Should you choose to allow us to communicate by e-mail, we will not
take any additional security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link:
http://www.bennettjones.com/unsubscribe
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This is Exhibit "E" referred to in the
Affidavit of OLIVER DE GUERRE
Sworn before me on the 215t of November, 2019

Commissioner for Taking Affidavits, efc.

Magdalene Ross!, a Commissionet, ele,
Province of Ontarlo, for Keyser Mason Bafl, L1
Barristers and Solicitors, ’
Expires September 24, 2020,




LRO# 80 Application For Vesting Order Receipted as AT5221383 on 20190826 at16:18

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1of 21
F’roperties J
PIN 06407 -0225 LT

Description PART OF LOT | PLAN 1834 SCARBOROUGH PART 2, PLAN 66R28678; SUBJECT TO
AN EASEMENT AS IN AT4153357; GITY OF TORONTO

Address TORONTO

PIN 06407 - 0226 LT
Description PART OF LOT | PLAN 1834 SCARBOROUGH PART 1, PLAN 66R28678; SUBJECT TO
AN EASEMENT AS IN AT4153357; CITY OF TORONTO

Address TORONTO

ra)nsideration J

Consideration $6,750,000.00

I—Farty From(s) 4‘

Name ONTARIO SUPERIOR COURT OF JUSTICE

Address for Service 330 University Avenue, Toronto, Ontario

[awner(s) Capacity Share J
Name KINGSTON NOMINEE LTD.

Address for Service 4 Robert Speck Parkway, Suite 1600
Mississauga, Ontario L4Z 181

|§tatements ) J

The applicant who is authorized by ¢ourt order See Schedules which is still in full force and effect, applies to have the register amended
as follows: See Schedules.
Schedule: See Schedules

FSigned By J

Oliver Peter Kendall De Guerre 1600-Four Robert Speck Pkwy acting for Signed 201908 26
Mississauga Owner(s}
L4Z 181

Tel 905-276-9111

Fax 905-276-2298

| have the authority to sign and register the document on behalf of the Owners(s).

Fubmiﬁ.‘ed By _I

KEYSER MASON BALL LLP 1600-Four Robert Speck Pkwy 2019 08 26
Mississauga
L4Z 181

Tel 905-276-9111

Fax 905-276-2298

|?ees/T axes/Payment J

Statutory Registration Fee $64.40

Provincial Land Transfer Tax $131,475.00

Municipal Land Transfer Tax $131,475.00

Total Paid $263,014.40

l?ile Number J

Owner Client File Number : 24074-02




PROVINCIAL AND MUNICIPAL LAND TRANSFER TAX STATEMENTS
In the matter of the conveyance of: 06407 - 0225 PART OF LOT | PLAN 1834 SCARBOROUGH PART 2, PLAN 66R28678; SUBJECT
TO AN EASEMENT AS IN AT4153357; CITY OF TORONTO

06407 - 0226 PART OF LOT | PLAN 1834 SCARBOROUGH PART 1, PLAN 66R28678; SUBJECT
TO AN EASEMENT AS IN AT4153357; CITY OF TORONTO

BY: ONTARIO SUPERIOR COURT OF JUSTICE
TO: KINGSTON NOMINEE LTD.

1. MORRIS CHEN

| am

[J (a) Aperson in trust for whom the land conveyed in the above-described conveyance is being conveyed;

[l (b) Atrustee named in the above-described conveyance to whom the land is being conveyed;

[ (c)Atransferee named in the above-described conveyance;

1 (d)The authorized agent or solicitor acting in this transaction for described In paragraph(s) (_) above.
(e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for KINGSTON
Ol

NOMINEE LTD. described in paragraph(s) ((C)) above.

(f) A transferee described in paragraph () and am making these statements on my own behalf and on behalf
of_____whois my spouse described in paragraph () and as such, | have personal knowledge of the facts
herein deposed to.

2. | have read and considered the definition of “single family residence” set out in subsection 1{1) of the Act. The land being conveyed
herein:
does not contain a single family residence or contains more than two single family residences.

3. The total consideration for this transaction is allocated as follows:

(a) Monies paid or to be paid in cash $6,750,000.00
(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price} $0.00

(if) Given Back to Vendor $0.00
(c) Property transferred in exchange (detail below) $0.00
(d) Fair market value of the land(s) $0.00
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject $0.00
(f) Other valuable consideration subject to land transfer tax (detail below) $0.00
(g) Value of land, building, fixtures and goodwill subject to land transfer tax (total of (a) to (f)) $6,750,000.00
(h) VALUE OF ALL CHATTELS -items of tangible personal property $0.00
(i) Other considerations for transaction not included in (g) or (h) above 30.00

(i) Total consideration $6,750,000.00

6. Other remarks and explanations, if necessary.
1. The information prescribed for purposes of section 5.0.1 of the Land Transfer Tax Act is not required to be provided for this
conveyance,
2. The transferee(s) has read and considered the definitions of "designated land", “foreign corporation”, "foreign entity”, "foreign
national”, "specified region" and maxable trustee" as set out in subsection 1(1) of the Land Transfer Tax Act. The transferee(s)
declare that this conveyance is not subject to additional tax as set out in subsection 2(2.1) of the Act because:
3.(c) The transferee(s) is nota "foreign entity” or a "taxable trustee”.
4, The transferee(s) declare that they will keep at their place of residence in Ontario (or at their principal place of business In
Ontario) such documents, records and accounts in such form and containing such information as will enable an accurate
determination of the taxes payabie under the Land Transfer Tax Act for a period of at least seven years.
5. The transferee(s) agree that they or the designated custodian will provide such documents, records and accounts in such form
and containing such information as will enable an accurate determination of the taxes payabie under the Land Transfer Tax Act, to
the Minisiry of Finance upon request.

PROPERTY Information Record

A. Nature of Instrument: Application For Vesting Order
LRO 80 Registration No. AT5221393 Date: 2019/08/26
B. Property(s): PIN 06407 - 0225 Address TORONTO Assessment -
Roll No
PIN 06407 - 0226 Address TORONTO Assessment -
Roll No
C. Address for Service: 4 Robert Speck Parkway, Suite 1600
Mississauga, Ontario L4Z 181
D. (i) Last Conveyance(s): PIN 06407 - 0225 Registration No. AT4153357
PIN 06407 - 0226 Registration No. AT4153357
" (if) Legal Description for Property Conveyed: Same as in last conveyance? Yes No ] Notknown [J

E. Tax Statements Prepared By: Oliver Peter Kendall De Guerre

1600-Four Robert Speck Pkwy
Mississauga L4Z 151



Court File No. CV-18-608313-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 2™ DAY
)
JUSTICE HAINEY ) OF JULY, 2019

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT 4CT,R.S.C. 1985, ¢. C-36, AS AMENDED

v AND IN THE MATTER OF A PLAN OF COMPROMISE OR
LAG GOURT 0 ARRANGEMENT OF FORME DEVELOPMENT GROUP INC. AND
“EME OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO

=1
I APPLICATION UNDER THE COMPANIES'  CREDITORS
. ER‘ANGEMENTACT, R.8.C. 1985, ¢. C-36, AS AMENDED

APPROVAL AND VESTING ORDER
(Kingston Road)

THIS MOTION, made by KSV Kofiman Inc., in its capacity as Court-appointed monitor (in such capacity,

the "Monitor") of 3310 Kingston Developraent Inc. (the "Owner Applicant") for an order, inter alia,

approving the sale transaction (the *Transaction") contemplated by an agreement of purchase and sale

between the Monitor, as vendor, and Caishen Capital Group LTD. (the "Purchaser"), as purchaser, dated

June 6, 2019 (the "Sale Agreement"), a copy of which is attached as Confidential Appendix "7" to the

Seventh Report of the Monitor dated June 21,2019 (the “Seventh Report") for all of the Owner Applicant's

right, title and interest in and to the property described as the "Purchased Assets" in the Sale Agreement

including all of the lands and premises municipally described as 3310, 3312 & 3314 Kingston Road,

Toronto, Ontario (collectively, the “Purchased Assets”) and vesting in the Purchaser, or as it may direct

in accordance with the Sale Agreement, the Purchased Assets, was heard this day at 330 University Avenue,

Toronto, Ontario.




ON READING the Seventh Report and appendices thereto, and on hearing the submissions of counsel for

the Monitor, counsel for Ferina Construction Limited as second mortgagee of the Property, 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 Aiden Nelms sworn June 21, 2019, filed,

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

Transaction and for the conveyance of the Purchased Assets to the Purchaser, or as it may direct,

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's certificate to
the Purchaser substantially in the form attached as Schedule ""B" hereto (the "Monitor's Certificate"), all
of the Owner Applicant's right, title and interest in and to the Purchased Assets, including without limitation
the subject real propetty identified in Schedule "C" hereto (the "Real Property"), shall vest absolutely in
the Purchaser, or as it ma); direct, 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, notices of lease, subleases, licences, restrictions,
contractual rights, options, judgments, liabilities (direct, indirect, absolute or contingent), obligations,
levies, charges, or other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims"), including,
without limiting the generality of the foregoing: (i) any encumbrances or charges created by the Amended
and Restated Order of the Honorable Justice Hainey dated November 30, 2018; (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 "D" 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 "E') and, for greater certainty, this




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

as against the Purchaser.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the Land Titles
Division of Toronto (No. 66) of an Application for Vesting Order in the form presoribed by the Zand Titles
Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser,
or as it may direct, as the owner of the subject Real Property in fee simple, and is hereby directed to delete

and expunge from title to the Real Property all of the Claims listed in Schedule D" hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of Claims,
the net praceeds 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 Monitor'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 that nothing in this Order shall derogate from, or vary, the rights of any
creditor, or obligations of any obligor: (i) in respect of any guarantee given by Yuan Hua Wang a/k/a Mike
Wang in connection with any Encumbrance of the Real Property, or (i) in connection with the Undertaking
dated March 11, 2019 annexed as Schedule “B” to the Order of this Court dated March 18, 2019 save and

except that no such rights shall affect the Purchased Assets transferred to the Purchaser hersunder,

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor's Certificate, forthwith after delivery thereof,

7. THIS COURT ORDERS that, notwithstanding:




0] the pendency of these proceedings;

@)  any applications for a bankruptcy order now ot hereafter issued pursuant to the

Bankruptey and Insolvency Act (Canada) in respect of the Owner Applicant and

any bankruptey order issued putsuant to any such applications; and
(iiiy  any assignment in bankruptcy made in respect of the Owner Applicant,

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

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

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory
or administrative body having jurisdiction in Canada or in the United States to give effect to this Order and
to assist the Monitor and ifs 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 Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this

Order or to assist the Monitot and its agents in cartying out the terms of this Order.

/7 22l Q\

ENTERED AT/ INSCRIT A
ON/BOOK NO: A TORONT
LE / DANS LE REGISTRE NO:

JUL 02 2019

PEH/PAH:M




SCHEDULE "A"
APPLICANTS

3310 Kingston Development Inc.

1296 Kennedy Development Inc.

1326 Wilson Development Inc.
5507 River Development Inc.
4439 John Development Inc,

2358825 Ontario Ltd.
250 Danforth Development Inc.
159 Carrville Development Inc.
169 Carrville Development Inc.
189 Carrville Development Inc.
27 Anglin Development Inc.
29 Anglin Development Inc.




SCHEDULE "B"
FORM OF MONITOR'S CERTIFICATE

Court File No, CV-18-608313-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF FORME DEVELOPMENT GROUF INC. AND
THE OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO

APPLICATION UNDER THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

MONITOR'S CERTIFICATE
RECITALS
I. Pursuant to an Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court
of Justice (Commercial List) (the "Court") dated November 30, 2018 (as amended, the "Initial
Order), KSV Kofman Inc. was appointed as monitor (in such capacity, the "Monitor") of 3310

Kingston Development Inc. Pursuant to the Initial Order the Monitor was granted certain

expanded powers.

1I. Pursuant to an Order of the Court dated B, 2019, the Court approved the agreement of

22 (the "Purchaser™), as purchaser, dated

purchase and sale between the Monitor, as vendor, and B

2019 (the "Sale Agreement"), and provided for the vesting in the Purchaser, or as it may

direct in accordance with the Sale Agreement, of all of 3310 Kingston Development Inc.'s (the
"Owner Applicant") right, title and interest in and to the Purchased Assets (as defined in the Sale
Agreement), which vesting is to be effective with respect to the Purchased Assets upon the delivery

by the Monitor to the Purchaser of a certificate confirming: () 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 Monitor and the Purchaser; and (iii) the

transaction has been completed to the satisfaction of the Monitor.

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

the Sale Agreement.
THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Monitor has received, the purchase price for the Purchased Assets

payable on the closing date pursuant to the Sale Agreement;

2. The conditions o closing as set out in the Sale Agresment have been satisfied or waived by the

Monitor and the Purchaser in accordance with their terms;

3. The transaction has been completed to the satisfaction of the Monitor; and
4, This Certificate was delivered by the Monitor at [TIME] on
[DATE].

KSV KOFMAN INC.,, solely in its capacity as court
appointed monitor of 3310 Kingston Development Inc.,
and not in its personal capacity or in any other capacity

Per:

Name:
Title:




SCHEDULE "A"
APPLICANTS

3310 Kingston Development Inc.
1296 Kennedy Development Inc.
1326 Wilson Development Inc.
5507 River Development Inc.
4439 John Development Inc.
2358825 Ontario Ltd.

250 Danforth Development Inc.
159 Catrville Development Inc.

169 Carrville Development Inc.
189 Carrville Development Inc.
27 Anglin Development Inc.
29 Anglin Development Inc.




SCHEDULE "C"
LEGAL DESCRIPTION OF THE REAL PROPERTY

3310 Kingston Avenue, Toronto, Ontario

FIRSTLY: PIN 06407-0225 1.T)

PART OF LOT I PLAN 1834 SCARBOROUGH PART 2, PLAN 66R28678; SUBJECT TO AN
EASEMENT AS IN AT4153357; CITY OF TORONTO ’

SECONDLY: PIN 06407-0226 (I.T)

PART OF LOT I PLAN 1834 SCARBOROUGH PART 1, PLAN 66R28678; SUBJECT TO AN
EASEMENT AS IN AT4153357; CITY OF TORONTO
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Statement 501:

The Applicant, who is authorized by Court File No. CV-18-608313-00CL dated July 2,
2019, applies to have the register amended as follows: to show the registered owner of
the Property as Kingston Nominee Ltd. and to delete the instruments indicated in
Schedule “D” attached.

Legal Statement:
I, David Di Gregorio, solicitor for Kingston Nominee Ltd. hereby confirm that:

1. A Monitor's Plan implementation Certificate was delivered by KSV Kofman inc. in
its capacity as court-appointed monitor of 3310 Kingston Development Inc., on
August 26, 2019 pursuant to Court File No. CV-1 8-608313-00CL,;

2. The Approval and Vesting Order of the Honourable Justice Hainey made in the
Ontario Superior Court of Justice (Commercial List) on July 2, 2019, is in full
force and effect and has not been stayed.




Court File No. CV-18-608313-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

™ THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT,R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF FORME DEVELOPMENT GROUP INC. AND
THE OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO

APPLICATION UNDER THE C OMPANIES’  CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

MONITOR'S CERTIFICATE
RECITALS
L Pursuant to an Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court
of Justice (Commercial List) (the "Court") dated November 30, 2018 (as amended, the “Initial
Order), KSV Kofinan Inc. was appointed as monitor (in such capacity, the "Monitor") of 3310
Kingston Development Inc. Pursuant to the Initial Order the Monitor was granted certain

expanded powers.

1L Pursuant to an Order of the Court dated July 2, 2019, the Court approved the agreement of
'purchase and sale between the Monitor, as vendor, and Caishen Capital Group LTD. (the
"Purchaser"), as purchaser, dated June 6, 2019 (the "Sale Agreement"), and provided for the
vesting in the Purchaser, or as it may direct in accordance with the Sale Agreement, of all of 33 10
Kingston Development Inc.'s (the "Owner Applicant") right, title and interest in and to the
Purchased Assets (as defined in the Sale Agreement), which vesting is to be effective with respect
to the Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate

confirming: (i) the payment by the Purchaser of the purchase price for the Purchased Assets: (ii)




-2

that the conditions to closing as set out in the Sale Agreement have been satisfied or waived by the
Monitor and the Purchaser; and (iii) the transaction has been completed to the satisfaction of the

Monitor.

1L Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Monitor 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

Monitor and the Purchaser in accordance with their terms;

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

4, This Certificate was delivered by the Monitor at _3 ys s . [TIME] on /j veusT 26,20/ ?

[DATE]

KSV KOFMAN INC., solely in its capacity as court
appointed monitor of 3310 Kingston Development Inc.,
and not in its personal capacity or in any other capacity

Per: /\7 7//\’/\3
Name: #7 Ah Vo 5/57
Title: Mco—q? by /_> y R C o
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SCHEDULE "A"
APPLICANTS

3310 Kingston Development Inc.
1296 Kennedy Development Inc.
1326 Wilson Development Inc.
5507 River Development Inc.
4439 John Development Inc.
2358825 Ontario Ltd.

250 Danforth Development Inc.
159 Canrville Development Inc.
169 Carrville Development Inc.
189 Carrville Developinent Inc.
27 Anglin Development Inc.
29 Anglin Development Inc.







This is Exhibit "F" referred to in the
Affidavit of OLIVER DE GUERRE
Sworn before me on the 215t of November, 2019

ol

Commiseioner for Taking Affidavits, etc.

Magdalene Rossi, & commissloner, et
province of Ontario, for Keyser Mason Ball, 1P,
Barristers and Solicitors.

Expires September 24, 2020,




Ministry of Government and Ministére des Services gouvernementaux

Consumer Services et des Services aux consommateurs
ServiceOntario ServiceOntario

Regulatory Services Branch Direction dela réglementation

20 Dundas Street West, 4% Floor 20, rue Dundas Ouest, 4e étage
Toronto, ON M5G 2C2 Toronto, ON M5G 2C2
director_of_titles@ontario.ca director_of_titles@ontario.ca

odeguerre@kmblaw.com

Oliver De Guerre

KEYSER MASON BALL, LLP

Suite 1600, 4 Robert Speck Parkway,
Mississauga, Ontario L4Z 181

Dear Sir:

Ontario @

VIA EMAIL
November 13, 2019

Re: LRO #80, Application for Vesting Order Receipted as AT5221 393 (the “Court Order”)

| am the Director of Titles for the Province of Ontario. The Court Order has been escalated to me from
a Cathy Norman, my Senior Operations Specialist. | have reviewed the file with her and agree with the
staff decision that the Court Order is deficient, for two principal reasons, as follows:

e The monitor’s certificate is NOT to be attached to the vesting order —a

jaw statement confirming

that a monitor's certificate in the appropriate form has been delivered is required but the

monitor’s certificate may not be attached. The Model Order provides

that the template form of

monitor’s certificate is to be attached as a schedule to the vesting order, but the Model Order
simply contemplates that it will be filed with the Court following closing — not that it will be
registered on title to real property. From a policy perspective, the monitor’s certificate contains

information that is not germane to title, and we were finding that the

monitor’'s certificate was

sometimes being inappropriately used to “cooper-up” flaws (or the absence of details) in the
original vesting order (e.g. “the court meant XYZ not ABC”, etc.), and the policy objective was
to maintain some rigour in the vesting order process by eliminating the attachment of monitor’s

certificates.

« We do NOT permit vesting in a name not explicitly identified in the vesting order, even if the
vesting order contemplates some variation of “XYZ, or to whom they may direct’, “a company to
be incorporated”, “designated assignee” or any other variation of the foregoing. The vesting
order itself must always specify the exact party to be puton title. This imposes very little practical
inconvenience on a represented purchaser (a shelf numbered company is usually available on
short order for use as a nominee and the name can always be changed after closing). The
vesting order is the actual ownership document (in place of a Transfer / Deed), so it should be
precise, especially because we do not allow the attachment of monitor’s certificates (as
aforesaid) to provide the details of the ultimate intended registered owner.

| understand that your firm (and perhaps others) have regularly registered vesting orders in

contravention of both of these policy positions in the past. This may be s

0. There is, sadly, some

inconsistency in the application of the rules, especially prior to the introduction of the centralized work

1




queue. Although, for the time being, | have not authorized a system-wide sweep to de-certify vesting
orders previously registered in contravention of these policies, we are working hard on standardizing
the application of the rules across the province going forward. To that end, 1 am writing to the
Commercial List Users Committee to remind them of the foregoing policies and certain other matters

pertinent to vesting orders.

In light of the forgoing, | had ordered that the Court Order be withdrawn, but Ms Norman has suggested
that you may be able to obtain a replacement order on short notice. | understand that the Court Order
has already been returned to you for correction so, at Ms Norman's suggestion, | have authorized that
it remain open for correction for another week, until the end of day on November 20, 2019 for you to
obtain a vesting order naming Kingston Nominee Ltd. as the intended registered owner, to be registered
without the monitor’s certificate (but with a law statement confirming its delivery), etc.

Yours very truly,
WV le

Jeffrey W. Lem
Director of Titles
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This is Exhibit "G" referred to in the
Affidavit of OLIVER DE GUERRE
Sworn before me on the 215t of November, 2019

Comm:ss:oner for Taking Affidavits, etc.

Magdalers Ross!, a Commissioner, efe,
Province of Ontarlo, for Keyser MasonBaﬂ 115,
Barristers and Solicitors,

Expires September 24, 2020,




Matthew Czerwinski

From: Oliver De Guerre

Sent: Monday, November 18, 2019 11:12 AM

To: Dennis Van Sickle

Subject: FW: LRO #80, Application for Vesting Order Receipted as AT5221393

| OLIVER DE GUERRE J.D.

. Commercial Real Estate & Secured Lending

| 905.276.0419 | odeguerre@kmblaw.com

. 1600 - 4 Robert Speck Parkway, Mississauga, ON L4Z 181

Disclaimer: This email contains privileged or confidential information and is intended only for the named recipients. If you have received this email in
error or are not a named recipient, please notify the sender and destroy the email. A detailed statement of the terms of use can be found at the following

address http://www.kmblaw.com/email-policy/

From: Oliver De Guerre

Sent: Monday, November 18, 2019 10:10 AM

To: 'Lem, Jeffrey (MGCS)'

Cc: Norman, Cathy (MGCS); David Di Gregorio

Subject: RE: LRO #80, Application for Vesting Order Receipted as AT5221393

Jeffrey,

| can assure you that our litigation department is moving promptly for a replacement vesting order, and appreciate the
extension until the end of the month.

However, | am still unclear as to why we are being asked to apply for an amended vesting order in the face of the
following:

1. Justice Hainey (a member of the Commercial List Users Committee) explicitly afforded our client the ability to
direct title pursuant to the Sale Agreement;

2. The parties are in agreement as to how title was to be directed; and

3. Our client is being asked, to their detriment, to comply with a policy that is perhaps agreed upon by the CLUC but,
was not followed in this case.

Please advise if there is a resource or authority you can point me towards that would contain these types of policies so
that a situation like this does not arise in the future.

Regards,

. OLIVER DE GUERRE J.D.

| Commercial Real Estate & Secured Lending

| 905.276.0419 | odeguerre@kmblaw.com

: 1600 - 4 Robert Speck Parkway, Mississauga, ON L4Z 181

Disclaimer: This email contains privileged or confidential information and is intended only for the named recipients. if you have received this email in
error or are not a named recipient, please notify the sender and destroy the email. A detailed statement of the terms of use can be found at the following

1




address http://www.kmblaw.com/email-policy/

From: Lem, Jeffrey (MGCS) [mailto:Jeffrey.Lem@ontario.ca]

Sent: Friday, November 15, 2019 4:44 PM

To: Oliver De Guerre; David Di Gregorio

Cc: Norman, Cathy (MGCS)

Subject: RE: LRO #80, Application for Vesting Order Receipted as AT5221393

Mr. De Guetre:

| am sorry that you feel that it is heavy-handed, but | am concurrently pleased that all of the parties
agree to whom title will be directed — it will make your replacement order that much easier to get.
Before writing to you, | canvassed a number of my colleagues on the Commercial List Users
Committee to ensure that there was no wide divergence of practice. To my considerable comfort,
there was unanimity amongst those | canvassed -- everyone | talked to confirmed to me that they
always prepared their vesting orders with the name of the actual intended owner and without
attaching a signed monitor’s certificate. In fact, many of the survey participants expressed some
surprise that anybody would do it any other way. Of course, | admit that it was an informal ad hoc
survey, and the colleagues whom | contacted were all of a slightly older demographic and practised
only in Toronto firms, but it gave me sufficient confidence that my letter reflected not only our
longstanding policy in the matter, but also what seems to me to be the current common practice on
the Commercial List. There is not the uncertainty that you suggest that there is.

That said, on the understanding that you are moving promptly for a replacement vesting order, | have
asked my Senior Operations Specialist, Cathy Norman, to forbear from withdrawing the document
until the end of the month in order to give you ample opportunity to get before Mr. Justice Hainey.
Please keep my Senior Operations Specialist apprised of your progress.

From: Oliver De Guerre <odeguerre@kmblaw.com>

Sent: November 15, 2019 4:10 PM

To: Lem, Jeffrey (MGCS) <Jeffrey.Lem@ontario.ca>

Cc: David Di Gregorio <ddigregorio@kmblaw.com>

Subject: RE: LRO #80, Application for Vesting Order Receipted as AT5221393

Jeffrey,
| can confirm that | have received the below correspondence.

With all due respect, your position seems to be heavy handed. Justice Hainey, and the Court intended for the vesting
order to specifically allow for the right to direct title in accordance with the agreement of purchase and sale. The
agreement of purchase and sale explicitly permits for title to be directed, and all parties were in agreement with how title
would be directed and how the application for vesting order would be registered.

Furthermore, when drafting the application for vesting order, we consulted with the Electronic Registration Procedures
Guide which makes no reference to the need to have the vesting order explicitly state the party name which is to hold title,
or that a reference to a direction of title is insufficient.

Given that the court provided our client with this benefit, there seems to be uncertainty around this policy, and our client
should not be prejudiced in the face of a policy that was unknown to them, or unknown to the court granting the
order. Had this requirement been clear, we would have taken steps to register in accordance with the policy.

Notwithstanding the above, our litigation department is taking steps to apply to the court to amend the previously provided
vesting order.




In the event that you are unable to accept the above justifications for why we should not have to obtain an amended
vesting order, which we see as unreasonable, we ask that you provide our office with an extension beyond the 20" to
apply to the court, in the event that we are not able to obtain an amended order early next week.

Please feel free to reach out to me directly to discuss.

Regards,

OLIVER DE GUERRE J.D.

. Commercial Real Estate & Secured Lending
 905.276.0419 | odeguerre@kmblaw.com

| 1600 - 4 Robert Speck Parkway, Mississauga, ON 14Z 151

Disclaimer: This email contains privileged or confidential information and is intended only for the named recipients. If you have received this email in
error or are not a named recipient, please notify the sender and destroy the email. A detailed statement of the terms of use can be found at the following

address http:/iwww.kmblaw.com/email-policy/

From: Lem, Jeffrey (MGCS) [mailto:Jeffrey.Lem@ontario.ca]

Sent: Wednesday, November 13, 2019 6:13 PM

To: Oliver De Guerre

Subject: LRO #80, Application for Vesting Order Receipted as AT5221393

Kindly see attached.

Jeffrey W. Lem, B.Comm., J.D., LLM

Director of Titles for the Province of Ontario
Ministry of Government and Consumer Services
20 Dundas Street West, 4™ Floor

Toronto, ON M5G 2C2
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Court File No. CV-18-608313-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE , THE

)
) DAY OF NOVEMBER, 2019

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF FORME DEVELOPMENT GROUP INC. AND
THE OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO

APPLICATION UNDER THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

(the "Applicants")

ORDER
(Amending Approval and Vesting Order dated July 2, 2019)

THIS MOTION, made by Caishen Capital Group Ltd, pursuant to the Companies;
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, for an order amending
the Approval and Vesting Order granted by the Honourable Justice Hainey of the

Ontario Superior Court of Justice dated July 2, 2019 on a nunc pro tunc basis heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Oliver De Guerre sworn November 21, 2019, and

on hearing submissions from counsel for the Applicant;

1. THIS COURT ORDERS that Approval and Vesting Order granted by the
Honourable Justice Hainey, dated July 2, 2019, shall be amended by replacing

paragraph three of the Order with the following new paragraph:




3. THIS COURT ORDERS that upon the registration in the Land Registry Office
for the Land Titles Division of Toronto (No. 66) 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 Kingston Nominee
Limited as the owner of the subject Real Property in fee simple, and is hereby
directed to delete and expunge from title to the Real Property all of the Claims
listed in Schedule "D" as set out in the original Approval and Vesting Order of

Justice Hainey dated July 2, 2019.
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