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Attn: Bobby Kofman (MD) i David SieradzI-1 (MD)

RE: PROCESS OVERVIEW AND P.1ARKET FEEDBACK

A l l

As ['cgs))
your rofL)

case find bolo of the FORME Dovclolnnont CCAA process for

r i n sr i 1r I I 1 r i ll rr i -1 r=r i r)-- 111 -

l i r i r i r r r I 1  r r rill i r - t) - s run [du)

orv, )- 1 u , fi rs ir t r)ll I I u, 1). I I Is I rr -1)1. 111 i r I Cr; r

fi r T5s



m- [ -I [ mi - r.1n1

I l I

If you ilaVC ang questions rcgarcling the aboya or woulcl l ike ta discuss in turther dotai!,
[t'esse let LIS Yncy».

Sincenely,

TD Sec uriticts
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ICU/ 11111/1Slirt)  C.

DELIVEFT.U.313Y 13151.01n

To: Mortaugues of 3310 Dingston Development Inc., 12DC c n iocy Development Inc.,
1326 15,01.von Dcyclopment Inc.. 5507 Diver Development ., 9 John Development Inc.,
250 Danforth Development Inc. 'I 59:1603109 Camille Development Inc. and
27/20 Might, Itevolopment Inc. (collectively, the -Conipannust)

' II

1 1.

' k I

F 1 I_L] ] tl i t i

T
] t

anent .:13C
Ht. :3u1 1 it.

I It

KSV KOFMAN INC.
SOLELY III ITS CAPACITY AS CCAA DIOnItIOR OF
T HE COMPANIES
AND NOT IN ITS PERSONAL CAPACITY
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David Sierndzki

From:
Sent:
To:
Cc:
Subject:

—
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from FOTr'lE cold ir Up_ tHati i!; to Lin ire Data ̀  r en e aI alz.o
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4 4 II

Reply To: George Ruggiero
Direct 416 3632212

FinaiC .g rilOgi, -ccfsda‘cura4.2Cco.com

/‘,040 7, 2019

KSV e‘dvisucv.
150 I.'Q7u 81.1i3et Viest
Suite 7308
Toronto. Ontario
ft.:15H 4.19

;$1tontion: B by Khofcaan. t.lanughig D recta,

Door Sir.

Re: Ferina Construction Limited loan to 3310 Kingston Dovulopment Inc.

We are Cho ei:a, for Fenno Consti tiitioit r rH mort e$ I noted

site.

Farther to our aahricingh. cira4ii$ conference cal l with elf a 2

represen47uives of ID Cornerstone, we would ads h foCccw's:

.1 . We h..,ce a 7017 apps Ual On hand %%Non ootatiiaries the l J of the subject lands at $14.5

You (and TD Corraiistono) lave arlyi:ceri that tac TD EIS:SeSSLflegt or value for the subjoct

16 vas Si$0 sal Wh;Ch vwot t a ;do. valthhion of $1).4 mi l on

3.

4. Ha vino stoken t tirration counsel vQ$: are liiqtly coach:road and intend to demonstrate that

the sales prOCeS53 that was employed was t.awe o and alai:demist. It did not properly target loaf

sector of the buiider market wEtil haiide: 3 who ',:voirld maa:: a proper bid and as a result. the only hid

that was reccihod was completely inappropriate. There is hot only a material lotft r incssuhe

discrepaacy between the appraised value and the bid can int. Criticai ocopio who vioald have put

in a bid were not approached and the sales voiced:Aro was not effective in Laving those lands

brought to their attention.

I have reached out to a number of major players in the inddstry who wi l l provide suppoilina

documentation. Those wili he submitted to you very shottly. c if decassary Lled with the court.

Toronto Office li)no onV:,



-2.

L. Gerardo Polnjhelli, the ownor of 100% of the shares of Purina Construction Limited, died on
March 29, 2019 9nci vans buried on March 30, 2019. Danth certifinnteil.al ovc

7. PHaminery indaaation are that my clients will be ab:e to obtain a first shot
odor to tal9: eat the ceictine first mortgagee, Fiat SOUILd

antit of thc, sbov,a, a 30-90 extension of the vocess necessary and snoukl t ante)
so that Feena eon Like !slops to which it is entitled to obtain an aParnative offer or place t edit 1)91
equal to the first mortgage amount.

'f  al,a'at your urgent respert59

Yours truly,
SCHNEIDER RUGGIERO LLP

Per: (9,9o;'pe F:aia,;nicre
!Chi-canine Partner

0 h. 00,0)0 ]-14 nt li IL:n T.)
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AGREEMENT OF PURCHASE AND SALE

BEEWEEN

K 1TOFMAN NC.

selniv in its caii5einii us inonlies
250 Lievniiiininust Inc., not in

L nibrAly r(I are. Ch:rr enumelly

(1.2' 1 I I( II (17111 ) [
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AGREEMENT OF PURCHASE AND

SALE THIS AGREEMENT made this 6th day of June, 2019.

BETWEEN:

RSV KOFMAN INC. ("RSV), solely is its capacity ae ceur -appoin!ed monitor of 230
Dantbrith Development Ines and not re its p asonal capacity or in any other capacity

(in sorb capacity, the "Monitor")

- and

Cuision Lapital Group LTD. a crepoction existing ra t der the laws ran= the Pro'
Hrhish Columbia

(the 'Purchaser")

It ECUVALS

WHEREAS on Noventber 30, 2018, Ferrite Development Group Inca, 250 Danticrili
Development Itcs. (the "Owner Applicant") and the other companics on Schedule "A." hereto
(collectively, the "Applicants"), were granted creditor protection pursuant to en Initial Order
granted by the LionocabI Mr. Justice. Hurley (the "Initial Order") under this Companicat
Clredircaselroungemcnt MI, RSC I9R5 c C-36 (tics "CCAA").

AND WHEREAS pursuant to the Initial Order, RSV Kofiiiiin Inc ("RSV") vas appo I a:
nr ingot (the "Monitor-) of rip Applicants;

AND WI WREAS purauata to the Initial Order, the NI on her was auffielhied to, crneitg other
thin.4s, market the Purchased Assets (an (kilned hemeitert and apply for an CertOr oC the Court
approving the sale of the Purchased Assets and ceating in and to a purchase;all the Owner
Applicant's right. title and interest in and to the. Purchased Assets;

D. AND WHEREAS pursuant to the Initial Ordo, cede) process was approved by the Court :aid
maileniented by the Alonnot;

L. AND WHEREAS the Purchaser the lifom for wishes easel] Cs l m.hase1
Assets upon the tcrina and subuist to the conditions at herein.

NOW THEREFORE, in COfisidewtion of the promises, Itillteel cove a rte and agruernents comained in
this Agreement, and for other goo,l and valuable core,tdcration, 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 L:recruent:

"Acceptance Date" means the date that this Aur eat is execs cd by and d I red to all Parties
hereunder;

"Accounts Payable' means all amounts reiadua to the Amines OWillh to any Person which are
incurred ill connection with the purchase of goods or sendues in die 0{,ainars, course or business;

1105420,02266274.3)
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"Agreement" means this agreement Of put:trim: and sale, includnna all schedules and all
amendments or restntements, as permitted, and references to "article", "section" or "schedule"
await the son:cif:xi manacle, section Oh or schedule to this Agreennent and the expressions "hereof',
"herein", "Marche', 'thereunder", "hereby" a. d imilar expressions's:for to this Agreement and not
to any particular suction or other portion of this Agreement;

'Applicable Law"rne.ns, with iqiCet to any Person., piTipOriy, transaction, event or other
matter, all :ipplinable laws, statutes, I-din, by-laws, ordmances, prciocols, reculatury
policies, cedes, unidelmes, official directives, orders, ridintis, judgments and dew eek of any

Authority;

"Applicants" has the meaning set out in the recitals heron t

"Approval and Vesting Order" means the riperocal and ves(Irin Order :issued by the Court
::per Ni!Ig this Agreement and the transactions contemplated by this Auteement, and authorizinni
and dirCna inn) the Monitor to complete the nronsketion and conveying to the Purchaser all of the
(Tuner Applicant's right, Intio and unrest if any, in and to the Purchased A_' is free and clear of
a ll Encumbrances other than the Permitted Encumbrances, and which order shall be in n harm and
substance sillanntamively sit nailer to the draft order attached as Schedule B hereto;

"Books and Records" means the Pies, documents, instruments, surveys, page's, books End
records (whether stored or maintained in herd copy, digital or electronic fornso n- orhenvisc)
peitaim nu to the Purchased Assets in the possession or control of the Owner Applient that lotoo
linen or mill be delivered by the Monitor to the Purchaser at or before Cluing, provided,
however, that "Books and Records" shall not include any bendn Or aces:nun:Id records;

"Business" inenins the lankiness' canted on by the Owner Applicant with respect to the Real
Property;

°Business Day" LI day on which banks r open for business in file City of Toronto but
does not include a Sagarday, Sunday or statutory holiday in the Province of Ontario;

"Claims" means any and all claims, demands, complaints, grievances, actions, applications, stints,
causes of actiell orders, charges, Ind bonen its, prosecutions or other similar processes,
assessments or reassessments, judgments, debts, Inabilities, expenses, costs, damages Or bastes,
contingent 01 otherwise, whether liquidated or noliquidated, matured or nnm turgid, disputed or
undisputed, contractual, legal or equitable, including loss of value, professional fees, including
solicitor and client costs and disbursements, Mid all costs inenured in investimiting or pursuing
any of To Ramming 017 any proceeding relating to any of the himemoinin, related to the OWIler
Applicant or the Real Property, and "Claim" means any one of ;him);

"Closing' means the successful completion of the 'Frumaction;

-Closing Date" means the later of July 26, 2019 and the Ere( Business Day which is Two (2)
Business Days after receipt of the Approval and Vesting Orden

"Closing time" moans 4:00 p.m. (Toronto time) on the Closing Date or such ther 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, of i _aloes, promises,
undentnikings, understandings, arrangements, documents, conanitments, entitlements and

(1054204122(527433i



OTIL,E4OffleDiS (0 WdliOh the Owner Applicant is a part' and which relate to

that Mc Unit Purchase AGcements shall not he included as Contracts;
Business, provided

"Court' has the moaning :rot out in the recitals hereof;

"Deposit" has the meeninid given in Section 4.1 herein;

"Encumbrances" means all liens, chariires, sceurity interests (whether contra:Mad statutory or

otherwise.), pledges, leases, offers to lease, title retention agreem0,115, mortgaros, resrrietiens On

use, development or similar aurcenicnts, Offellierom, ri tabts-of-way, lithe defects, options or

adverse claims or scut oases of any kind Or character whatsocvdr;

"E l'A" moans the Cc, iSC Tar der RS.C. I 9S5, c. fr-15, as amended;

"Excluded Assets" means the Owner Appbcitnts ripht, title and interest in an t any asset of the

Owner Applicant other than the Purchased Assets, which Excluded Assets inc. mac the Owner

Applicant's right, title and interest in and to the ballowinnt

(a) titrioinal to y records arid hooks and Geoids pertaining thereto, minute books, torpor: to
souls, taxpayer and othcs identification numbers and either documents relating to the
orgenintion, maintenance and exiiitntice of the Owner Applicant that do not relate
exclusively of primarily to any or Mu Purchased Assets;

the benefit rif any re tiondeble Tuxes payable or (Aid by the owner Apple the ,espect Of
the PtirChlfO'd and applicable to Inc pet hid prior to the Closing Data net of any
a m emit) wiiiihold by any taxing authority, and ,tflV cl a er fi8sor of the Owner Applicant

to any refund, rebate, or credit of ihrykes for the period prior to the Closing Dare; and

the Unit Purchase Anis:Gents, roc Unit Purchase Deposits and the Unit Purchase

Obligations;

"Excluded Liabilities" has the, du given in motion 33 herein;

"Governmental Authority" means governments, repulamry auflum it ics, god cromental

departments, agencies, commissions, bureaus, officials, ministers:, Crown comorations, courts,

bodies, boards, tribunals or dispute sottliument panels or other IOV.' or regulation-milting
errnliza  OF entities: (a) having or purporting to have junsdietion on behalf of any nation,
province, republic, territory, sat s or other fir:mut al-tie or political sultdivisiaii thereof; or (h)
exercising, or entitled or purrori inn to exnptisti any administrative, tisesiiiive, judicial, let [slat ire,
pone), regulatory or taxing authority or pawed and "Governmental Authority" means any one
of Munn

AIST" means hamumided sales tim imposed under Part IX of TATA,

Ìnitial Order" has Mc meaning set out in Mc recitals hereof;

"ITA" moans rho Ieaornz Tax Oct, p,s,C. 1955, as amismisci,

"Lands" means, those certain parcels or tracts or land end premises simate, lying and heroes in the
City of lbmnto in the Province of Ontario, as legally described in Schedule lib 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 -

{105420-02266274.3}
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"Monitor's Certificate means the eolith:ate referred to in the Approval and Vesting Older,

which, when delivered to the Porchnsember the effect of il3VOkii1P., the fon:el0511M and vestil!r, Old

previsions can  in the Approval nod Vesting Ordain

-Monitor's Solicitors" means Bennett Jones 11.1';

-NO ice" bias the :11C211i113 given in Section 16:3 herein;

"Owner Applicant has rho IMAItilUg act out in the recitals hereof,

"Parties" moans the Monitor and the Put charm;

"Permits" imams all the authorizations, r tistrr n<us, permits, certificates. of l.prooal, approvals,

consent commitment s, commitmen , rights or privileges is  granted or revuired by any iiovt i rental

loithority in respect of the Real Prtnerry,

"Permitted Encumbrances'' means all dose fri.mnhaaneca described in Schedule C heron 1

“Person" mcuaa one halividual, paroreashin. lined uarinciship, company, joint

venture, syndicate, sole proprietorship, company or comer Lien with or without share capital,

uninevivorated association, Mist, ter see, executor, ndminet niece or other !eye! personal

representative, Governmental AlltilerIY OI other Until) iloVICWrdestenrical cconMituted,

"Plans' means all plans, designs and specification in connection with Mc Real Property whiob

Alt t 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 speciticatiemak

"ProjocC means the residential condo; oinium promised to be const fumed by the Owner

Applicant on the Lands;

"Purchase Price" has the meaning set out in Section 4.1 herein;

"Purchased Assets" means all of the Owner Applicant's neht, title ld interest and to the

following

(a) the full hendidi of all prepaid expenses and all deposits with any Person, public utihtti

Governmental Authority relating to the Real Property;

Co) the Real Property;

the Plans;

(U)  thef.cascs,

(e) the Permits and Contracts, but only to the extent transferable to the tit me
Purchr ser'd pennitted assignees, ant!

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

provided, however, that the Purchased Assets shall nor in lode the Est ea teats or

Excluded Liabilities,

(0

"Purchasers means Caishen Capital Group LTD.;

-Purchaser Representatives". has the meaning Liven in Section 6 herchi:

{105420-0226627431



"Real Properly" RICitTIS the Lands, together vith all buildings, ietprovements and Structures

thereon) and the fixtures affixed theme;

"Rights" has die meaning given in Section 1(o) herein, u only has such meaning in auch

Section;

"Taxes" meant all taxes, IIST, land transfer taxes, charges, fees, levias, imperils and other

_..,e wells, including. all hICUlliO, osei geods and SCIViC42 , harmonized, value added,

capital, capital gains, alternative, net worth, transfer, profits. withholding, excise, real propene

and personal properly taxes, trial any related lutenist, fines and penalties, imposed by any

Giivenincenral i1uthority, and whether disputed or not,

"Tenants" means all persons havithr a right to !serials), any rentable area

pursuant to tie Leases and -reliant" meanie tiny (Me of them;

i frausaction" means the transaction ot purchase and sale of

comer tiplafed by dais Agreement;

"Unit Purchase Agreements" m n collectively, all of the agreements or purchase rind sale
made between the Owner Applict rt as' vendor, and the purchasers thereunder with respect to

fluffs in the Project;

-Unit Purchase Deposits" means, collectively, all OI the deposits paid by the purehirsers
parent:tit to the, Unit Purchase catireethentai, and

"Unit Purchase Obligations" means, collectively, the lufttitte , ochaationa and c onvniøterns of
the Owner Applicant under the datit PurchaSL` Agreements and with respect to the Unit Purchase
Deposits.

f the Real Property

ARTICLE 2 - SCHEDULES

2.1 Schedules

The MI owing schedules an n rperatcd m.nd tonn parr of this

Sehricinle HgserIption;

Schedule .3 t ist of Applicants

Schedule B Approval and Vesting Order

Schedule C Penilitted Parimithtiancea

Schedule D I.ereal Da ser infirm of Lands

Sehednle F. List of Faisting 1 rases

a

ARTICLE, 3- AGREE:AIL:NE PO PIIRC}JASE

3.1 Purchase and Sale of Purchased Assets

(a) Relying on the representations and warranties herein, the Monitor hereby agrees to sell,
tisaign, convey and transfer to the Purchaser, and the Purchaser hereby agrees to

{1.05120 -02266274.3}



purchase, all rich[, title and interest Of the Owner Applicant 1 :ad to the Purchased
Assess fa and clear of all lincimbran ces, other than the Ninnies] bllettltlbrallillb,,

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

This Agreement or any document delivered in connection With tbib i=re::mans sl all not
constitute an assignment of uny tights, benefits or remedies (in this Section 3.1(e),
collectively, the "Rights", under any Contracts or Permits that Lou part of the Putchased
Assets and which are not ass ianable by the Monitor to the Purchaso v.itrcat the required
consent of the other parry or thereto icollectixely, rho 'it bird Party"), To the
extent tiny such Consent IF TO011iTtlli an litlt (detained by the Monittu prior tohie ( hosing
Date, then, to the extent permitted by Applicable aw:

(i) the Monitor will, at the FCTIOSt, direction and eon of the Patchaser, actin
FC3SOlitIbill, assist the Panktuter, in a timely manner and using commercitthy
reasonable efforts, in applying fill' and obtaining all consents OF sispousibt
:00,111n=1 under tile llj/fUleabbl. COUllaOtS and or Permits inU. l i t 1 SiltiSbUltOly to

the Monitor and thetPurehaser, acting Ill.tonably:

(ii) the Monitor wilt only deal with or make use of such ._aloha rvith
the direction: of the Purellagen,

Oil) at the Purehasedu cost. tint Monitor ll'Ut COMMCIFialty Ft SUblllbill Obb011S

to take such actions and do such things US Play he reasonably and htv, friar)
desigind to provide the benefits of the Contracts and/orPermite to Iha Kuehn:ter
inchidinti holding those Contracts end/or Pennits in trust for the vend it of the
Purchaser or acting as agent for the Purchaser pending and

1 it the oxen that the Monitor torsiults funds with respect to those Contracts
andgon Permits, the Monitor %sill promptly pay over To Bic Pure ,user all such
funds collected by the Monitis, net of /illy 011tbbullliTlg costs directly related to
the assignment in respect of such Contracts and/or Pemta5.

The pi oxisions of this Section 3.1 shall not mu; ;c. but shall survive e completion of the
Transaction. Notwithstanding the forgoing, nothing herein shall prohibit the Monitor, in
its sole, absolute and unfettered discretion. roin seeking. to he discharged as mintitor of
the Owner Applicant at all tram after Closing, The pat thet hereto hpreby acknowledge
and matte that the COVt'llartls of the Monitor contained in this Section 3.1 shail terminate
concurrently with the discharge of the Monitor as monitor of the °wrier Applicant,

Excluded Assets

Notwithstanding anything else in this ubl' the Pureilaseri Asscri stud! not i.aelude tea Excipletl.
Assns.

3.3 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, \bbolber known or unknown, Ezell or
contingent or otherwise, including any debts, obligationit, sureties, positive or nogatint covet-ants 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 lublIUS: therein, whet Ice pursuant t i this Aneetneut or ties a Dant oh
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the TIOIM:SLI;or) (coilr CtiVely, the -Excluded Liabilities"). Eta greater idrt the Excluded Liabilities
shall include, but riot be limited to, the following:

(a) exeunt as mill:IW1Se agree in Pits Asia:cuss:tit, all luxes payahle r,..daring to any atteis or
assets other than the Pond lord Assets teasing with iespect to the period from and after
the GE: inn Date;

(e) liability, obligation or commitmetit associated with; (i) the Accounts  able east
msuncd Fier to closing; au tip any employees of the ()wit r Applicant.

any obligation or eammiunert resulting from an not
Permitted Encumbrance;

(d) ability, obligation or commitment ass iatedeyith any of the hxciude suers; and

(el any liability, obligation or commitment in respect to Claims alisn't; from or in relation to
all' facts, CYCII!S or occurrences existing ar arising prior to the Closing
nn te,

ARTICLE 4- PUR(11ASE PRICE AND SATISFACTION 01l PE twilAsE

4.1 Purchase Price

The perches tetra for die Purchased Assets shall be the aggregate of
dollars (the "Purchase Price"), plus all applicable Nixes payable it

respect of the hariaaction.

1.2 Deposit

Within plopc 120 Business Day; after the Acceptance Date, the Purchaser shall pay to he Monitor's
Solicitors. in mist, a dtattesit by wire Or certified oilman: of

dollars (tire "Deposit") which Deposit shall he held by the Monitor's
Solicitors in accordance -sign the provisions of this Agreement pending completion or Other termination of
this Agreement and Mall to applied aeamst and towards the Purchase Price due on completion of the
Transaction on the Closing Date.

4.3 Satisfaction of Purchase Pi-ice

The. Pumas : shall indefeasibly pay and satisfy the Purchase Pried as follows:

(a) the Deposit shall be applied against the Parelffise Prjce; and

(h) the balance of the Purchase Price, subject. to adjustments contained in this
shell be paid by wire or curt; fled cheque on Closing by the Purchaser to the Monitor's
Solicitors or as the Monitor's Solicitors tray otherwise direct in writing.

4.4 Allocation of Purchase Price

It e Parties, actinn reasonably and in good Mith, covenant to use C:mins:lcW[1y reasonable efforts to ,ores
to alInCate the Purchase Price among the Purchased Assets in a mutually agreeable manner on or prior to
the Closing Tim e, provided that failure of the Parties to agree upon an allocation shall not result in the
itrinifILSti011 of this Anreenetrit bur rather shall result in lhe nullity of the application of this Section 44 of
the Agnieirlellt such dint each of the Parties shall be free to make its own reasonable allocation.

Adjustment of Purchase Pelee
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O

'Fa es

The Purchase Price shall be adjusted as of the Closing Time Pie ny local improvement
rates and charges (including interest thereon), utilities and any other items which and
usually adjusted in purchase transactions involving assets to the Purchased Assets
as contemplated by this Aigieement, provided, however, that realty taxes will not be
adjusted fur and instead the Purchaser shall be responsible for all outstanding leaky taxes,
including these ;iceman!: for to the Clo.rinm limes The. Monitor shall prepare a statement
of adjustments and deliver same with all supporting slyetimentation to the Purchaser fin
its approval no Lat.-1 than five (5) Business Days prier to the Closing Dam If the amount
of any rulluslments required to be made pursuant to this Agiesimmit cannot be reasonably
de:mina:id of the Closing Dale, an emu rlaC shall he agreed upon by the Partnis is of
d m Closing Date based upon the best inlc nnnlinn available. to the Pal tliS Snell time,
each Party Leung reasonably, and such estimme shall sthe as a final determination.
Notwithstandind; any other term in this Agreement, in no event shah the Pubiluiser be
responsible for any Cham,es, fees, Taxes (other then :uali.y taxes), costs or other
adjusOnants in ally way relating to the period prior to the Closing Date or rekting to the
Excluded Liabilities or to any matters or assets other limn the Purchased Assets fi the
period from and after the Clesiifit Date,

Other than as provided for in this Section 4,5, Mara shall be no .djrstmtnts to the
Pmehase li ice.

ARTICLE: 5 - SI AXES

T:" addition to the Purchase Price, the Purelioser shall be responsible for all federal and provizchU sales
taxes, and transfer tax, goods and ECI-VtrUs, ITS-1 and other simllitr taxes and duties and all registration
thee payable upon or in connection with the conveyance or transfer of the Purchased Assets to the
Purchaser. 1s the sale of the Purchased Assets is subject to /1ST, then such tax shall he in addition to the
Purchase Price. The Ntimitor will not collect IIST if the Purchaser provides to the Monitor a witITrirtty that
it is registered under the ETA, together with a copy of the reouired ITA registration at least five (5)
Business Days prior to Closing, a warranty that the Purelmser shall self-assess and remit the HST payable
and file the, proscribed fom and shall indemnity the Monitor in respect of env FIST payable. Tho
fore Ding tvarrannes shall not merge but shall survive the completion of the Fransaction,

ARTICLE 6 - ACCESS AND CONFIDENTIALITY

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 ii damnation or docamentation obtained, prepared or summarized
by the Purchaser or its ICptesemam, us (collectively, :11 i'Conlidential Inkrrunioni, e;seept, on a need
to know basis, to those individuals employ :I tv the Purchaser, its pro oval consulimts, including the
Purchaser's legal counsel, and to those Persons who have agreed in writing in favour of the Monitor and
l'urehaser not to disclose any Confidential Information (eelleclivelLS the "Purchaser Representatives").
The Purchaser will ensure that each Purchaser Representative treats the C.onfidential Informatina as
confidential and any ['anat:: of a Purchaser Repres lItalilt a do so Will he a breach of this Agreement by
the Purchaser.

6.2 Authorizations

Upon request, the Monitor shall provide the Purchaser with autho ons executed by the Monitor and
addressed to the appropriate municipal building department, zoning department and tire departiment and
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TO any other Governmental Authority, authorizing e release of any and all in thnimation on Ine hi respect
of the Purchased Assets, but such authorization shall not authorize any insperl ions in any Governmental
Aladin lily.

Alt I IC 1.E 7 - CLOSING ARRANGIUNIESI  IS

7.1 Closing

()Rising shall take place at the filming Time at the ()Elena of the Monitor's Solicitors, located is Tonu
Ontario, or at such other time or at such other place as the Parties may agree in writing.

7.2 lender

Any tender of documents or money under HIM Agreement may Ite Frieda :iron the Parties Cr their
respective lawyers, and money shall be tendered lay wire transfer of in  available funds to the
account specified by the receiving Party. The Monitor and the Purchaser aeknowledge and agree that
insofar as die tin tat ohmy documents to be electronically registered is concerned, the tender of same will
he deemed to be effective and proper when the solicitor for the party tendering has completed all stators
reciaired by I eiaview in older to complete the Transaction that can be performed or unclentalcin by Goo
tendering forty's solicitor without the cooperation or participation of the other party's solicitor, and
:specifically wintn the tendering party's solicitor has electronically "Si8f3Cd" Ilrr transfer/deed and any
oilier (Soong document, if any, to be electronically registered fan conipieteness and granted access to the
other parry's solicitor to same. but without the necessity of the tenth:Dim party's solicitor aerially
rglcasing such documengs) to the other party's solicitor br resist i at

7.3 Monitor's Closing Deliverables

The Monitor covenants to execute, where applicable, and deliver the foil owing the Purchaser ai
Closing or on such other dale es expressly provided herein:

(a) a copy of the fainted and entered Approval and festiug Order and the attached Nlot tor's
Certificate;

(16 a statement of adja SIM ents prepared in accordance with Section 4,5 hereof, to be
delivered not lets than live (5) Business Days prior to Closing;

(c) to the cristrit apidicante, nassignintra and assumption agreement wni respect to all
Permits and Contracts and to the extent not assignable, an anweritent that the Monitor
will hold same in trust for the Purchaser in accordance with tile provisions or Section
3.1rA

(ei

an assignment and assumption agreement with respect to all leases

a certificate signed by the Monitor confirming that, to the fro of the NIonircr's
knowledge, the Owner Applicant is not a non-chident of Canada within the meaning of
the said section 116;

(0 a certificate from the Nlonitor, dated as of the Closing Date, certifyMg that all
representations, )vanantics and covenants of the Monitor contained in this Agreement me
true as of the Closing Time, with the sam tibet as though made on and as of the Closing
Time;

(g) an acknowledgement, dated as of the Closing Duce, that each of the cutAnions in Section
8.1 hetes I have been fulfilled, performed or waived as of the Closing Time; and
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such farther documentation relating to the etaipletion of the Tr,  t tion as shall be
otherwise ieferred to fierein or required by the Purchaser, acting re:isonably, or by
Apulieuble Law or any Governmental Authority.

7.4 1>tdch Closing! Deliverables

The Purchaser covermila lo execute, where applicable, and e e fie following to the Monitor at
Closing or on sushi other date us expressly provided herein:

fal

(h)

(e)

(d)

if)

(g)

the indefeasible payment and satisfaction in fuli ot PdCc accordiap to
Section 43 hesent

an ii,hignment cud hasuran t t n tereendent wale reptst te all Permits and Contracts
periatinai to the Egt1Piefivrt.). (h• the extent ;um:amble) En! in the efit':Ht 1101 d'r.SWII -ible,

In agiCement that the 'Moulted Will hold Same in trust fits the Pat tilset in aecordance
with the provisions o1 Section 3,1(e);

an assignment and tag:minion agreement with resnect to all Leases;

a certificate horn the Purchaser, dated as of the Closing Date, certifying that all
representations, warranties and covenants of the Purchase:. contained in Article 10 are
true as of thtt chittinit Time, with the smite effect au though made on and as of the Closing
I hue;

ticcetaary, payment or evidence efps osnt of 1-1ST applicable ha ihe Purchased Assets
or, if applicable, a propriateta.exempts.n certificates with respect to I ESL in accordance
with Article 5 hereof;

if desired, a direction direeting the Monitor to cop ey title to any of the Purchased Assets
to an entity other than the Purchaser: and

such further documentation relating to the completion of the Transaction shall be
otherwise referred to herein or repaired by the MonOr, acting reasonably- of by
Applicable Law er any (itoemutlimit,i1 Authority.

7.5 Nlouitor's Certificate

Upon receipt of written con finuation from the Purchaser that all of ihe Conditions contained in Section 8.3
have been satisfied or waived by the Purchaser, and untai sun:filiation or Waiver by die Monitor of all of
the conditions contained in Section S.1 , the Monitor shat hathwith deliver to the Purchaser the Monitor's
Certificate Gm:prising Schedule "A" of the Approval aud Vesting Order, and stall file sume witli the
GAM.

Alt I IC1.E 8 -CONDfII( INS P12ECEDEN1"f0 CLOSING

8.1 Conditions in Favour of the Monitor

The obligation of the Monitor to complete the Transaelion is subject an L conditional
the following conditions on or before the Closing Outs

(a) all the representations and vuumaiiiies of the Purchaser contained in flus Agreement shall
be ITIIC and correct in all miter tali respects on the Closing Date;

(b) all the covenants of the Purchaser contained in Article 10 to he performed on or before
the Closing Date shall have been duly performed by the Purchaser;
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(e) there shall be no order issued by a Covermnental Authority against either of the Panics.
or involving any of the Purchased Assets enjoining, plovetitior 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 is Seelion A! hereof is not fel (Iliad on or prior to the Closing Date and
such non-Palfiliment 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 lights cit
remedies available to it at law or in equity:

(a) terminart; this Agreement by notice to the I'-chaser, in wIjch event the Monitor shall he
released from its obligations undo]: this Agreement to complete the Trans:Letion, provided
thin if this Arp content is so terminated because of the conditions set OM in Section A 1(a)
or Section 8. I (b) not hein it satisfied orsainai, the Purchaser Anil forfeit the Deposit to
the Owner Applicants; or

waive compliance with any such condition without prdjudiee to then act t rmination in
respect of the non-fulfillment of any other condition.

8.3 (auditions in Favour of the Purchaser

The obligation of the Purchase; to complete line Transaction is subject and otualiiional to the sigisfitenon
of the following conditions on or befog e the Closing Date, which conditions are insetted Per the sole
benefit of the Purchaser and may he waived in svhole Or in part at the Purchaser's sole option:

(a) all the representations and warranties of the Monitor contained in this Agreement shall
true and cot real in all material respects on the Cloi;inr, Date;

(b) all the covenants of the Monitor under this Aprocruent to he performed on or heroic the

Closing Date shall have been duly performed by the Monitor;

(e) there shall he no order issued by a Governmental Authority gainst either of the Parties,
or involving any of the Purchased Assets enjoinima, prevents: or restraining the
completion of the Transaction;

(d) from the Acceptance Date to Closittg, there shall have been no new word orders,
deficiency notices, notices of violation or non-compliance or similar orders, and no Ilea.
Finemphrances registered on title to the l ands or matters affecting die title to the Lands
arising or registered after the Acceptance Date, 31; each Clan which me not olhoogigt
vested-out pursuant to the Approval and Vesting Order;

(c) the Court shall have issued the Approval and Vesting Order.

8.4 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 no: directly or indirectly as a result of any action or
aMiSSion of the PlIfellat:Cr, then the Purchaser may, in its sole discretion and without hunting its rights or
remedies available at law or in equity

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

waive compliance with any such condition withoutpr Iudiee to the inli of it:mein:Mon i
regiect of the non-fultillment orally other condition.

ARTICI.E 9 - REPRESENTATIONS & WARRANTt ES OF MONITOR 

laic Monitor represents and warrants to the Pmchaser rellows, with the loyeetledge and expectation drat
the Purchaser is placing complete reliance thereon anti, bin for such representations and warranties, the
Purchaser ivould not: have CTIEcicd into this Agreement:

(al tile Monitor has "III necessary power and authority to inner into this Anomment and to
enriy out its ohlioations hereunder, Ile execution and deli,. ory of this Au:cement and the
consummation of the if ransaetion have hi on tidy authorized by all necessary action on
she part or the Monitor, subject to tile Approval and Ng:stint! ( inter, Agreement is a
valid and binding &lir:Minn of the Monitor enforceable in accordance with its teams;

[he Monitor hus been duly ape:limed :la the monitor of the Applicants by the Initial Order
and such Initial Order is in full deuce and effect and has not been stayed, and, subject to
obtainino the Approval and Wafte,. Order, the Monitor has :he full right, power and
althorn} tot outer into this Agreement, perib1111 its obligations hereunder and convey all
right, title and interest of Pie Owner Applicant hi arid to the Purchased Assets;

(c) to the best of the tylottitorts knowledge. the Owner Applicant is not a non-resident of
Conada for the pilings:e: of the ETA; and

di) subject to any chitroes created by the Initial Order, the Monitor has done no act itself to
encuinber ent dilpt'Se of the. Purchased Assets and is not aware of any action or process
pending enr thotatened against the Owner Appliesnt that may affect its ability to convey
any of the Purchased Assets ns contemplated herein.

AR He! 1:19 - RI PRISSENI ATIONS & WARRANTIES OF THE PURCHASER

'I he Purchaser mipresents and eearrams, to the Monitor as follow', with the knowledge and expectation that
'be Monitor is placing complete reliance thereon and, but for such repreSCntationa and waimmles, the
Monitor simile not have entered into this Agreement:

(a) the Purchase' is duly !kilned and ealidly subsisting under laws of the. Province if
British Colunibio:

(b) the Purchaser has all tiCtea:!:try corporate power and authority to enter into this
Atireement and to carry out its ohtigutions hereunder. Neither the execution of this
Agreement nor the perfermance by the Purchaser of the Transaction will violate the
Purchaser's COnAlting doeurraints, any apfeei:leill to wrier the Purchaser k bound, any
Judgment or order of a court of competent jurisdiction or any Governmental Authority, or
any Applicable Law. The execution and dCliVery of this Agreement and the
consummation of the Transaction have been duly authozed by all necessary corporate
action on the piirt of the Purchaser. This Agreement is a valid and binding obligation of
the Purchaser en lismeable in accordance with its teams;

(cl the Purcha rest or will he a icaistrant unbar Part IX of the ETA on the Closing Date: and
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the Purchaser has not committed an act of hankruerey, nolvent, has not proposed
a compromise or arrangement to its creditors generally, hits no: had any application for a
bankruptcy order filed against it, has not taken any pr weeding and no proceeding hits
been taken to have n receiver appointed over any of its assets. has not had an
encumbrancer take possession of any og its properly and has not had any CiC-CtItiOn or
distress be one enfOrceable nr levied against any of ice

A RTICLE 11 - COVENASC1S 

11.1 Mutual Covenants

Each of the Monitor and the Purchaser hereby covenants and agrees that, NM the date hereof until
Closing, each shall bike 2111 such actions as are necessary to have the Nansaction approved in the
Approval and Vesting Order on substantially the same tents and conditions as ar e LX,IltahICd ill Lids
Agreement, and to rake all commercially reasonable actions as arc wait n us Power to control, Lind to use
i ts commercially reasonable efforts to eamrl:t. other action's to be taken which are not within its power to
control, so as to ensure con'plianee with each of the conditions set fulfil in Article 8 hereof.

11.2 Monitor Covenants

The Monitor herehy covenants and agrees that, from Ole C to hereof until Closing. it shall use
conuneteitaily reasonnirly efforts to nrawde to the Ptuelisser all necessary information in respect of the
OV,Tla Applicant and in‘t PLITC.114Stni Assets reasonably roluited to complete the applicable tax erections in
a re(-enhance wail Atli* 5 hereof and to execute all nesesafty il;r111S related thereto.

AU FICI,F 12 - POSSESSION AN I) ACCESS PRIOR 10 CLOSING

12.1 Possession of Purchased Assets

The Monitor shall remain in possession of the Purchaaed Assets until the ( losing, Time, at which limo the
Purchaser shaft take possession of the Purchased Assets whore situated. In no event shall the Purchased
Assets be sold assigned, conveyed or transferred to the Purchaser until ail 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 dub:very requirements outlined in Section B. I hereof.

12.2 Risk

(a) The Purchased Assets shall be and remain at the risk of t t Shatteruntil and at
the risk of the Purchaser from and after (hosing.

‘.1)) to the Closing Niue, all or a material part of any of the Real lroperty is
expropriated or a notice of expropriation or intent to expropriate all on a material part of
any of the Real Property is issued by irny Goriconnentat Authority, the Monitor shall
i mmediately advise the Purchaser thereof by Notice in writing. The Purchase' 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 hemin in recordance with the terms hereof ii. Ham" reduction
of the Purchase Price, and all compensation for expropriation of any of the Real Properly,
shall he payable. to the Pmeharer and all right, title and interest of the Owner Applicant to
such amounts, if any, shall he assigned to the Purchase, on a without recourse basis, or
(ii) to:Orate this Agreement as it relates solely to the Putieliasett Aasets with. respect to
such Real Property :Ind not complete the Transaction, in which rase all rights and
obliga002is of the Monitor and the Purchaser (except for those obligations which are
expressly stated to survive the terbsination of tins Agreement) shall terminate, and the
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Deposit shall be reunited to the. Purchaser forthwith, provided [hat where the Purchased
Assets include Real Property other than the Real Property subject to the expropriation tin
VICKI' the Purchaser has elected to terminate. this Agreement, this Agreement may only
be terminated with icily:el to the Purchased Assets with respect to the expropriated Real
Properly, this Agreement shall renrnill in full Force end effect with respect to the
Puichirsed Assets with respect to all other Peal Property.

If, prior to Closing, the Put chased Assets are substantially dantithed or destroyed by Site,
casualty or otherwise; then, at its option, the Purchaser may decline to complete the
Transaction. Such option shall he exercised within fifteen (IS) calientlar days oiler
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 (15i
calendar days of the Closing Date), iu which event this Agreement shall he terminated
automatically. If the Purchaser does not exercise such option, it shall complete the
ransuction and shah be entitled to an »rig-dune:A of any proceeds of inSIIIVOICC referable

to such damage or destruction. Where any damage or dustmen:sr' is not substantial, the
Purchaser shall crumpled the Transaction end shall be entitled to an assieument 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 'recurred if the
l oss or dernage o the Purchased Assets exceeds fifteen percent (15I4 of the total
Purchase Price.

ARTICTF. IA - AS IS, WITERE IS

13.1 Condition of the Purchased Assets

l ite Purchaser acknowledges that the Monitor is scIlinc and the Rirrehaser is purchasing the Purchased
Assets Oil a1"aS S. where is and "dtPiout thcourse" basis as the Purchased Assets shall exist on the
Closing Date, including, without limitation, whatever defects, conditions, impediments, hazardous
rinrionials 15 deficiencies 'coo on the Closing Date, whether patent or latent. Tie PLItChaS en fil quiet
acknowledges and agrees that it has entered into this Adreement on the basis that neither the Moll i Hr nor
the Osvner 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 Me
Purchased Assets as it deems appropriate and will satisfy itself with regard to these matters. No
representation, warranty or camdition is expressed or can be implied as to title, enennil  description,
lit n-» for purpose, environmental compliance, merchantability, condition or quality, or in respect of any
other matter or thing \vhatacever concerning the Purchased Assets, or the nab of the Monitor to sell,
assiftp, convey or trans feu same, so vu and except as expressly provided in this Agreement. Without
limiting the 'tenet ality of the ft)h-gOill'h any and all conditions, warranties or trepiesennttions expressed or
i mplied pursuant to the Sm'o of Goods. AcI,R.S.0. 19110, c. S.1, do not apply hereto and/or have been
waived by the Purchasearlho description of the Purchased Assets contained in this Agreement is for the
purpose of identification only and no repiesentatioa, warranty or condition has or will be given the
Monitor concerning the accuracy of such description.

Alan:IA(14 - POST-CLOSING NINITIiI4S 

14.1 Books and Record))

The Purchaser shall hero and maintain the B01)ks and Records for a period of two (2) years from the
Closing Date, or for any 10.71gLM period as may he required by Applicable Law or Governmental Authority
or as teeticsted by the Monitor, the Owner And:cunt or the Owner Applicant's trustee in bankruptcy (the
"Retention Period"). Upon reasonable advance notice, during such two (2) year period after the Closing
Dote, the Purchaser wilt grant the Monitor and the Owner Applicant and, in the event the. Owner
{105420-02266274.3}
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Applicant is adjudged bankrupt, any trustee of the estate of die Owner Applicant and their respective
representatives, reasonable access durint3 martial business hobis to use and copy the Books arid 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. After the Retention Retied, the Purchaser
shall give the Monitor, the Owner AppliCallt or bankruptcy trustee of the estate of the Owner Applicant,
us the case may be, thirty 130) days' prior written notice of its harm to destroy the Books and Records,
The Parties agree that the covenants of the Punch:Der in this Section 14.1 shall survive the closing of the
'Dana:DOOM

ARTJfl le 15- TERMINATION

15,1 'Termination of this Agit salient

'this Aitremh: a; he validly terminated:

60 -quoit the mutual written agreement of the Parties;

(h) put suant to Section Al hereof by the Monitor;

(e) pursuant to Section 8.4 hei era' by the Purchaser; or

(di pursuant to Section 12.2 hereof.

15.2 Remedies for Breach of Agreement

Nem ithetancling any 0:h< term or condition of this Agrectuent this Aer,eecnenti terminated its a result
any breach Of a representation, warranty, cottilatit or ohlt aticn ofIlla Monitor, the Purchaser shall be
aitted to die return of the Deposit without deduction, which stroll tat returned to the Purchaser forthwith,

and this shall be the Purchasers sole right and remedy pursuant to this Agreement or at law its a result of
the Ntonitor's breach. If this Aat,,Crleat tv Waal:Wad h result or a hrc;Iell ofJ refs nation. s venially,
cove:lent or obligation of the Piaelmser, the Deposit shall be forfeited to the Monitor its liquidated
de:napes and not as a penalty, which Deposit he Parties aphie. is a genuine estimate of the liquidated
damages that the Monitor would surfer in such circumstances, and this shall be the Monitor's solo right
and remedy pursuant to Mit; Agreement or at law as a result of the Purchaser's breach,

1 5,3 Termination If No Breach of Agreement

If this Afire went is Ishii:noted other than as a result of a breach of renmsentation, warranty, covenant
or obligation of a Party. then the parties hereto shalt be released from all obligations and liabilities
hereunder, other than their obligations under Arttcle 6, and the Deposit shall be forthwith returned to the
Purchaser without deduction.

% writ! E t6 - GENriz 11. (TIN TR ACT PROVISIONS

16.1 Further Assurances

From Mae to time after Closing. each or the Parties shall execute and deliver sitch finther documents and
instruments and do such fiarther acts and things as may he requited or useful to cirry 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 :Ind deliver such additional conveyances,
transfers and other assurances aR 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 Assels
to the Purchaser.

16.2 Survival Following Completion

(105420-02206274 3 (



Notwithstencling any other provision of this Agreement, Ainert 9, Article JO, Secnou 15.2 and Section
1 5.3 shell notegive the termination or this Agreement such the completion of the Transaction, provided,

however, that upon the discharge of the Monitor, the Parties' respective obligations by reason of [nip

Agreement shall end completely and they shall have no further Or continuing of  by reson

the.eof:

16.3 Notice

All notice; requests, demands, waiven., consents, agreements, approvals, connimuieetions er other

tv. C.:325 ICJ:I'dhod or permitted :0 be given hereunder or for the purposes hereof(e:n.8, a "Notice") shall be

in writing and be sufficiently given if personally delivered, sent by prepaid registered mail er Dan si flitted

by email, addressed to the Pally to whom it is given, as follows:

(a) to the Monitor:

03)

KW Karmen Etc.

150 King Street West, Suite 2308

Toronto, ON 7.1511 1.19

Attention: Robert Kenner. and David Sieradzki

Tel: (416)932-6228 / (416)932-6030

Fmail: Istrofmanbeksvadvisoiv corn / ds r cl u(ink;t 1 vianiv.enm

ql a copy to the Monitors counsel to:

Bennett Imes 1..1.2

3409 One First Canadian Place

'feu-onto, ON 1345X 1:35

Attention: Sean Zweig and John var. Gent

Tel: (416) 777-6254 (416) 777-4642

Ettestil: gtveigr971senurrjones.com / vangerlDirtenn Heats COM

to the Applicants

do Goldman Stony NL:11 & 1 laber P

430 University Avenue, Suite 1600

ordice, ON MSG 1V2

Attention: Nlario Forte/Jennifer Stam

Tel: (416) 597-6477/(416) 597-5017

forrea‘aaranhoonsisranhärusaltersnr

to the Purchaser:

Car shen Capital Group LTD.

Attention: Morris Chen

Tel: 604-559-6695

1 105420.02266274.3/
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Dumil: Infon, II. artinina on'

imd a copy to the Purchaser's counsel to:

Attention:

en
Gmaih

or sorb other address of which Notice has been given. Any Notice mailed as aforesaid will he
durimed to have been given and received on the third (3rd) Business Day Billowing the date of its
mailing Any Notice personally delivered will be deemad to have been given and received on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to have bL .gl given and received on the Business Day 111,:d hollowing such day. Any
Notice transmithui by email will he deemed 11',VCII and received on the first (1st) Business Day
after as nantunitssion.

If a Nutlet; is mailed and rentals] mon service is interaipted by strike or other irrepulatity on of
bonne tile fourth (4th) Business 1)/} afro- the mailing fueteof, such Notice will be deemed to
lane Tait been received unless othei wise posonaiiv deflected ur tr ansmitted by email.

16,4 Waiver

No Party will he deemed C?1- taken to I a salved any provision of this Agreement uI such waiver is
in vlritinc and such waiver will hr, limitedi to th ircumstai ce netcircumstance  forth in such written waiver_

16.5 Consent

Whenever a provision of tins Agreement requires an approval or consent and such approval or consent is
not delivered within the applicable time limit or lie reLinirement for such consent is not required pursuant
to the terms of the AprilOWLI and Vesting Order. their, unless otherwise specified. the Party whose censent
or approval is tenni and shall he conclusively deo ned to have withheld its approval or consent.

16.6 Cirverning law

This Agreement will he governed by and construed in accordance ',OM 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 m Iusionm. The Patties consent to the exclusive judahotion and
vor111(2 of thLr. Coart for the scsolution of ally disputes among them, tCprdleH;s of whether or not such
disputes arose under this Agreement.

16.7 Entire Agreement

Plan Acre eine ii t cot isti 0 aes thecoOreaur rant between the Parties and rufiersodes an prior agreements
rind understanding„ lietwc:n. the Parties. There are not and will not he zinc verbal statements,
representations, warrannes, undertakings or :run imments between the Parties. This Agreement may not he
amended or nuudified in any iesstecl except by written instrument sinned by the Parties. The recitals
herein arc hue and accurate, both in suluum nee and in fact.

16.8 rime of the Essence

'Time will he of the csaencc, provided that if the Parties establish a new
clang alio), time will again he of the essence el the new time established.
I 10420-022661274.3

o tin the perfommnce of an



16.9 Time Periods

Unless othea wise specified, time periods within Or 11)11ot:ring which any payment is to he made or act 
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 Puy following, if the last day
of the period is not a PlISITICE;S

16.10 Assignment

Ibis Apo-cumin will euw-u to the benefit of and be binding on the ertics Jr.(' ken respective heirs,
exact:tote, legal mad personal administrators, illeCOSSC'IS :11:(I permitted RE SigIlh, Purchaser may net
assign this Agreement without the Monitors prior written apisroval, g llich. approval shall be in the
Monitors sole, absolute arid unfettered discretion. Notwitlistunding the fel ergaintr, up until Closing, the
Purchaser shall have the right to direct that tide :o the Lands he taken in the name of another poison,
entity, joint venture, partnership or corporation (presently it existence or to be incorporated) that is an

hate oF The Purchaser, presided that the Purchase: shall not lie 'cleared from mg and all obligations
and liabilities hereunder until after the Cihsind of the tiansaction. The forgoing right may only he
um:seised once by the PlItCh:1>.er. Any other requested direction of title slrsll fig uir ti  Monitor's plot.'
written approval, thlIttht approval' shali l., in the Mattogis sole, absolute and 1Wfettered daquencin.

16.11 Expenses

Except us otherwise set out in this Agreement, all costs and eapenses (includima, without limitation, the
fees and disbursements of lemil counsel) incurred in connection with this A;.•cement and the nuns actions
comemplated hereby shall be paid by the Party incurring such costs and ovens:es.

16.12 Severability

If any portion of this Agreeinem is prohibited in V.I1010 or in pert in at. jurisdiction, sawn portion strati. as
to smell jurisdiction, he in wive to the extent of such preltdridun ithout invalid ti ne fire remainiing
portions of this Agreement and shall, as to such jurisdiction, be deemed to Ito he-Atte:I from this

AftreCineth to the extent of such prohibition.

16.13 No Strict Construction

The language used in this Amel:snout is the language chosen ry the Parties their mutual intent,
and no mule of strict consilliCNOn Shan be applies] anninst any Patty.

16.14 Cumulative Remedies

Unless otherwise CAI; cssiy Stata in this AUCC1 Clit, co ritiinCtly conferred upon or reserved to one or both
of the Parties is intended to be exclusive of ally other remedy, but each remedy shah lie cumulative and in
addition to civet): other remedy conferred upon Or resented hereunder ssiacther such remedy shall be
existing or hereafter CXIST and whether such remedy shall become available under common law, equity
or statute.

16.15 Currency

All re foronces to dollar amounts ion nett in tils Ace, ment shall ho d nL .1 to refer ha lawlid cunency
of Canada.

16.16 Monitor's Capacity

(105420-02266274.3)
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It is acknowledged by the Purchaser that the Monitor is circling into this Agreement stalely in its capacity
ad Court-appointed monitor end that the Monitor shall have absoluteb ro personal et corperate liability
undet or as a result of this Agivettient in any respect.

16.17 No Third Party Beneficiaries

This Agreement shall not confer any rights or tragedies upon . ny Person other than the Parties and their
respective successors and perniined assigns. No other parson or entity shell he regarded as a third party
hondficiary of this hide, men:.

16.18 Nnmbei and Gander

Unless the context nab:Tires otherwise, words inaperting the singular include the plural and eh tan and
words importing gender include all genders. Where the word "including" or "includes" is used ht [hie
As [cement, it ineatut "including (or includes) without

16.19 Counterparts

This Agerianeni may be executed in counterparts and by facsimile or PDF, each of which when so
executed shall he deemed. to be an original and such counterpads together shall constitute one and the
",allle insinuat:int.

0. NESS V111 EREOF the Monitor has duly executed this Agreement as of the Date z

EXECUTFD

19'01

....—
rotiCSN KOFMAN 1Ngt6., solely in its capacity as

(7' court appointed rrafnitor of 250 Danforth
Developmen7, sandsgarinsita anal._ --__ar capacity or i any other capacity ----__.. ..

BY,  
jC ‹itiert Korman
f President anti Managing Di rettt

l tibt
the Purruser this  42  day of June, 2019

CapitalCaIshen  Croup IND.

Morrie Chen
Authorized Siding ( Sion-

{105420-0224771.31
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SCHEDULE "A"
A l'PLICAN l'S

3310 K in:0ton Dcvelopment 1112.

1 216 Kenn:sly Do 3 :21051:8315 inc.

1326 3511::::::: 1153:52:11:11mt Inc.

5507 181ver13386:100:n5:2‘ Inc.

4439 John Devclopment

2358825 Ontario LEI.

250 D:Inforth Dovelapn855 Inc.

151 C503:1110 023821064:53n Inc.

161 C:1;731118: 1168080158ncnt

I S1 CUTIVHIC Drvolopmcct Inc

22 A nsI in Dc5:310pment

29 :5151in DesuIonni0n1 11:c.

{I 05420-02266274.31
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I

limiting the •ncrality el the foregoing,: (i) any er.eumbrances or cringes created by the Amended and

Restated Order of the Honorable Justice ilainey dated November 30, 2018; Oil all charges, security

interests or rjlaIIIIS evidenced by registrations pursuant to the PU'Rinai PrOIFTly SerWRY tier (Ontario) or

any either pelsonid property registry system; and (iii) time Claims listed on Schedule "D" hereto Sall of

which are collectively referred to us the "Encumbrances', which Eon shall not include the ficiiirittsd

encumbrances, easements and restrictive covenants listed on Schedule "Ii") and, for eater certainty,

this Court orders and declares that ill of At Encumbrances elf:teeing or relating te the: Purchased Assets

nee hereby expunged and discharged ss against the Purchased Assets and are non-enforceable and non-

binding as against the Purchaser.

3. 'EMS COURT ORDERS that upon the registret the Ix& Registry Wane for the fund

Titles Division of Toronto (No. 66) of an Application for Vesting Order in the Hun prescribed by die

Land Tillav Act sued/or the Lard Itegictratton Etern: the land Registrar is hereby directed to outer

the Pulth,!ser, or as it may direct, as the owner of the subject real pr perry identified in Schedule t'C"

hereto (the "Real Property'') in Me simple, and is hereby directed to delete and expunge from title to the

Real Propane all of the Cidintis listed in Schedule "I)" ireteto.

4. THIS COURT ORDERS that he purposes of &scrawnier', the nature and priorly Of Claims_

the net proceeds from the sale of the Purchased Assets slain stand in the plarie and rited ofshe Purchased

Assets, and that from and after the delivery of The Monitor's Ceilifietne, all Claims and Encumbrances

shall atuaell to the net proceeds from the sale of the Purchased Assets with the same pinmity as they had

with respect to the Purchased Assets immediately prier to the sate, as if the Puncheired Assets had not

been sold rind remained in the possession or control of the person having that possession or control

limner:lintel): prior to the sale.

5. TAPS COURT ORDERS AND DIRECTS the Montle'. to 514 with the Court a copy if the

Monitor's Certificate, forthwith a tier delivery thereof.

{105420-02266274.3}
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6. 1111S COURT ORDERS that, twitl

(Y.) the pL:ndcny, o es< edingy,

K ) any applications for a bankruptcy order now or il(.:rcafter issued pursuant to the

liankrupny and idsnInem ,anada) in respect of the. Owner Applicant and

any bankruptcy ORLI' issued pursuant to any such applications, and

) any as uinient in Ikrupic.y In';,do le Owner

the yesling of the Purcllasod Assets in the l'urchasr, or as it may direct, pursuant to this Order

shall be binding en any trustee in bankniptey that may be appointed in LieSpeCi of the Owner

Applicant and Shall not he void of voidable by creditors of the Owner Applicant, nor Mall it

CollStfhltie nor be duelned to be a li-audalent profcrcnce, Litligument. fraudulent Conveyance,

tr,fly;fbr at undervalue or othyr reviewable transaction under the Itunkrupky and Insolvarny

(Canada) or any other applicable federal or provincial legislation, nor shall it constitute

opprossiyt or unfaftly prejudicial conduct pursuant to any applicable federal or provincial

lc_ial at ion.

7. THIS LOUR! HEREBY REQUESTS the aid and iteop.nition of an). court tridunai, 1:collatory

or ado body  having iurisdiaion in Canada or in the United States to 1,ive effect to this Order

and to assist rho Monitor and its attend; in Cerfleing our the terms of this Order. NI couro, tribunals,

regulatory and administrative bodies are hereby respectfully requested tio oialte such orders and to provide

sucit to the Monitor. as on officer of this Court, as may he necessary or desirableto give effccr.

to tlr,.c Order or to assist the Monitor and its tittoits in carrying out the terms of this Order.

0542.0-02260274
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"A"

APPLICAN1S

3310 Kingstorr Dc.051olonCol Inc.

12.96 ICennody DwcIssposent inc.

1326 Wilson lievel opin5ro.

5507 River D5\5)15010012, Inc.

442.9 John L>eve101»ncia

235882) Ontario Ltd.

250 Dan5sD1!Dweloolocut

1 59 Countille Development Inc.

169 Clossoille Dovosksomnot ne.

189 Cartville Development Inc.

27 Anglin Developoicril Ines

29 Anglin Dsvolopuscol fro.

1105450-07766054,3
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Puiohafteal Ass to upon the delivery by the Monitor to tine Piatirayer of a certificate confirming.

(i) the payment by the PlISCIMSer of the purchase price for the Purchased Assets; (ii) that tho

conditions to closing as Set out in the Sale Agreement have h•atu satisfied or waived by the

Monitor and Cue purchaser; end Ilia transaction has been CUIllple'ted to the satisfaction of the

Monitor.

f If. Li-Lisa otherwise indicated inis with initial capitals have the In minds set out in

the Sale Agreement

i TIF hioN1 I OR Chitell fIllhS thefollowing:

1 Tiro Purchase t‘i the Montter has ei,,cd, the pi sc price JO the Purchased Asset

. aynhte on plelet:eill to ilie ti le Agnomen[;

2. The CUIldilions 10 eleSill le Sell 01, in the Sale Agee:Pell: have Neill :ell waived by IL!

hIoniior and INC.Purchaser in acesitcLuilie with their terms,

The tr n: action has bsen completed satisfaciinn of the Monitor;

Timis Certificate was dribchid by the Nlia,   [TIME I en

[DATE].

KSV KOFMAN INC., solely in its capacity as court
appointed monitor of 250 Danibrth Development he.,
end not di its personal capacity or in any Cider capacity

Per:

I 054-10-0226(.074

WSJ FG Mae-4'33 Mea.225see2i,2



SCHEDULE "A"

APPLICANTS

3310 Kingston Development Re.

1296 Kennedy Deeelopmem Inc.

1326 Wilson Development Inc.

5502 River Development Inc.

4439 John Development Inc.

7:1583125 Ontario lid.

250 Driolliich Development Inc.

155. Cal n'ii]e Development no.

169 Cinevilly DeveRginent Inc.

139 CarrviIle Deyelonment. Inc.

27 Anglin Development

29 Annl in Devolopment Inc.

105420-022662174.3
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SCHEDULE "tu
J,IZGAL DESCRIPTION OF 'IDE REAL PROPERTY

250 Danforth Road Fast, Toronto, Ontario

'FIRSTLY: PIN 06149.07V9 (LT)

DLOCK Sti I  AN 668127155, SCARTIOROEGIE SAVING, EXCEPTING & RESERVING TNT 0 HEE
MAirsiy 'ITIE QUEEN, IN REM 1. 1 01:C.VVAI HER HEIRS & SUCCESSORS, 'ENE IllL USE,
PASSAU', & ENJOYAIENT DE, IN, 0112R & UPON ALL NAVIGATE-12 WA2E,RE TH1. f NOW AR F.
OR MAY EL HIIIILJAFTEIR I (AND ON OR UNDER OR FIT/WINO THROUGH OR UPON ANY
PAR 01! YIIE AEOVE DESCRIBED AND, AS IT A2 I' 135; TV AN EASEMENT IN FAVOUR
OF HER MAJESTY HIE QUEI N. IN RIGI I 1. (Jr CANADA, FOR RAILWAY PURPOSES ONI 1,
OVER P15 2,3,5 & 7 PI, 6682710 AS IN A191176; SCAREOROUCri I; CITY OE '10RON 10;
SI ITHECI. 10 AN 12, \ SISMI1N I' IN TAVOUR Of IIOCI1ERS MALMUNICATEANS INC. AS IN
AT41575E0

SITIONDT Y: PIN 06,14:0-07101,T111

BLOCK 51 1 1 1N 65A12155, SCARBOROUGH, SAVING, EXCEPTING S RESERVING LNTC HER
1TA11231 Y TI112, QUEEN, IN II MITI OE C \NADA. HER TITERS & SUCCESSORS, 11111 FELL USE
PASSAGE, IV I N 1 OY NIENT OF, IN, OVER & UPON ALT NAV IG ABLE WATERS 'I HAT NOW ARE
OR MAY BE HE REAN ER FOUND ON OR UNDER OR FLOWING 1 PIROI KA I OR UPON ANY
PART OF THE ABOVE DESCRIBED LAND, AS IN A210135; 17W AN EAM MEN F IN I AVON',
OF HER MAN:S I Y HI: QUEEN, IN RIGHT OE CANADA, I OR RAILWAY PURPOSES k ENLY,
OVER I, Fs 3,; & 7 Pt 66E32710 AS IN A191,176; SCARBOROUGH; CP,' OE TORON'I C);
SUBJECT 20 AN EASEMENT IN FAVOUR OE ROGERS COMMUNICATIONS NC. AS IN
A V4157500

1 1  0C449-0711 IUD

BLOCK 55, PLAN 66102155, SCARBOROUCTI I; SAVING, EXCEPTING & RESERVING UN TO HER
MAJESTY THE QUEEN, IN RIGHT OF CANADA, HER TIERS & SUCCESSORS, THE FREE USE,
PASSAGE & I NIOYMENT OF, IN, OVER & UPON ALL NAVIGABLE WATERS THAT NOW ARE
OR MAY BE HEREAFTER FOUND ON OR ENDLI) OR FLOWING THROUGH OR UPON ANY
PART OP Tilt; ABOVE DESCRIBED LAND, AS IN A219115; 1 w AN EASEMENT IN FAVOUR
OE HER MAZES TY 111E QUEEN, IN RICH P OP CANADA. FOR RAILWAY PURPOSES ONLY,
OVER PTS 2,3,5 & 7 PL 6682710 AS IN AI 91470; SCARBOROUGH; CITY OF '1 ORONIO;
SUBJECT 70 AN EASEMENT IN EAVOi IR 01I ROGERS COMMUNICA HONS INC AS IN
A F4157500

FOI'RTEILY- PIN 06119-0166 (Ell

PCL 32-4, SEC S2 I'T LT 32, CON B , COMM AT A POIN F N 'HIT NW LIMIT OF DANFORTH
ED AS WIERINITA 316 PT I 1/2 IN SWLY I HIERLAI UNG FROM TI1P MUST' SLY POIN E OF EILK
t', Pl. M572 1 I 'ENCL. N 61 DEG 500 FT TO A POINT; THENCE S 20 DEC 50 W, 262 Fr
TO A POIN t HI NCE S 61 DEG 10'F, 499 I. I 9 IP: IN MOR IS OR LESS TO A POINT IN THE
SAIL) LIMIT OF DANFORTH RD, DISTANT 578 IT I 1;2 IN MORE OR LESS, MEASURED SAVLY
THERFALONG FROM THE MOST SLY ANGLE OF SAID }ILK C, PL M572; 1 HENCE NE ALONG
THE SAID LIMIT OF EXANIOR III R1)202 FE %TORII OR HISS TO 'I POC; 17W PT LT 32, CON

I WI 126-62266274.31



N. PIS 2, 3, 5 & 7, 66R2710 IN FAVOUR OF PA1TERSON INDUSTRIES (CANADA) I 1Mj FED.
lift OWNER OF A ROW FOR RAILWAY SIDING PURPOSES ONLY, IN COMMON WITH ALT.
OTHERS ENUTLEY) THLRE10 IN, OVER. AT ONG & UPON AS IN A101,1r .1: SAVING,
EXCEI' [ENG & RESERVING FROM THE AFORESAID ROW OVER THE SAID EIS 3 & 5,
66R2710 LIMO HER NI/VJES I 1116. QUEEN, IN RIGHT OF CANADA, HER IIEIRS
SUCCESSORS, THE FREE USE, PASSAGE ENJOYMENT OF, IN, OVER Sz. UPON All
NAVIGAIlI E WATER TIIAT NOW ARE OR MAY PE HEREAFTER POUND ON OR UNDER OR
F I .()WING IIROUGH OR UPON ANY PT OF THE SAID PUS 3 & 5, @a n() AS GA A191471. THE
1 E1 1 H OF 111E LANDS OVER WINCH THE SAID ROW WAS GRAN [LID IS S/1-: I. AS 10 THE
SAM EIS 3 & 7, 09P2710, THE FACE! FIONS QUALIFICA1 IONS IN 11[E LAND 1'11 LES AC y,
2. AS THE THE SAID PI'S 2 & 5, 06R2710: THL EXCLPTIONS & QUALIFICATIONS IN TI
LAND 4111 E;., ACT. EXCEPT TILE PAP TICII1 ARS MEN HONED IN CLAUSES 2 & 1 OF SUB-
SEC FION I OF SI'L H 12S 0 1960,FRUI,.1 WHICH PARIICI_U_ARS THE SAID RH F IS I RFT;
I HE [TILE OF THE, SAID OWNER ES S71 , THE EXCEPTIONS & QUALIFICATIONS 1R TIlE
LAND TITLES ACT EXCEPT THE PAU ICU! A RS MENTIONED IN CI AT ISIS 2 C 3 Of,
SUCTION 1 OF SEC SI, R O I FROM WHICH PARTICI ARS HE SAID I 111 t. IS ERI-E
SCARBOROUGH , TORONTO; SI TRIFC I TO AN FASEMPNI. IN FAVOUR OF ROGERS

I NK_ Al IONS INC AS [N *14157500

{105420-02266274.3
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SCHEDULE "C"
PERMITTED ENCUMBRANCES

PAULI": GENERAL PERM IVIED ENCUMBRANCES

1. Any inchoate lien accrued but not yet due and payable for ;halal taxes, municipal
taxes, charpcs, 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 (kaiak/11S of the Committee of Adjustment or any other
contipetent anU!ority permitting variances therefrom, and all applicable building codes;

3. Registered agreements with any municipal, pi ovincial or luiloyal to)vernmcnts or
antherhies and any public utilities or private suppliers of services, ineludino without
limi anon, subdivision mgreem rs, development agreements, en aalCtarn IS, grading or
landscaping agreements and similar agreements; provided smile have beet complied with
or security Iris been posted to ensure compliance and completion as evidenced by a letter
from the relevant Authority or regulated utility;

4. Any umenistered easement, origh1-9119:111,1, agreements or other unregistered interest of
claims not disclosed by registered title provided same does not materially impact the
Purchases intend ad use of the Real Property;

Any encrohelnnetliA Of other discrepancies that reign he revealed by an up-to-date plan
of survey of the Real Property;

Such other minor encumbrances or defects in title which do nut, individually or in the
aggregate, materially affect the use, enjoy-mein or value of the Real Property or any part
thoreof, or materially impair the value thereon

Any reservatiems, limitations, provisos and conditions expressed in the oho inal 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
Ace paragraphs 7, 8, 9, 10, 12 and 14.

I05420-0226627

SCAUS17.1735,SS02252 sa
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SCHEDULE "D"
DESCRIPTION OF LANDS

250 Dan Forth Road East, Tat-onto. On torio

EIRSTIN: PIN 06449-0739 H,T2

BLOCK Si PLAN 601911455,SCARI30ROUSE k SAVING, EXCEP ENG C RESERVINO UNTO HER
INLAIES)Y THE QUEEN, IN MCI fl OF CA NATEN, HER HEIRS & SI ICCESSORS, 2111' FREE LIST.
PASS \ Cr IS. ENJOYMENT OF. IN, OVER & UPON AI L NAVIGABLE WATERS THAT NOW ARE.

NIAY EII DEREAEI ER FOUNT) ON OR UNDER OR IS OWING THROUGH OR UPON ,ANY
PART OF THE AB( 09E DESCRIBED LAND, AS IN A219135; 'I /W AN EASEMENT IN FAVOUR

fILR :MAT STY lHE GLENN, IN RI0H1 OF CANADA, FOR RAILWAY Pt IRPOSIS ONLY,
OVER PIS 2,3,9 ii 7 PT 061422710 AS IN A19147c ARF301S019311, CHN UP 2012ONEO:
SDISJIMI TO AN EASEMENT IN FAVOUR OF ROGERS COMMUNICATIONS INC AS IN
AT415759,0

SECONDLY: PIN 06419-0740 (I El

BLOCK 34, PLAN 66M2453, St ARBOROUGI I; SAVING, EXCEL' I 1NO SIC RESERVING UNTO 111112
MALES I. 1 I III (21 +IN, IN R1011 f OF CANADA, TIER HEIRS & SUCCESSORS, THE FREE USE,
PASSAriE I:ENJOYMENT OF IN, 039 R S UPON ALL Nr1VIGABEF WA:IESS NIA f NOW ,ARE
OR MAY Ei 111461 Al, 1291.2 FOUND ON OR UNDER OR El OWING IIROUGH OR UPON ANY
PART OF THE ABOVE DESCRIBED LAND, AS IN M19135; 173V AN EASENIEN t IN FAVOUR
OF HER MAJESTY THE QUEEN, IN OF CANADA. FOR RAILWAY PURPOSES ONLY,
OVER PIS 2.3,9 /V 7 M. 66R2/10 AS IN A1914 Ka SCARBOROUGH; CITY OF 'TORONTO;
SUBJECT TO AN EASEMENT IN FAVOUR OF ROGERS COMMUNICATIONS INC AS IN
A F4157502

THIRDLY: PIN 06449-074' (132)

BLOCK 55, PLAN 66M2455, SC9121301204 ,31 I, SAVING. EXC'EPIING & RESERVING UNTO HER
MAJESTY Dill QUEEN, IN RIGH Of CANADA, HER HEIRS & SUCCESSORS, TIT FREE USE,
PASSAGE IV ENJOYMENT OF, IN, OVER & UPON ALL NAVIGABLE WATERS THAT NOW ARE
OR MAY E3.9 HFREADIFR POUND ON OR I EIDER OR FLOWING THROUGH OR UPON ANY
PART OF 1 TIE ABOVE DESCRIBED LAND, AS IN A219115; TAV AN EASEMENT IN FAVOUR
OF HER MARIS IY THE QUEEN, IN RIGHT OF CANADA, FOR RAILWAY PURPOSES ONLY,
OVER P15 23,5 61:7 PI 06R2710 :AS IN A191476: SC:ARROW-WOK CFI Y OF TORONTO;
SI TRIEC T 20 AN EASEMENT N FAVOUR OF ROGERS COMMUNICATIONS INC AS IN
AT4I57500

FOURIE1113Y: PIN 0644911166 TETE

PCL 32-4, SIC' 52 ; PT 1.1 32, CON B , COMNI Al' A POINT IN 'I NE NW LIMIT OF DANFORTH
RD AS WIDENED, 316 ET I 1/2 IN SWLY TEIFREA LONG FROM 1111", MOST SLY POINT OF BEN
C, PI. M572; THENCE N II DEG 10 ' W, 520 FT TO A POINT; THENCE S 28 PEG 50 W, 262 FT
TO A PON f; 'II FENCE S 61 DEC 10' F, 499 Fr 9 1/4 IN MORE OR LESS TO A POINT IN THE
SAID LIMIT OF DAM:OMII RD, DISTANT 578 FT I I/2IN N1ORE OR LESS, MEASURED SWIM
HEREALONG FROM THE MOST SLY ANGLE OF SAID 131,K C, PL M572; THENCE NE ALONG

SIRE SAID LIMIT OY DANFOR111 RD 262 PT MOR I, OR LESS TO "DIE POC; Ty'W PT I 132, CON
11, PTS 2, 3, 5 & 7, 66142710 IN FAVOUR OF PATTER SON INDUSTRIES (CANADA) LIMITED,

1 105420-02266274.31
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THE OWNER OF A ROW FOR RAILWAY SIDING PLIRPOSIIS ONLY, IN COMMON WITH ALL
OTHERS ENTITLED T1117R1710 IN. OVER, Al ONli & UPON AS IN AI91473; S AMINO,
ENCEHIINCi & RESERVING FROM THE AFORESAID Row OVER 31117 SAID PTS 3 & 5.
66R2710 UNTO III1R MAIESTYIIIIIE QUEEN, IN RIGHT OE CANADA, IITR HEIRS &
STRICESSORS, WE ERRE USE, PASSAUE FIRIOYAlliNT OF, IN, OVER 7R UPON ALL
NAVIGABLE WATER TIIAT NOW ARE UR MAY HE HEREM ELR HE ND ON OR UNDER OR
OWING t HROUGH OR UPON ANY P OE TILE SAID PTS 3 37 5, 661.12710 AS IN A101 M. THE

14 FEE OF THE 1 ANDS OVER WIIICH 31111 SAIL) ROW WAS GRANTED R S/ II: I , AS TO 'J HG
SAID PPS 3 & 7, PE1L710: 111E EXCEP1 IONS & QIIALIFICATIONS IN TI IF LAND THIES ACT.
2. AS THE THE SAID PTS 2 & 5, 66112710: THE EXCEPTIONS & QUALIFICATIONS IN 'HIE
LAND TITLES ACT. EXCEPT TI III PAR I ICULARS AlENHONED l  CI AI ISES 2 & 3 OF SI 93-
SEC TION 1 OF SEC 51. R.S.O. 1960, I ROM WHICH PAR 1 1(3JEARS TIIII SAID 'EITEL IS FREE;

TITLE OE THE. SAID OWNER IS S/1 : 7IIL EXCEPTIONS & 011:1171FICATPLNS IN
LAND TITLES ACT EXCEPT "HIE PAPT 17/1_11 ARS MENTIONED IN CLAUSES 2 & 1 CI SUB-
SECTION I OF SEC 51. R.S.f 1. 1.760, FROM WHICH PARTICULARS IHE SAID IDLE IS FREE
SCARBOROI Rill, CITY OF TORON 10 SUBJ I' I 10 AN EASEMEN1 IN SAVOUR Clf ROGERS
COMMUNICATIONS INC AS IN ATI1575PD

{I 0542E0226627431



SCHEMA E

LIST OF EXISTING LEASI.S

1105%.20 p2')"62543;



Appendix "H"



AGREEMENT OF IIIRCHASE ANI/ SALE

BIGENCTIEN

ICSNI ICOENIAN INC

csissisity tis coutt-ssisointiscl of
310 isingstisa aissikiiiment Ines and cot icits poisons]

cii in any 01333c
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AGREEN1ENT OE PURCHASE AND

SALE T1115 AGREEMENT made this 6th day of June, 2019.

BETWEEN;

RSV KOFNIAN INC. ("ESN"), solely in its capacity ns court-an oinied tnwetor of
3310 Kingston DIntlOpIllelll Inc.. Ind Inn ill its restal capacity Or in any ether cepa 1),

such capacity, the "Monitor")

- and -

Caislien Capital Group 1,1'19
&Psi) Columbia

(the "Purchaser")

RICITALS

e,

ornoration existing under the Into: of the Province of

WHEREAS on Novohjer 30, 2018, Forme Laesielooment Group Ince e310 Kinosion
Development lac. (the "Owner Applicant") and the other companies. on Schedule "A" hereto
(o:electively, the "Applicants"), were opened creditor proiection pursuant to an Initial Order
granted by the lloingable Mr. Justice Halsey (the "Initial Order') under the Cornyemics'
C:rdieurs Arrangement pct, RS(' 1935, c. C-36 (the "CCAA");

B. AND 'WHEREAS cacti:Int to the Initial Order, K8111; Kofraan h.c. (115)811") was appoiaw9 as
monitor (the "Monitor") of the Applicants;

C. AND NVIIEPEAS pursuant to the Initial Order, the Monitor was authorize:el to, among other
things, marker. the Purchased Assets (as defined hereafter.) and apply for an order of the Court
approvinp the sale or the Purchased Assets and vesting in and to a purchaser ali the Owner
Applicant's right, title and interest in and to the Purchased Assists;

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

E. .AND WHEREAS the Purchaser wishes to purdiascandtheM,nhor wishes to sell the Purchased
Assets upon the tents and subject to the conditions set out herein.

NOW THEREFORE, in consideration of the pail) InnS, mutual covenants and agreements contained in
this Agreement, and for other good and valuable consideration, the receipt and sufficiency of svhich are
each hereby askaaevlialysid by the Parties (as defined hereafter), the Parties anIne as follows:

API ICTE  1- DEFINED FERN'S

1.1 Definitions

In this Agreement:

"Acceptance Date means the date that this Apreemem is executed by and delivered to all Parties
hereunder;

"Accounts Payable" means ell amounts relating to the L'nsiness owing to ail)/ Person which are
i ncurred in COTMCC[ion with the purchase of goods or services in the ordinary course of business;

]/53420..02266280.3
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"Agreement" means this agreement of purchose and sale, including all schedules and all
amendments of realignments, as permitted, nn ii references to "article'', "section' or "schedule"
mean the specified itt tide, section of, of selialide to this Agra rent and the expressions "hereof',
"herein", "hereto", blicrettnAer", "hereby" and similar expressions Icier to this Agreement and not
to any particular soCtiOn or other portion of this Agreement;

"Applicable Law" means, with nispeet to any Pelson, property, transaction, event or other
neat[ r, all applicable !awe, statutes regulations, roles, by-laws, ordinances, protocols, regulatory
poliencr, codes, guidelines, official din ctives, orders, rulimis, judgments and decrees of any
Governmental Authority;

"Applicants" has the meaning set out in the recitals hereon;

"Approval and Vesting Order" means the approval ;Ind vesting enter issued by the Liam(
approving, this Agreement and the t, evacuees contemplated by this Agreement, and authorizing
and directing the Monitor to complete the Transaction and conveying to the Purchaser all of the
Ow ::r Applicant's right, tide and interest, if any. in and to the Purchased Asset r firm arid clear of
all Encumbrances other than the Pennine:I Foci  end which order shall be in a form one.:
substance substantively similar lo the iland order attached in Schedule B hereto;

"Bunks and Records" mea; the files, documents, instrumente, sumeys, pantos, lateks red
records (whether stored or maintained in hard copy, digital OF electronic Bonet etr dthertvi ,,;)
pcgaininu, to the Purchased Asset, m the possession o. control of the ()tyre: Applicant beat have
horn or will no delivered by tho Monitor to 0re Pubelmair nt or before. Closing; provicod,
I nitvever, that "Books and kwon s" shall not include at tv bank or ace:oat:tine Bemis;

"Busincss" means the business carried on by the Owner Applicant with icsocel to the Real
Property.

"Business Day
does not inchni

mans a day un which banks are open Ion business in the City of Toronto but
Saturday, Sunday or statutory holiday in the Province of Ontario,

Claims" means at and all elairns, dentends, suits,
causes of Action, orders, charges, indictments, prosecutions or other similar processes,
assessments or lirilSsessments, indunicuts, debts lichliiPes, expenses, costs, damages or tosses,
contingent or otitcokise, whether liquidated or unli9uidated, matured or unmatured, disputed or
undisputed, contractual legal or equitable, including loss of yglint, professional fees, including
solicitor and client costs and disbursements, and all costs jai:natal in investigating or jamming
any of the foregoing or any proceeding relating to any of the foregoing, related to the Owner
Applicant or the Peal Property, and "Claim" means any nine of them;

"Closing" means the sucecssfid completion of the Transaction;

"Closing Date" the later of July 26, 2019 and 1110 Let Business Day which is Two (2)
13usiness Days ally: receipt of the. Approval and Vesting ()flirt;

"Closing 'lime" mean:: 4M0 p.m. (Toronto time) on the Clo. a Date or such other OM:: 3S
agreed in militia by the Parties;

"Confidential Information" has the meaning given in Section 6.1 herein;

"Contracts" means all of the contracts, lieenecii, leases agreements, obligations, promises,
undertakings, undinstandings, ;III 41112CM:111S, dOCUllieilif, commitments, entitlements and
engagements to which the Owner Applicant is a party and which relate to the BilsIliesS;

(105420-0226629021}
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-Court" los the meaning sun cm in the recital:, heroof,

"Deposit' has the meaning given in Section 1.2 herein;

"Encumbrances" means all liens, charges, Seelinty littet•ttee, f tlte,her COnti,ICIOM, ;tetteet] or
onerweset pledges, leases, offers to letiett, title IMMittimii DerceirMete, nioripartes, retiricto ins on
use, development or sturilo ntreentorits, sainiments, rworissoluway. title dr:emits, options or
tidoetsc claims or erietimbrerkme of n ny kind Or clitiusein \stetson:els

"L ilimae, the /inciseTex art ,12,tik R.S.C. l9s5, Ed 5, as atneeded:

"Excluded Assets" means the Owner Amine:air s right. title and into esi in andto any ere et of the
Ova un .5npliont CMICM than the Purehaseii Arnim which Excluded Wit tsi ichlde the Osumi
Applicant's right. tide and interest in and In the 11,1lowing:

(a) minimal tax records and hooks and records pertainin the eto, min Itt ooe
seals, taxpayer and other !demi beation nunitists ohm deem-lent; rela6r1ft to the
organic:atom IltatritMer1;; ani oxisfrucc of the earn cy Applicant that do not reitne
cyclusitiety or pi to eny of the Pnmilsased Assets; acrd

the benefit of any refundable Taxes payable ur irlid M., the tr y, net Applicant in respect of
i lic Porchmed Assets ;Ind applicable to the pinned ler:tt: t 1t,: Lie; ine Dar: net of any
a mounts withheld by ally tareltle ,t,ttetwity, and any chino ight of theOwner pprimmt
to any refund, itch me, or credit of Taws fin the period prior to the Closing Date

-Excluded Liabilities" has the insitinIng given in fication 3.3 herein;

"Gus ernmenta Authority- troans go rern meets, reriolatory atitMeitiett, _a crnnrantal
dttetetteeitte, ague c. commissions, bureaus, officials, rani:6LO. Crown corporations, courts,
bailies, bonds. tribunals or dispute sit:Wilmot panels or other law of reindationanfinin
eon:is:mom or etitittete (it) hnvvrg or pinioning to lame turisdionen on Edon of any nation.
preVinett, republic, tonitoty, state or other peographie or political subdivision thereof; or fin
eters sing, or entitled orpurporting to exercise any administretive. execut toe, judicial, Inoslathec.
pulley re Lia latory or taxing authority of power, and "Governmental Authorit" means any one
of theto;

I IS - imam harmonized sales MN imposed under Part 1x of ore EVA;

"Initial Order' has the It-Waning Set out in the recitals hereon;

"FIX. means the froionid Ter Act . 1985, c.1, as amended;

"Landis- imam, those certain parcels Or tract; of land and premises situate. lye nd being in the
(tine of Toronto in the Provinco >f Ontario, as legally Mita-Med in Schedule D hereto. and

includes all rights and benefits appurtenant thereto;

"Leases' means those leases set out in Schedule P attached hereto;

"LP0- means the I and Registry Office for the t and fides Division of ito onto IN(

"Monitor's Cer Oficate" means ;It eertificate termed to in the Approval ttIld 'Ye:4nm; Urder,
which, when delivered to the Purchaser, has the comet invertinn the foteciesum and vesting out
pros isions contained in the Appowid and Vetinn Order:

"Monitor's Solicitors" means Bennett Jones LL P;

1 11/5420-02266280.3.1



"Notice" has the meaning given in Section 16.3

"OW MT Applicant" has the meaning set out in the recitals hereof;

"Pa r ties" r. Csms the Monitor and the Purchaser;

"Purntits" means all the aufhoilzations, mnistrations, permits lientes of approval, approvals,
consents, committnentm rights or 'Invite:pais issued, planted or guild by any Governmental
Authority in respect of the Real Properly;

"Permitted Encumbrances" moms all those Encumbrances described in Schedule C hereto;

"Person" means any individual, gadgets-11M; limited pinntership, limited liability company, Joint
venture, syndicate, sob promicteaship, company co comoratiein with or without share capital,
unincorporated association, nand trustees executor. administrator or OrilLt legal personal
representative, anevernmemal Authority or other entity however designated or consuhnod;

"Plans ti means all pions, designs and specification in ernameticat with the Reel Property which
nice t the possession or control of Pm Mount» (it hernia iteltratwIttittual that the Monitor is undo!
uo obl iganon to incur tidbit imail expense to obtain such plans, designs and specifications);

"Purchase Price" has the tocsintot set out in Section 4_1 herein;

"Purchased Assets" means :ill of the Owner Applicant's right, tine and interest in and to t'he
tbfowing:

(•0 the Full benefit of all pre 1 pciseS and rill d eposit with any Peron. publicutility or
Governmental Authority relating, to the Real Property;

fro the Real Properly:

the Plans:

(ti) the Imams;

Pennits and Contracts, but only to the extent transferable to the Purchaser or he
Parchaner's pemiitted assign:aim and

(11) all intellectual property, if any, owned by the r Applicant with respect to the
:development to be cornpleatcl on the Lands,

provided, however, that the in:released Assets shall not include the Excluded Assets or
Excluded Liabilities;

"Purchaser" means Caishan Capital Croup tem.;

"Purchaser Representatives" has the meaning given in Section 6.1 hercia;

"Real Property' means the l_ ids, together with all buildings, improvements and structures
thereon) and the II:dill-0 affixed thereto;

"Rights: has the meaning, given in Section 3. 1 herein,hut only has such meaning soul,

S'..:c1.1011;

"Taxes" nations all taxes. it end trarsfe t plaints, fees, In'ius, imposts and other
assessments, including all income, sales, use c ads and services, hannonigsd value added,
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capital, capital gains, alternative, net worth, transfer, profits, t itnholding, clic se, real property
and personal properly taxes, and any related interest, Sims arid penalties, imposed by any
Governmental Authority, and whether disputed or not;

"Tenants" means all persons haying a right to occupy any rentable area the Foal Properly
pursuant to the Leases and 'Tenant" norms any one of them; and

Transaction" MOMS the transaction of purchase and side of the Errehavid Assets ir
coaternpixted by this Ainvernent.

AR Hell& 2- SCHEDITES

2.1 Schedules

The following schedules at mmemo re in and form part

Schedule Description 

Schedule A Lint of Applicants

Schedule 13 Approval and Vesting Order

SciEdule Pc:untied Lnemnbrrinocs
Schedule La 1.2•pn! Description of 1. ends

Schedule E list of Existing beams

ARTHIE 3- AGREENIENT11.1 PURCHASE

3.1 Purchase and Sale of Purchased Assets

(at) Palatine on the representation and you cod ids herein, the Mounter hereby ninnies to sell,
8551413 Convey and transfer to the Purchaser, and the Purchaser hereby agrees to
purchase, all right, title and interest of the Omer Applicant in and to the Purchased
Assets free and clear of all Fracumbrances, other Ihrin the Porriitted Encumbrances,

(h) Subject to He Closing, the Monitor Item by remises, releases and ficrevel tiLiCliTTCS to,
,mum hood of, the Purchaser, all ofts fining claims arid demands whatsoever in die
Purchased Assets.

(c) This AlIrcItlellt or any liOCUMOIlt delivered in cenricerien svith thin Agreement shall not
constitute, an assignment of any riphis, benefits or remedies (in this Section 3.1(e),

the "Rights-) umber any Contracts or Permits dint form part of the Purelrascrl
Assets and which are not assignable by the 1s1oreter to tic Purchaser widiout the required
consent of the other party or parries tiondo (collectively, the 'Third Party"). To the
extent any such consent is required and not obtaiiicd by the Monitor prior to the Closing
Date, then, to the extent permitted by Applicable I iter:

(i)

{105420-02266280.3)

the Manlier will, at the request, direction and cost of the Purchaser, ReLing
reasonably, assist the Purchaser, in a timely manner and ❑sutq commercially
reasonable efforts, in applying for and obtaining all consents or approvals
required under the applicable Contracts amllor Potsuits in a form satisfactory to
the Mon her and the l'urch aStr, aiding reasonably;
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(ii) the Monitor will only deal with or make use of Rights
the directions of the Purchaser;

',line Willi

(iii) at the Purchaser's cost, the Monitor will use its commeicially reasonable !Titans
to take smell actions and do such things as fifty be nitre nobly ihwfullv
do signed to provide. the benefits of the Contracts and/or this. pomtps to the
Ihirohaser, including holding. those Crania:at and/or Permits in trust fOr the
benefit of the PLO Wiser or acting as agent feu the Purchaser pending such
aseiyuurant; and

(iv) in the event that dig Monitor receives: funds A ith respect to Mese Conracts
and/of Permits, the Monitor will promptly pay over to tire Purehuser all such
'hods collected by the Monitor, net of any outstchiling costs directly related to

rho assignment in respect of such Contracts and/or Permits.

The provisions of this Section hi shall not !Merge but Sled] survive the cOn11)1000o of the
NOhNithShOl(11118 II IC fin-going, noihing herein shall prohibit the Alm:fob in

its sole. absolute and unfettered discretion, from seeking to be discharged as monitor of
the Ovosor Applicant at any time after Closing. Tice panties licigto hereby acknowledge
end agree that the covenants of the Monitor contained in this Section 3.1 shall terminate
conciirrantly with the dischubm of rho Monitor as monitor of the Owner Applicant.

3.2 Excluded .Assets

Notwifistanding anything clad
Assets.

3.3 Excluded Liabilities

's Agreement, the Purchased Asters shall not r /elnde the ;hided

The Purchaser is not assuming. and shall not he deemed hi have assured any liabilities, obligations or
Commitinotas of the Owner Applicant of of any other Person, whether known or unknown, Fuca Or
contingent or OthOpryiSh inelodimi any debts, obligations, sureties, positive or nepati covenants or other
1 abilities directly or indirectly arising our of or resulting foetid the conduct or operation of the Bushiest or
the Owner Applicant's ownership or interest therein, whether pursuing to this Agreement or as a result of
the Transaction (collectively, the "Excluded Liabilities"), For arenter certainty, the Excluded f
shall include, but not he limited to, the following:

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

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

(c) any liability, obligation or commitment resulting horn an Encumbrance that is not a
Permitted 1- ilcurrxance;

Ct) any liability, oblination or cointintmant associated with any of the Excluded Assets; and

(o) 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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AWIWI:114 - PURCHASE PRICE AND SAll ISFACTION OF Plitt( illASE PRICE

4.1 Purchase PI lee

The an-chase price for the Putchaited Assets shalt be the agochnite of
dollars (the "Purchase Price), plus all and

Taxes payable in Nispeet of the Transaction.

4.2 Deposit

Within three p9 Business Davit after the Acceptance Da

Solicitous in loess, a deposit by wire or certified chepot)

.:dollars `Deposit'') which Deposit shall ur held by the
Monitor's Solicitors in accordance with th ,rovision f this Agree -t  penclina completion or ether
termination of this Agreement and shall be applied against and toward), the Purchase Price due on
completion of the Transaction on the Closing Dote.

lie Purchaser shall pay to p

ble

Mulatto n

4.3 Satisfaction of Purchase Price

The Purchaser shall indefeasibly pay and satisfy the as follows:

the Deposit shodll he applied a,; .nst the Purchase Price; and

(b) the balance of the Parchardi Priced subject to a:hustle:ono; contained in this Agreement,
shall be paid by wire or cottiffid charm on Chu:thin Tv the Purchaser to the Monitor's
Solicitors or as the Aletinor's Solicitors may otheusiso direct in writinta.

Allocation of Purchase ('rice

The Parties; acting reasonably and in good Mit, covenant to use commercially reasonable efforts to agree
to allocate die Purchase Price among the Purchased Assets in a mutually antocable manner on or prior In
the Closing Time, provided that failure of the Parties to ahred upon im allocation shall not result in the
termination of this Agreement lint rather shall result in the nullity of the applicatiiin of this Section 4.4 of
the Agreement such that each of titc hit-tins shall he Pre., o releke its own reasonable allocation,

4.5 Adjustment of Purchase Price

(a) The Purchass Price shall be adjusted as or the ctosin-r, lime it I ,y local inamoventent
rate:; and clialges (includiutt interest thereon). utilities ind any ether items which are
usually adjusted in purchase transaction.s involvinn assets stiniltr to t r. Purchased Assets
as contemplated by this Agniement, provided, however, that iambs taxes will not he
adjust et! for and instead ❑ ,Pan:beaer shall be responsible far all outstanding malty taxes,
inchading those accruing prior the Closing SI true. '1 h Pt on her shalt prepare a sintoment
of adjustments :mil deliver same with all supporting doeumentation to the Puichascr for
its approval no later than in, e (5) Bali s Days prior to the Closing Date. IP the amount
of any adjustments required to be iodide pinsuant to this Agreement cannot be reasonably
determined as of the Closine Date, all estimate shall be agreed up:M by the Parties as of
the Closing Date based npoe the best information available to such time,
each Party acting reasonably, and such estimate shall setae :IS a heal dClertaillati011.
Notwithstanding any other term in this Ago:en-lent, ill 110 event Shall the Purchaser be
responsible tha ans cis ti nes, fees, (other than realty taxes), costs or other
adjustments in any way relating to the period prior to the Closing Date or relating to aloe
Fxcluded frabilitics or to any matters t t assats other than the Purchased Assets for the
period from and after the Closing Dam,
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Other tdun as provided for in this Section q.5, there shal I actin amtnu to the
Purchase Price.

ARLICI E 5 - TAXES

5.4 Taxes

In addition to the Pub:Lase Price, the Pe niraser shall be responsible for all rederte and movineird „ales
taxes, Mad transfer lac, coeds and services, FIST mid other simler lazes mad duties and all registi atria
fees payable upon or iu COIITIOCIIOTI With the conveyance or transtbr of the Put ht  Assets to the
Parehener. If the sale or the Purchased Assets is subject to LIST, then such tax shall be in addition to the
l urehast Price. The Monitor will not collect HST if the Patella:cm provides to the. Monitor ri warranty that
it is registered under the IhrA, [ego:Mimi with n copy of the requited ETA registration at least five (5)
Itusimess Hays prior to Clu t I' a warranty that the Purchaser shall set Passim:. and remit the Geld payable
and Pie the prescribed form and shall indemnify the Monitor in remect of any HST payable. Tint
foregoing warranties shall not merge hut shall surviva the completion of the Transaction,

Alt 1 IC1E: 6 - ACCESS AND CONFIDENTIALITY

6.1 Confidentiality

Prior to Closing, the Purchaser shall maintahr io. courplence and nor dineloar ro any Person lids
Acme:mint OF rhu term.: Timmer or any information or dOOLIFIlolt.IFIOfl obtained, pluplircd or summarized
by the Purchaser or its representatives (collectively, the 'Confidential Information It, iFsnupt, on 3 need
to know hstrs, to those individrials employed by lint Pun  its professional ernnithrinIv, including the
Purchaser's tera] counsel, and to those PirsOlO, who nr.e unread in writing in favour of the Monitor and
Maul:Lists not to disclose ally Confidential Information (collectively, the "Purchaser ltepresentatives'ab
t he Pinellas( ens-112 that each Pumnasce Rehressintative treats the Confidential Information as
OfOICIOnt IF I and any failure of a Pamir 4S Or Idprd"'l.ntat is o to do so will he a In, adr rid this Aareenb nt by

the PuroilaSkr,

6.2 Authorizations

Upon request, the Monitor shall provide the 1 UFC:b3.5CF with authorizations exceutsitl by the Monitor and
addressed to the appropPrite municipal building rlepratment, zoning deptutindrit and tbc department and
To any other Governmental Authority, authorizing the release of any and all in fonnar ion on tale in respect
of tire Purchased Assets, but such authorization shall not authorize any inspections by nay Cloyernittental
Authority,

ARTICLE 7 - CLOSING ARRANGEMENTS

7.1 Closing

Closing shall take place at the Closing Time al the offices of tile Monitor's Solicitors, located in Trror-
Onlario,oratsucltothertine or ai nueh ether place as the Parties may ;three in writing.

7.2 1 end( r

Any tender of documents or money urder this Agreement may he made upon he Pan iss or their
respective lawyors, and money shah be tendered by wire transfer of inimediately available finds to the
account specified by the rene ving Party. The Monitor and the Paret aser acknowledge and agree that
insrMar as the (Crider 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 al.; strips
required by Terevierw in order to complete the Transaction that can be performed or undertaken by the
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tendering parry's solieitor without the cooperation or participation of the other 1, lye solicitor, and
spin:that:11v when the tendril inn partys solicitor had electronically "signed" he transfer/decd and any
other Closingdccotae iL if any, to he electronically registered for completeness and teeulled access to the
other pariv's solicitor to same, bat without the necessity ',row Ismcieri111.), puty's solicitor actually
r eleasing such (1t 1r11111ala(i) to the other puny'. solicitor for ;Gristtieinn,

7.3 Muuitor's Cluei rig Deliverables

The Monitor covenants to execute, while ttpplatabla, and deliver the Ibllowino tote Putebuser at
("Lynne or ell rudi 01}10e date as expressly pi t:gilded heciti:

11 copy of the issued rind entered Approve] and 'Vesting Order nectlf athiehed Monitor's
Certificate,

(lit a alstenient of tidiustments prepercd in accordance with Sccnon 7 . 1 he
deli\ ercd not les:s data five (St Rosiness Des's rarer ItS cleaillatt

1 to the extent arenteable, an arsigratteta and rearatuption areterruent its LW respcst to all
Permit. and Connects and to the estcni not adsignahle, an 1111Seerrar111 that the Montag
w ill hold same in toter for the i'uCha, r hi accordance with the provisions of Section
3,Irsdi

(d) an assigmue assumption Lenses'

et/ a al11111-1Ca111 Sialltati by the blot ir cold nr, that, th te the hest or the Mon
leawlerigc, the Owner Applicant is not anon resident of ['mode within the mcaniug of
the said section I

a certificate front the Monitor, dated as of the Closing Date, certifying that all
roproson1a1.1‘rar, wart s,atjas and covenants of the Monitor contained in this Aristatment arc
Igoe as of the Closing Time, wife the same effect as though made on and as Or the Closing
Time;

an actanipledirement, dated as of the ("login Date, that each of the conditions in Section
S.I hereof have been fulfilled, nyrfoirtied or waived as of the Closing MIL; and

such further decuminitation relining to the con-fiction of the Tinn seti  as shall be
otherwise refertcd to horein or recruited by the Pur raser, acting reasonably, or by
Applicable or any Governmental Authority,

7.4 Purchaser's Closing Deliverable')

The Purchaser covenants to execute, where applicable, and deliver the folle irr, to the Monitor at
Closing or 011 Saab Ontar dare as expressly provided herein:

la) the nyientasihie payment and satisfirction in full of the Purchase i rice according to
Section 1.3 hereof;

adsiamarent and assume ion tinneement with respect to all Permits text Contracts
pertaining to the Retil Properly (to the estent assign:id:le) and to the extent not assignable,
an aarcement that the Monitor will hold same, in tuest for the Purchaser in accordance
w ith the provisions of Section 3 t(c);

(c) an assignment and assumption aginteinent with respect to all Leases;
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(d) a certificate Crow the Purchaser, dated as cif the Closing Deto, certifying that all
reptcsentations, iverranties and covenants of the Inizehaser contained in Article 10 are
true as of the Cies in [T, Time, with the same effect though mode on and as of the Closing
'Lime;

(e) if necessay, payment or evidence of payment of IIST applis b le to the Pitichased Assets
or, if applicable, appropifate tax exemption certificates vtith to 'peer to IIST in accordance
with Article 5 hereof:

(fi it desired, a dittoion dire:Ling the Mont tOr :Ile' of the Punt sod Assets
to en entity other than the Puichaser: and

l a) such timber ductimemation elating to the completion of the 'I umsaction as shun be
otherwise referred to herein or required he The Monitor, ening matsonitisly, or by
Applicable Law or any licivemnhentel Authority.

7.5 Monitor's Certificate

Upon receipt of written confirmation from thri Purchaser that all of the conditions contained in Section 82
babe been eatisficri or waived by ;be pairtipises, and !Don s.nisteetion Or w :river by the (\bonito] of all of
the conditions contained in Section 8.1,the Monitor shall freshly:Pht deliver to the Purchaser the MOI;11(11''S
CertiDetite comprising Schedule "A Approval and Vesting Order, and shall file same with the
Court.

SRI ICLE 8 - CONDITIONS PRECEDENT sr0 CLOSINt ; 

8.1 Conditions in Favour of the Monitor

1 he obligation of the Monitor to complete the Transaction m eabject I ronrlifir r In low ansfaction f
the following conditions on or be ore the Closing Date:

(a) all the representations and warranties of the Purchaser c retained in thisP,;rtement; hall
he Vile and correct in all material respects nit the filosin?. Date;

On all the covenants of the Purchaser contained in Articc 10 to be p, tc red on or hcrorc,
the Closing Date. shall have been dilly performed by the Purcheact;

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

the Court shall have issued the Approval and yesLing Order.

8.2 Conditions in ',savour ids Monitor Not Fulfilled

If any of the conditions contained in Section 8.1 hereof is not fulfilled on or prior to the date tor the
satisfaction thereof and such non-fulfillinent 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 equip,:

(a) terminate this Agreement by notice to the Purchaser, in which event the NIonitor shall be
released from its obligations under this Agreement to coinpleut the dram:mit bag prnsimid
that if this Agiieeilletli isSe) terliilleeel because tat the conditions set out in Section 8.1(a)
or Section 8,1 (I) not being satisfied or waived, the Purchaser shall terfeit tee Deposit to
the Owner Applicants; or
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(h) se compliance with any such coedit cis without prejudice to the right of termination in
respect of the non-fialfillusent of any other andition

8.3 Conditions in Favour of the Purchaser

'the rTairtration or- the Purchaser to complete the Transaction is subject and conditional to the sansfaction
of the following conditions on nr before the Closing Date, which etinditions are Insetted fur the sole
benefit of the Purchaser and may he waived in whole or in part at the Purchaser's sole onion:

(a all the icifirecentations and warranties of the Monitor contained in this AJfeement shall be
due and eonnot in all material respects on thC Closing Date;

iho all the covenants of the Monitor under this Agreement to he peat; awed on Or before the
Date shall have been duly performed by no Monitor;

there shall he no order issued by a Chavemmental Authority against er of the Parties,
or honking any of the Purelusol Assure enjoining, preventing restraining the
completion of die Transaction;

(d) from the Acceptance Date to Closing, Meru shall have been no new wort: orders,

deficiency notices, notices of violation or non-compliance Or similar ra dins, and tutt nee,
Et:cumbrances rekistered on tide to the I ands or matters alMeting the title to the Lauds
n ixing or registered alter do Acceptance Dare, in each casa which are not otherwise
yestcd-our pursuant to the Approval and Vesting Order;

(e) the ConlISiall birth issued the Approval and Vesting Order.

CrinditiroiN in Risuer 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
shtisfaction thereof and such non-fultillment is not directly or indirectly as a tosulr of any action or
omission of the Purchaser., then the Purchaser may, or its sole discretion and without lit a itin c its FLI411;S or
ICTIleClit)S available ar law or in conny:

terminate this Agreement by notice to the Monitor, in which event the Purchneer and the
Ni nilnr sliatI lie released from their obligations under this Agnreinem to complete the
Transaction and the Deposit and all fluent:et accrued thereon slot] he inutiebiately
returned to the Purchaser without deduction; or

waive compliance with any such condition without prejudice to the right of termination in
respect of the nomfelfillment of any other condition.

ARTICLE. 9 - REPRESENTATIONS & WARRANTIES OF THF MONITOR 

The Monitor reprysenfs and warrants to Inc Purchaser fiillows, with the knowledge and expectation that
the Purchaser is placing complete reliance thereon and, kit for such representations and warranties, the
Purchaser woalit not have entered into this Agreement:

(a)

(b)

(a) the Manner lets all necessary 11,»Ner and authority to eider into this Agreement aud to
carry out its obligations hereunder. The execution and delivery of this Agreement anti tite
consummation of the Transaction have boon duly authorized by ail necessary action on
the part of the Monitor, subject to the Alamo/id and Vesting Order. this Arcnecri.C11: is a
valid and binding siliiistim, of the Monitor enforceable in accordance with its terms;
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(5)

(e)

the Monitor Las horn duly appointed as the monitor of the AppIntents by the Initial Order
and such Initial Order is in full three 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 Anieetimat, perform its obligations hereunder and convey an
right, title and honest of the Owner Annloam in and to the Purchased Assets;

to the heat of the Monitors knowledge, the Owner Applicant te not a non-resident of
Canada for the purposes of the ft A; and

(d) subject to any charges crated 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 proems
pending uc' threatened against rho Owner Applicant that may affect its ability to convey
any of thie Purchased Assets as contemplated herein,

/04114111 10 - REPRESENT:4f IONS & WARRAN t IFS 01' 111E PURCI1ASE12

The Purchaser iLpousunts and warrants in :he Monitor as follows, with he knowledge and est:mutation that
the Monitor is placing complete reliance thereon and, hat Mr each representations and warranties, the
Monitor would not ha ve entered into this Agreement:

(a) the PurehaSer IS Carrillo' Capital Group LID. duly fonned and validly %Libsi shine under
the laws of the Province of British Colombia;

the Purchaser has ail necessary torpedo power and authority to oiler into this
Agreement and to curly out its obligations hereunder, Neither the execution of rhis
Agreement nor the performance by the Purchaser of the Transaction will violate the
Purchaser's consiatitet documents, any antoyment to which Ma Purchaser is bound, any
judgment Or of dor of a court of comeetynt intisdiction or any Governmental Authority, or
any Applicable I.  The eacsattior and delivery of this Anreemsitt and the
consummation of the Transaction have been duly authorized by all necessary corporate
action on the part of the Parch:mei. Phis Agreement is a valid and binding ohligation of
the Puollaser entfirceable in accordance with its terms;

(c) the Parchaser is at will be a registrant under Part IX of the le PA th the Cosine Date; and

the Purchaser has not committed an act of bankolptcyjs nnt into:Tent, has not proposed
a compromise or arrangement to its creditors generally, has not had any application for a
banknotey order filed against it, his not taken any proceeding and no proceeding has
been taken to have a receiver appointed Over any o its assets, Ire as not had an
encumbrancer make possession of any of its property and has not had any execution or
distress become enforceable or levied against any of its property.

Awrici.L 11 - COVENANTS

11.1 !Mutual Covenants

Each of the Monitor and the Parchlaser hereby covenants and agrees that, from the date hereof until
Closing, each shall take all such actions as are necessary to have the TrenSaCtion approved in the
Approval and Vesting Order on substantially the sante tends and conditions as arc contained in this
Agreement, and to take all contnercialty reasonable, actions as arc within its power to Control, and to use
its commercially reasonable efforts to cause other actions to he taken which are not within its power to
control, so as to ensure compliance with each of the conditions set Earth in Article 8 hereof

1 1.2 Monitor Coveannts
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- 13 -

The Monitor hereby covenants and agrees that, From the date hereof ulna Closing, it shall use
commercially reasonably efforts to provide to the Purchaser all necessary information in respect of the
OWIleS Applicant alid the Purchased Assets reasonably requited to complete the Duplicable tax elections in
accordance. with Article 5 hereof and to execute all necessary forms tatted HicIHIH.

ARTICLE 12- POSSESSION AND ACCESS PRIOR TO CLOSING 

12.1 Possession of Purchased Assets

The Monitor shall temain in possession of the Purchased Assets until the Closing Times at which time thee
Purchaser shall take pH:SF:SUCH or the Purchased Assets where situated. In no event shall the Purchased
Assets be sold, assigned, conveyed or transferrer] to the Purchaser until all the conditions set out in this
Agreemen/ and the Approval and Vesting Order have been satisfied or waived and the Purchaser has
satisfied or the Monitor has Waived all the delivory requirements outlined in Section S.I hereof

12.7, Rich

(a) The Purchased Assets shall he and 'cumin of the risk of the Monitor LF:Hil Ctestae and
the risk of the Purchaser from and after Closing.

(b) If, prior to the Closing Date, all or a material path of any of the Real Property is
expropriated or a hotioe of expropi iat ion 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 writnig. a he Purchaser shall, by
Notice in ihhitinit given within berme (3) IBIISIIICSg Days a Pier HU: PFIrshaSCIF rceeiYes
Notice in wriiinr; From the Monitor of such expropriation, elect to either (i) complete the
Trensitatiun contemplated herein in actamlanec with the terms hereof without reduction
of the Purchase Price, and all uompennic ion for expropriation oCilily of the Real Property
shall be payable to the Purchaser and all right, title and inter t::1 of HIS Osman Applies u'. to
such III-110111ItS, if any, shall he assioned to the Purchaser on a without recourse bads, 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 %Odell are
expressly stated to survive the termination of this Agreement) shed] terminate, and the
Deposit shall be returned to the Purchaser forthwith, provided that where the Purchased
Assets include Real Property other than the P Property subject to the expropri:Ilion 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 serial]: in full force and effect with respect to the
Purchased Asseis with respect to all other Reid Property.

If, prior to Closing, the Purchased Assets are substantially dam:act] or destroyed by fire,
casualty or otherwise, then, at its optical, the Purchaser may decline to complete the
Transaction. Such option shall no exercised within fifteen (15) calendar days after
notification to the Purchaser by the Mcaritor or the occurrence Of such dall!FUSH or
dcstrucrion (or prior to the Closing Date if such occrusence takes place within flacon (15)
calendar days of the Closins; Date), in which event this Agreement shall he terminated
automatically. If the Purchaser does not exercise Stla ()piton, it shall cornplete the
Transaction and shall be entitled to an assignment of any proceeds of insurance referable
to such damage or destruction, Where any damage or &SU-FICA-len 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 12.2rer, substantial damage or destruction. hall be deemed to have ace Aided if the

h 105420-02566220,3
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loss or damn' e to the Purchased Assets exceeds fifteen perwut (15%) of the: total
Purchase

ARTICLE. AS IS WHERE IS

13.1 Condition of tin Petrel:oh:it assels

Pinchascr knowlyd  that the Monitor is sellina and the Purchaser is purchasine the Purchased
Assets ou an "i/S is, where is" and "withunit recourse" basis as the Purchased Assets shall exist on the
C losing LUC without limitation, whatever defiant, conditions, impediments, hazardous
material.) or deficiencies exist on the Closing Drde, whether patent or latent. 1 he Purchaser further
acknowledges and agrees that it has entered into this Agreement on thc basis that neither the Monitor nor
the Owner Applicant has guaranteed or Witt guarantee title to or marketability, use or quality of the
Purchased Assets, that the fareliastir rill conduct such insucetioris of the condition and title to the
Purchased Assets as it ti coma H  TOpl-i ate and will satisfy itself with regard to these matters No
representction, wanronty or condition is expressed or can he implied as to title, encumbrance, description,
fitness for purpose, en MOIll lalltett nierehoutability, condition or quality, or in respect m)
other matter or thing whatsoever conetiming the Parelreattl Assets, or the right of the Monitor to sell,
assign, comae or transtdr snMe, SAVO, anti etieept as c'efrassly provided in this Agmenient. Without
limiting the dencrality of the foreuoing, tuy and all condo ions, warranties or rep ICSelinHOEIS expressed or
implied pursuant to the Sale of (P/ttälv Ack RN S.O. 1990, e. 11.1, do not apply hereto and/or have been
waived by the Purchaser. The description of the Purchased Assets contained in this Agreement is tin die
tumpose of identification only and no representation, warranty or condition has or will be given by the
Monitor concerning the accuracy of such descsiption.

AR VICI,E 14 POST-CEASING MATTERS

14.1 Books and Records

The Purchtiser shall keep and maintain the Books and Records for a period of two (2) years from the
Closing Date, or for any longer period us :UM' he Icquited by Applicable Law or Governmental Authority
er as requested hy the Monitor the Owner Applicant or the Owner Applicant's trustee in bat-LI:mine)/ (the
"Retention Period"). Upon mäsenable algrailee notice, daring such two (2) year pinked after the Closing
Dare, the Purchaser will grant the Monitor and the Owner Applicant and, in the event the Owner
Applicant is adlurked bankrupt, any trustee of the estate of the Owner Anpliedut and their respective
representatives, reasonable access during norrmal hisinn3S hours to use rind copy ha Books and Records
at the sole cost of the Monitor, Owner Applicant or hankmpley trustee of the estate of the Owner
Applicant, as the ease may be, and at no cost to the Purchaser. After the Retention Period, the Purchaser
shall give the Monitor, the Owner Applicant or bankruptcy trustee of the estate of the Ovaler Applicant,
as the case May be tiligy (30) days' prior written notice of its intent to destroy the Books and Records.
The Potties agree that the crivetiants of the fturchaser in this Section 14.1 shall surel ye the closing of the
Transactirm.

ARTICLE 15- TERMINATION

15.1 Termination of this Agreement

This Agreement may he validly terminated:

upon the mutual written agreement of the Parties;

(ha pursuant to Section 8.2 tinter-4'h), the Monitor;

(c) pursuant to Section 8,4 liere,if by he Puichaser; or

{105420-02266280.3}



(d) pursuant to Section 12.2 het oaf.

15.2 Remedies for Breach of Agreement

Not wirbstanding ,my other tent Or condition of this Agreement, if this Agreement is to  as a result
of any breach of a rrTICSentat1011, warranty, covenant or oldmation of the Monitor, the Purehaser shall he
entitled to the return onMeth:posit without deduction, which shall he redurtred to the Purchaser forthwith,
and this shall be the Purehereris solo I'LL..(h t andiritazdy 1g:ftULM! to this A; reuna,n Cir at law as a result of
the Monitors breach. If this Agreement is terminated as a result of a breach of a representation, warranty,
covenant or obligation or the Purchaser, the Deposit shall be forfeited to the Monitor as liquidated
damages and not as a penalty, which Deposit the Pitries agme is a genuine estimate of the liquidated
damages that the Monitor would suffer in such curcummtnices. and this shall he the !shining:1s sole right
and remedy pursuant to this Ant:dens:Id or at law as a result Cr Wu broach.

15.3 Termination If No Breach of Agreement

If this Apreeetent is tentinged other than as a resnit or a breach ot a representii ica, Neahra:e,h covenant
Or obligation of at Party, then the parties hereto shall be released from all t)bftli ions and liabilities
hereunder, other than their obligations under Article to, and the Deposit shall be fau Wreath tenanted to the
Purchaser without deduction.

ARTICLE 16 - CENERAL CONTRACT PROVISIONS

16.1 Further Assurances

From time to time after Caldsing, each or the Parties shall exellate and deliver such farther dorumbrits and
inamments and do such further acts triad things as may be required or useful to curdy out tire intent and
purpose of this Agreement and which are not inconsisik211: with the terms hereof, illUlUding, at the
Purchaser's request alid CXperase, die Monitor shall exert re and dclil'Or 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 Apr egment and heifer the PI:rehjSC:d Assets
to the Purchaser.

16.2 Survival Following Completion

Notwithstanding any other provision of trs 4zrcement, Article 9, Article 10, Section 15.2 and Section
1 5,3 shall survive the tureen lion of this Agreement and the completion of the 1 ransatition, provided,
however, that upon the discharge of the Monitor, the Parties' respective obligations by mason of this
Agreement shall end completely and they shall have no further or continuing obligations by reason
thereof:

16.3 Notice

A ll notices, requests, demands, waivers, cons flir.S, antLLTIlentr, approvals, COPIIIL niCalr oils Or Other

writings required or permitted to be given hereunder or : the purpose s heacill (ouchdi e "Notice') tibial] be
in writing and be sufficiently given if personally delivered. sent by prepaid registered naii or trat ginning'
by email, addressed to the Party to whorls it is given, as follows:

(a) to the Monitor:

KS'' Kotanan
150 King Street West, Suite gion

Toronto, ON N15I1 119

{1054_0-02266250.'4;
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Attention: Robert Korman and David Sicradzki
Tel: (116) 932-62281 (116) Q32-6030
Email: hbohnaninsvadvisofincom dsu.adzki enrs,cnm

and a copy to the Monitor's counsel to:

lifinnett Jones

3400 One First Canadian Place
Toronto, ON AUX 1A5

Attention: Sean Vsvoi a mid Rho van Gent

en 6) 777-6251 (4 I () 7774642
Email: awiiminijoennetijsincs.com / vain

(b) to the Applicants

o bi Cietdman Sloan Nash & I L.her I ft

420 University Avenue, Suite 1600
Toronto. ON (.153 1412

ticution: ?ABM Forte/Jennifer Stam
Tal: (416) 597-6177/(47 6) 597-5017

forte6nosnit contistainialtamb coin

(e) to the R ischaser.

Caishan Capital Croup) II).

Attention Morris Chen
Tel: 601-559-6695

Email: inin(/:morrisongroups.com

and a copy to the Purchaser's counsel to:

ben nchtbrint

or such other address of which Notice hus been given. Any Notice mailed as albresaid will be
deemed to have been givan and rebel ee on the third (3rd) Business Day following die date of Ps
mailing. Any Notice personally delivered will be deemed to have been given and received on die
dab, it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to thine beet giren and received on the Business Day next following such day. Any
Notice mummified 1 s •anil will he deemed given and received on the first (1st) Business Day
after its Iniumnsission.

105420-02266220j1
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If a Notice is mailed and regular mail service is interrupted by strike or other irregularity CM Or
before the fourth (1M) Biainess Day after the in.:then diercob such Notice will he defined to
haste not been received unless others ise. ncrsonally dirli‘ered or transmitted by annul.

16.4 Wailer

No Party will he derailed or lakcii to hove waived any provision ob Mis 1.rremeni unl ess finch wnis
ill writing alai such waiver will be limited to the circumstance set ittubi in such writteI WitoOT

16.5 Consent

Vehenever a provision of this Agreement regnirCe nn ay/nal-ill nr COIISCIA :IO‘] Such :OpplOVal Or consent is
not delivered within the applicable time limit or the rept; hr such consent is not TCCIOilVd. pursuant
to the terms of the Angara:I and Vesting Order then, Lanier:: otherwise specified, the Party whose consent
or approval is required shall be conclusively deemed to havc withhold ids anpnivol or consent.

16.0 Governing Law

this Agreement will he gOnomad by and construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein The Patties irrevocably Litton to the iurisdiction of the
courts of the Province of Ontario sitting in Toronto, The Parties consent to the exclusive jurisdiction and
venue of the Cigna for the resolution of any (Pyjama ruining them, regardless of whether or not such
Pismitcs aFOSO Inkier this Aurcument.

16,7 Entire Agreement

This Agreement constitutes the entire agreement between the Parties and scipersedes all prior agreements
and understandings between the Parties. ilierc 3:0 DO and will not he any verbal statements,
representations, war:antics, undertakings or amyl !. inisits between the Parties. This Armco:mint may not Lc
amended or modified in any respect e' e pt by writtim instrument sinned by the Parties. The recitals
herein are tate and accurate, both in subsionee and in tact.

16.8 Time of the Essence

Time will be of the essanee, provided that if the PadieS rah Ish u r v time for the per xfirratlee of an
obligation, time will again be of the essence of the new tithe established

16.9 Time Periods

Jolcss otherwise specified, tinic periods within or Whic:h any payment is to be made or net is to
he 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 paned to the next Business Day following if the last day
of the period is not a Business Day.

16.10 Assignment

This Am-cement will more to the benclit of and be binding on the and their ricarective heirs,
executors, local and personal administrators, successors and permitted assigns. The Parchaser may not
assign this Agreement without the Monitia'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 Linda he 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 shalt not be re arses prom any and all obligations

;105420-022062203;
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and liabilities hereunder until altar the Closing of the transaction. The rorgoing right may only he
exercised once by the Purchaser. Any other requested direction of title shaft require the Monitors prior
written approval, which approval shall be in the Monitor's soie, absolute and unfettered discretion.

16.11 Expenses

Except as otherwise set out tn. I s Aft, ag, all costs arid expenses I Molar! ir,
Res and disbursements of legal counsel) incurred in connection with this Agreement am
contemplated hereby shall be paid by the Party ineurting such costs and expenses.

16.12 Sever:Milky

If airy Bello n of this Agmen cra is prohibited in whole ‘11' in part in any jurisdiction, Fitch portion shall. as
ti, such ,jnri_d:ctlon, 6e irlertb0*.e to the eXtent of such prohibition vdthout invalitltaing the remaining
portions of this Agreement and shall, as to such jurisdiction, be deemed to le severed front this
Agreement to the extent of such prohibition.

16.13 No Strict Construction

The language used in this Amyen-rent is the language chosen by the Parties u
and no rule of strictt construction shall be applied against any Party,

16.14 Cumulative. Remedies

p their rained harm.

Unless otherwise expressly stated in this Attilierne111. no remedy conthrrcd upon or reserved to nee or both
of die Padres is intended to be exclusive of any other remedy, but each remedy shall be urnimlat
addition to every other remedy conferred upon or resereed hereunder, whether such rented., shall ise
existing or Erna ger existing, and whether such remedy shall berme available under coltun:in Lev, reamt.
OU statute.

16.15 Currency

All reigniting: to doll
of Canada.

ounts contained ie this green-en( shall be deemed to refer to lawful Currency

16.16 Monitor's Capacity

It is acknoettledgrid by the Purchaser that the Monitor is entering into this Agreement solely in i
as Court-appointed monitor and that the Monitor shell have absolut=e y no personal Or corporate eility
Wider ur as a ICsult of this Agreement in airat respect.

16.17 No rrhird Party Beneficiaries

t his Agreement shell not COntbr any rights or fernalkS upon any Persoe other than fin fettles and their
respective ruecessors and permitted assigns. No other penon or Clan} shill he regarded as a third party
beneficiary of tins Agreement.

16.18 Number and Gender

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

16.19 Counterparts

{10542{-02266250.3}
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Agreement tray be executed counter')
executed shall he deeneed lo bu an oduirial ant

sonic instrument.

its and by /21::;Triile or PDF, each o whiuil when ro
such ecurtterports together shall eons sib) one rind the

IN MUNI'S WIIEREI) the Monitor s doly exec zr this Arra nieut as of he date tarat above

laellnON by the Purchaser this

(105420-02266280.3)
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)
KM' ROFMAN IN9., solely in its capacity a: s
court uoriairderl moddter of 3310 Kilitisten
Development Inceainductin its porsenal
i;apaciy or iu airy other 

capacity\d — - a
i

/ , NN
By: - 

1
... .. .-

2— kbY Of. -hind, 2919

rbrubsir Sobnaa
President and Managing Director

Cabben Capita Group 117:----)

Cty

Name:

Title:
Morris Chen
Authorized Sip iii Officer
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SCHEDULE "A"
APPLICANTS

33 10 Kingston Development rise.

1296 Kennedy finielopinent

1326 Wilson 11)evelopinen1 De.

5507 Eive: InsiyekiirdenS Jne.

4139 John 00v010pment 10e.

711 8825 41:4arie Ltd.

250 Danfoith Development

159 Carrville Development hie.

169 Danville Development Inc.

1 89 Camille Development Ines

27 Amiliu Development Inc.

29 Anlli e Development Ind.

(105420-02266280.3,
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(ii) all chinos, security interests claims evidenced by rout:dr:grans pursuant to the /Around/ P TVs?"

SCSAIrilt let (Ontario) or arty other personal property repistty system; and (iii) those Claims listed on

Sehedirle "D" hereto (aid 01 which are collectively referred to as the "Encumbrances", totlicli term stud'

not include tic permitted onounihrtineies, easements and restrictive covenants listed on Schedule "If")

and far greater eel-Linty, this Colin orders end declares that all of the Entrinfor:1102C: :IffeCtillyr or ICIailE;2

to the Purchased Assets are hereby expunged and discharged pri against the Purchased ASSC;.ti and are non-

enforceable and non-binding as argrinst the Purchaser.

fills COUR l' ORDERS that upon the reds ration the Lard Registry 011ieit for the Land

Titles Division or I mond rNo 66) of an Appliesnon tier Vesting Order in Mc dorm press-gibed by do

L td Titles and/or the Is,:c1 Registration ;Lion Act. the Land Registrar is hereby Mottled to enter

the Purchaser, or as it may direct, as tire owner of the subject real property identified in Schedule "C"

hereto (the "Real Proparyn) lit fee simple, and is hook, direct ki to delete arid expunge from title to th,r

Real Property all of the Claims listed in Schedule "D" hereto.

THIS COURT ORDERS that hr the purposes of determining the natane and priority of Claim

the net proceeds from the sale of the Purchased Assets shot) stand in the place and steed of dm Purer U1Sed

Assets, and that from and :digs the deliver). of the Monitor's Chnidente, 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 hid not

been sold and remained in the possession or control of the person having that possession or control

immediately prier to Me sale.

5. tins COURT ORDERS AND DIRECTS the iris iter to file with the Court a cat

's Cori ificate, forthwith after deb Very thereof.

'OHS COURT ORDERS that, notwithsGrddin

{105430-022662803)
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pendency of these proceedings;

nnv applications for a baulssuptey order now or heteaLter issued putts:mint to the

ikoptosuptcy Insolvdttdy Act (Canada) in respect of the Owner Appliotint and

any bankruptcy order issued nut sittnr to any such applications; end

any assignment in bankruptcy aradct in rvancts., of tIse Owner Applicant,

fin.' vesting of the PlInenaSCd Assets in the Purchaser, or as it inst, direct, pursuant to *his Orders

shall be binshint,4 on any frostcc in bankruptcy that may he appointed in 'esp.:et of the Owner

Applicant and shall not be void or veidaNc by creditors of tire Owner Applicant, nor shall it

constitute nor be deemed to be a 11:“RnlinInt nle,inr.n1CC, nssiantneni, fraddutent curve Vance;

transfer at undervalue or other reviewable utast:action under the Bankruptcy and Insalvency Act

(Cal-laid) or any other applicable federal or provincial letcticlation, nor shall it constitute

oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial

lee station.

'tins COURT IIEREBY REQUESTS nit: aid and aseocsition 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 scents m can-Vinp ore' the terns of this Order. All colitis, tribunals,

repulatory and administrative bodies are hereby respectfully requested to make such orders and to provide

such assistance to the Monitor, as an officer of this Cour, as may he necessary or desirable to giv cflect

to this Order or to assist the Monitor and its agolP..5 in carrying out the terms of this Order.

1105420-02266280.3;



SCHEDULE "A"

APPLICAN l'S

3310 Kingston Developinent inc.

1296 Kennedy Development Inc.

1326 Nilsen Inc.

5507 River lidoodeprieni Inc.

4439 Jelin Ddedopment

2352875 Outer iol KI.

250 Danforth I levelopment Inc.

159 Cariville Development Inc.

169 Cotrvil le Development

189 einniii Development

27 Anglin Development Inc.

29 Anglin Development Inc.

[105420-072P62802li
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Purchaser of the purchase price for the Purelaitidd Assets; (ii) that Ilia conditions to closing as Set

out in the Safe Agreement have been satisfied or vddized by the Monitor and the Purdinsei; and

(iii) the thilldaction has beat completed to the sattSreetion of the Monitor.

I II. Unless otherwise it.dr aced herein, terms initial als have the ivicaunias set out in

the Sale Agreement.

THE MONITOR Ciflalldn'S the following:

•INe. I urchase2 has paid and the Monicor has reedivyd, tho purchase c

payable on the alosind didif poi-du:ad to the Sala Agreement;

2. Thy conditions to closina, as sat out i the Sate 1 r etuent have been SetiSf:ett or r.at. :Ct.': by the

Monitor and the Purehaida. is accordance with the r tcas;

o. The traiNacti on has h een completd to _he sa.is Lfotion of the lloaitor; and

TEN Certificate was delivered bs tl fit-N.4n on

LOATH.

(105420-0226b280.3)
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KSV KOIMAN INC., solely in its capacity as court
appointed monitor of 3310 Kindi:fon Nyvylopracnt inc.,
and not in Its personal capacity or in any other capacity
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SCHEDULE "A"

APPLICANTS

3310 Kingston Devclnpm.ot Inc.

1290 Kennedy Ikvelopment

1326 Wilson Devclnpnicnt

530 Itiver Dcyclopmei6 lnc.

4439 lohn [)c Ieprncnl Inc.

7352;125 Ontario I II.

250 Dallidrill iiicvelopnierit Inc.

159 Carnillc Develupinent

169 Cern ille Development

1 89 DevcIupiniint Inc.

AngV]. Dircolopment

29 Anglin 1.36volopmout

1 105420-07266280.3I

wSL AL 97».7;5N.H.G22`2MS370v2



SCHEDULE "C"

LEGAL. DESCRIPTION OF Till: REAL PROPERTY

3310 kingthmi Avenue, 'tonna°, Ontario

FIRSTLY;  PIN 06407-027.5 TIT

PART OF LOT I PLAN 1834 SCARBOROUGH PAP"' 2, PLAN 66828678; SUBJEC1
EASEMENT AS IN ,ATE 153357; CI'T'Y OF TORONTO

SITCONINAT PIN 06407E226 all

AN

PART OF I:UT I PLAN INT; SCARBOROUGH PART 1, PI. AN GiR2K67 SIAINFC1 TO AN
EASEMENT AS IN Al 41i3357; CI I Y OF TORONTO

1 542(02266280,3
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SCHEDULE "C"
PERMTEIED ENCUMBRANCES

PART 1: GENERAL PE1LM1 FELD ENCUMBRANCES

Any inchoate lien accrued but net yet chic and payable for provincial taws, municipal
taxes, charges, rntes or assessments, school rates or water rates to the extent adjusted for
wider this Agreement;

Any municipal by-laws or regulations al:if:feting the f and or its use and any other
milnicipal land use instruments including without limitation, official plans and zoning
and building' y-laws, as well as decisions of the Committee of Adjustment or any other
eoliipoton t at:Mot-it:a permitting variances therefrom, and all applicable building codes;

3. Registered inn-dements with any municipal, provincial or federal eoll,MIlklas ur
authorities and any public utilities or private suppliers of services. including without
l imitation, subdivision agreements. development agreements, engineefing, igading or
landscaping agreements and sindlar agreements; provided same have been cuilmUed with
or security has 1_,O01 posted to ensure compliance and completion as idenced by a letter
Rocs the relevant Authority or regulated utility;

4. Any unregistered casement, right-of-way, agreements or other unregistored irtcre,st of
claims not disclosed by registered title provided saute does not materially irnpue.t the
Purchaser's intended use of the Real Property;

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

Such othe: minor encumbrances or defects in tithe cd,kh do not, individually oa in the
aggregate, materially affect the use, enjoys ent or value of the Real Property or any pah
ilia-doff or materially impair the value thereof:

Any reservations, limitations, provisos and conditions am .sad in the Original grant
from the. Crown LIS the same may be varied by statute; and

The following exceptions and qualifications contained in Section 44(11 of the Land Tides
Act: paragraphs 7, 8, 9, I0, 12 and 14.

PART 11: SPECIFIC PERMITTED ENCUMBRANCES

1. Instrument No. AT4153357 registered Pebnmry 75, 2016 being asfer Easement n
favour or Rogers Communications Me.; and

Instrument No. AT4235736 registered June 2, 2016 heing an Application for Absolute

{105420-01266280,3j

wsr.FoAT .0747;3.€11-[)22‘22519070v2
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SCHEDULE "D"
LEGAL DESCRIPTION OF LANDS

3310 Kingston Avenue, Toronto, Ontario

111RS LY: PIN 176407-0225 (1

PART OF LOT I PI AN 1834 SCARBOROUGH PART 2, PLAN 661:256'75: Sl H1ECP TO AN
11 :1 SENIENT AS IN A38153357; GUY 06TORONTO

SPCONDI Y: PIN 064074E116 jl,li

114161 OP LOT I PLAN 1834 SCARBOROUGH PART I, PLAN 061. 11( 8; SI111111 1 TO AN

I:AM.:18111Ni' AS IN A14151357; CITY 04 TORONTO

{105420-022611280.3

EGAL(..74735'iiCO22225
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186 Old Kennedy Devolopnont Inc.

Dn.

I C Turri Dovelorolont

22 Olni3cnnecly Dovolopincin Inc.
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7397 Islington Development Inc,
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Yuan I Mai Wang IntItta Mike lninntn
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ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

AND IN I H I 1-T l En EF,- DI AN ER Hi tr.IFF Er.11..11
- llEEMEll EF F. il•E 1F1 I

',HOLE INC TH- OTI IEFr» LIETE
(lhal E CHEM ILE A HIFIRO Ktl ic Rpt , I lran s'1

,..±FLicArioN UNDER I HE GEKitillEALEESE CHKEEKTOES

AtylENDIKE

UNDERTAKING OF THE FORME GROUP

1 HIS i 10:10dRABI H COURT

Fehil I TI-IE :PEER; I I arVe s HEEILLH LK I EF Fi i

a)

HoUL

the PrEedual is the solo sharEholder. chief. dimeting nand of the
cdrpordtions 1h:thud on Schedithe "El l hereto (col Eively Klie 'Forme
Group

the Principal Is ropretKentectl by James Crool Ptofassional Corp. Grout

expertise in insolvency matters ana is not 3 l itIrjatOr

the: Principal l ies engeded Lerners I .LP Lemurs y Wig:idiom counsel.
Erout Corp.. Loners, and uasel. hKrock F. Hlacktvell I LP ("COBH have
3113[1FG0d that thcre will be no duplication of Eel vices photEled by the
firms. del tu tho exleot of any dupliceachi, only one firm .vi ll entidoci to
I re paid b, toe Non -r  pursuant to the terms hereof.

Oroar intendod toeevelop various real eutdc pr I- ts K .Projects'y

thx: 911..t1E.II.I. in the Forme Grohp h r rentecl mileages K •Mortgagesit to
the partics Io lend ol SCh9(11.11e 'K', I hereto .("Mortgagees-P.

r fr IheFou o ,rl hnsg r H:"Ire.!ek-.1 the oblithations ot enKilles • the Fo:
Group to certain of the Eluded:aces uGuaranteeshE



li the ippplicarifs ,rcsubject to prof

LOGAN). Top Applicants are
ropresenled by Goldman. Slops). lash Er. 1 laber 1 .1 P CGSNH"),

(.10 the Initipi Order 1ird'acc in the Ctrs') proceerflinr. provides -HO 11;101)1 1.01.

the model Initial Order

1<,111110ill Inc CKSV 'V cis Monitor "'Monitor') under the supervision of this

w i l l be sr.ild,

three entities or the ifrob po Group. 51P;Jld Kennedy 1.),volopitent Inc.,?..
Old [serried)/ Provelopitent )ifici 52 Old Kerabfrirry Development Inc.
poollciftivoly, the "NOI Entities'' trleo noti c.c.s of kite:tit ts) nbbkor

I'BIA 1)) and bribisacticts r..ere controls:id for the side ot the real proportios
fispinerri by the NOI Entities. lhe NO1 Enfi l ies aro repricsented 13Prifl i

the pfroceeds boor the sale of the proporty orrhirred by the blbril Entities arc
being irrifirIf ri by KSPV as Proposal Trustee ("Trustee"):

tie P-11 id mac diertiper - 00001k+ —1000 -hor than the ;tr ill. 001113 sad
the N I !Entity, r Non-Applicants I are no- subject 1 1 pro , ',0:1111[13 1' Id -
the eT 0 01 tlro PI, he HAN risi l ants are tHrisbcritod 0, F.EB

I mp tr ip 'blot r. aro it cefaul eitain of :he nv tHki by
r orr i to titi re rfor Pro blortgpiroef,

': iplieri rits are m er lketlnt tholf respective P ejoots t „ale In
order pen-rate furbis ft pa; thpi r i r-spectbie crer ibra

certain of the bior [tries.), of the ibin-fr.pplif arts have bnimer
of sare iriorrepoptis,

the Princripal acricipatos that I lia sale of certain entities or their real
r1rOpeitY V/I I] generate more than sufficient funds to pay the creditor.
those entities H full,

the Principal also anticipates h sale of certain cher entities or thorir
real In  ,sri l l not generate su iciont fun:iris to pay the aelil rscot those
erptics in ful l:

the Principal furricippitos that the procp. :s of the sale of the  entities or
r eal property torat are sold or refiripttecr generate sufficient proceeds
to pay al l secured claims and rabaro,oteci obligatirpris of the Forte Lrcrup
a r id tho Principal:



ILIi

ior preatei certart,r. absent an aHeeinent or other entitlyment to He

clE:rcis of credilms of that tilitmettpplicard, and not to nay sale

o elainn, peettese is reauireti to determine.: Ell of Hie exisl
aaainst the Forme Croup ø-,:I the Principal in , d,. L...Het:ermine ,,vhether
thy precteeteit He sufferer... I to satisfy Ihe atitipot otianti to creditors,
mol r itir rig GirdTara with guaraiTee

he Principal has acTisteti [his Honotanlile Hoard that he interitts Future
that Hie fir yls rodeiven1 Tom the stile (.4 the Projects (including Haito
epatod by tea Nonmtpplicianim usocl to repay the predilois of tho

expressed dheyo, Itelaio any amounts pre disttibuied to the Primalitai

the Torrna tedyyp and Hie Renepal ate giving this Linjer THMo to thot
Hempuralle ,:;urtun order tp et:t e:UHT:. ituph interlion.

The:. Honneppliceints and the eninnipal hereted Undenneine te this I lenn.3

to ire entorcednein ) 1(.ihtS. they mil l sel l the PrMects cmited Hy the, Hon-
pplicants CNA Projects mid Leach 'NA Project ) in a .nonimendailv

a l l re:sot-Jots, includng, without lanitatimy lyt rowtino al l idormation
required or Heimest.ed of them on a rn IC basis nisi Liv pomading and
Et:Hotline.] such documents as are required to HOSO the Sere of the:
Hirchmount tiondemini t i rmy

Jitnrut liniltPigth..u~r-nali[Voftl~f
rdonittat I i_cee appr ised : or anedfidential I->nSien of they elTylit. Hs sell

u pdate emit] TLesatty by Haim detai l ing the tiootiott of pant' Ka Potetoot.

flti P; °Tams to the filonitcH/Trireteet on a conlyltattial basis. and Otta advise

The pm :Hsi.- once (incl diret an denes.tei in respect of the sale of any
Hroject wi l l he deliatered byby purchayed is.) to TiBe. itucm the cloitinp

of such sale. the tapnottppricphis and the:. Princip.al wi l l cause to e ropoid
the amomits owing rei the Hler ltmgoess of Hat Nat Fr jetel . l l thoro are
funds redminino after repayment of I he Mortgagees taBalancety the
Pplance ',tal l be hold by GBH in trust for El iot eptity's rernpinTra etetlimm.

the I-orme COhain or tee Fin nipal ̀ e.n_heln larther (ircH of this I lentiorable



Court . 1.2D3 will ppantam per:opate trust accounts and V...11[ account
separately fer each NA Project, and orcl l praviclo the Mont or with updates
concewrog the cl'../...0[1 1il [ia1:111-1C :-; and thiG ai.:C011IltIng for came trom time
to time upon requost by the Mianitor"

Ichrityathstandirg r ioragraph 1, abOVO. it IS IIIIKL:1:3tOud and cwrepd that -hi_
ESolance Hair' beeccessed for the folio  plIITU:-S ' n the Mhorvira
terms"

'railcar:y[1c; cooC I roacii ri ilci from Hie sale or rim Nancepri l icardeh phial
r )I.Oieh." may be used to maintain mortgwoes ot other Clon-Apolicintis in
good star-Idiom ancl thereby attompt to avoid poirver ph sole proceedings'
provided .hat there is a reasonable pi empect their. the tuncrng N.oi l-
Applicant ...vi ii he repaid. In 'hile imprint any such achinonire °I fonds is ruirdc
as 1)etyreer laSsincepplicani entiticis, an, spell .i.li,iaricie wi l l be mahe on a
pricririii hchicas rankinc immecliathely shilwrdinate to ary ciortgarjes of tap
reirehrrng rhonaerriplicant:

vrcitlen consent of the Monitor, or upon a further Older of this.
Hurimpiablesissm' proomerls friau thro sale of the. hlonoeppricocish real
proper ly may be used Iii i pay other expense:is or Hie Pluncepplicants Piro:
e rhi crindusrae to maintaining and mrocinirizing the 'false of their rissets foi
creditors, proiiiplec that there is a reascpui ta, Hasp-Jr-4 -Hal Le fi lming
rilisinicepialicani iniill be reprad,

c. octh the [ciao written consent of the Mouiror , or upon a Shrther ol her of this
Homo:rode Court. proceeds -Phan tho sale o" the rilc,nieppliaar Oh [sal

cHiins ::,..uhrist the relevant rhoncepplicant: and

ci. the Nanceinplicants may pay the reasonable professional fees and

Lioriursernents of Clhihr, Croul Crops and LH1le[S, (the HP.Pc typo limps~[Doing msolvency counsel and sphisonal litication cohnsel. respeCiiVely, to
the PrilCIpal): pl :..”11(101 that the Monitor shal l receive mi an aCCOUITHI-Ip 0:
all arcariunts so pa cl fortlorpit tollowirph payment, end ( 1 ! sufficient detai l
...rail ] respect. to We sorvices pr warped to ne satisried rhpl. luer ie has been

Hach Non-e,pplicarc with iir Bak -ice' shall participate iri a Comprapprohi .
drams pprice.ss ccapihristerl by the rhonitch pLIFSILIMI. to 'htlICh H.IIIIS Of
CI-CCiltOLS of [he NCL:i-Applic;ant will be pmyen aid guard-Pied and the
charE-11Ce diStrIbLItEd [CI U1 ,....:Se Creeil i)IS: provide:1 i'lEil no CHIIIIS WHI be
accepted orithout the consent et the hlonefrawrcaripias or pirdcr of the Court.

I n the evens tn t the creditors et a Hun-i'i,pprICRII[ ale paid in Tull and there
ore -funds reomining b'Surplus-r. CE3 shall contiuue Ss hold the Siarrhus
I ntrut unti l the ciaarlihsion cif the ,Tiims inwc ess und cc alma:ids wi l l lie
distributed to the Forme Group, the iairpapal Or any other entity .ilknut
the consent of the Monitor/Trusiee or an order sit the Court



Any Surplus. after h a,nc:nt of all c lans quarArilee:(.1 by tne Principal and
ay:psi-it chall protossR-A-LAI puss of Ici111.1  its ow. crul Bennett Jones Li .P.

Groht Chuific Leonel s. and G.1111.1H : shal l he distributod to or at the
::.l irection rl ae Priucipal. For preator certaint Ise:La0augh:co:nerd or
°Lifer enti l leiniont to the corigaty. thee is no rag...ire-wont to use the

any unisocurcia degiiioncy in an entity of the Fsrinia croup

udiljecit to the rights fuld rompidies ot asp/ flogideuee Ulu Norr
o re*Erve tho righi Lai retain such P« is as need not hici sold to

delliciency to _redi l is the Forme Croup. as !nun.; Projects as is

to tepay Ili crocUtors of the horme Croup as detailed abovci:

I t is i lnl r oodz.ed agreed gig dh orofessignal foss and uisoments
of CBE. counsel fist the flon-Phiplicants.ri l l hie issicl from dip phoceei.
sale of Ine Proiecls:

1 1. ny distitignions to he l ucre ovllhe n e riot of am hilities that
rihiy

1 2. L_Jsr\n n r Ks..; shal l tilaahllaTIC then alCaLlaChe registrations as al:LH:at
Saari Or the Ncn-ApplICant proyeld.:::s upon court approvA 01 this
Up:hurt:gang:

r y CilSplIte IhiS lallidallthilallg Shal l He aele1 1111 1Taad this

1 4. If the Fowl° Croup or its Principal hreuchos the 1.enris of tiffs Linde' taking
fails to rer:Hdy such breach \cites husiness days. the

MonifonTriptigo shal l forthuhth bring a motion sgekircif sucH 'cutlet as it
deems appropnale.

1:C The N.Ionitc,r/TrusHe resolves the right to see if ch: order cif the Cowl
osingiiiel l ing the sale of .e pi:acuity for airy. Idon-Applicgrit's roal property
t1H1 1.1he I isine Croup unchicii the PI inuipal to refinancei s the

ful l the guarant,-2e

r elatives or if» oxit . shal l lu-r.If.
i nterest i ll any of He ApplHants' prow:lies:

The ivionitip shall provide: thusly list lc  of any unit al l offers receiviocl
ror to pup :huge of His Applicants' 1ropei COffers h to HS. Pr incipal or



18. The PI J,= rice Elfld Airnie \:7 1 I(I arid th`:1 1 - agents
sh I I keep Ke Ie• rns of the OnTrs strielly

coot HenliTI.

Tt Torent: Kb I I I lavcf l lo l T 1fi

101 Columbia Development Inc.

N JI
I tr

186 Old Kennedy Development Inc.

Till

19 Turff Development Inc.

22 Old Kennedy Development Inc.

LI 30-

31 Victory Development Inc.

Ho.
Titl

35 Thelma Development Inc.

H y
Name:
Title:

376 Derry Development Inc.

Name



390 Derry Development Inc.

Name

4 Don Hillock Development Inc.

rth:

4208 Kingston Development Inc.

natip
the

4550 Steeles Development Inc.

Harn9:
ttle.

7397 Islington Development Inc.

N nrt

I tic

58 Old Kennedy Development Inc.

Gy

76 Old Kennedy Development Inc.

Name:

82 Old Kennedy Development Inc.

Name'



9500 Dufferiu Development Inc.

I

5713049.2
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' rnit Hie rk. I L

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

FLA D ICNP.11
rii;ieaD I lk -HD TI E 01H1 COL IF NGS LISTED
1.1 HkiggLE ' HF .1 O ithe '

MFNIDI ID

UNDERTAKING OF THE FORME GROUP

T'IIaH  C,0.113,T

FHOr.1 THE CORkulii.iiTlierilS LH FD C Jr: . ,FIAJLL "E," I IEPE

(c)

riKii F -Inc:pal I, ri:e solo skarehiiilder. director igivi (Hie, !nig Ii In l eras
cuperations lisied on Sewer-rule i'H' heiieto molleetivele 'Fornio
Group

the principal is repr ented by James Grout Profes,sional Corp.,
,("Grout Corp.:), which consists of a sole practitioner, James Grout.
Mr. Grout has expertise in insolvency matters and is net a litigator;

the Prineipal.li s engaged Leynprs LLP kterners-i as litigation
counsel. „ rorit Corp.. Lerners, and Cassels Brock & Blackwell LLP,,,
("CBS") have all agreed that there will ho no duplication of seivicies
provided hwthe firms and to,the extent of any duplicatiorkienly one
firm will he entitled to hp paid by the. NemApplicantsin.irsuant to the
terms hereof:

h i the entities - F I i i _ re al proc i l i, n vdhi.l ti : Forme
nur. mien 1 10 O \:.:11 1 )(1'. Ie vI C'Strtt r i is (Projects'',

t i lt_ ciitcyv I l i eGrolq. h vecirantelm rlijan:rs
Mortgages I I ideines I I ed on totediil- hereto

C Mortgagees'



titntlia Principal hes guariante i the obligations ofteenlihcs of the
Forme Croup to certain of the tflortfrarrre rir CGuaranteesi

rim Applicants are urii.rinfict to pr.:Kie:flings Linde .- the rifam inimmfra

Applicants are reinest:Tito:I 17 Coln Tian. Sinop, ['inn& Hainfr LLP
GSNH"y

(h) !:J ..; the. Initial Orde rantad In tiro LK:AAi rocmclinfrs fin:avid:pa the flonitor
°s clef' e n town . In 1 ax's . r dut s he. n th se e i temp Mod by

the. maid In nal cider "

(i)
Kr* Konnan I no. KSV / as film-Mar ("Monitor». Linde' the stipervisimi
of tr,is I lormiinablo Court. pin:fur:int to imirica the Pratennr onfrfsnfi fry lha

Ini3 (DM Kenri dy D.-2,...alopmenit Ho.. and 5:2 Olci [Kennedy liC:001.101.1'Hlt

I nc. (COPECkhiely. die "NOI Entities"'), Plied no ices fri in nhcnto [nano,

nini transactions fveria completed for the sale at the rePI Harp:pies
owned fry thc tflrifirl Entities. The NMI Diaries are repraisenteri hy

(k) r the from th- ()di. of thei r , infrpti, o.,n :1 by the f.. I Fibres
arc 'o in I held lir, ' as Rinapsal Ti a "TrustocH,

(II , n-the icrnaminfr rarriniform of ihp Emma. r - r ran other than pplin
and thc Non-Applicants', are, ot s!_b». ocLae..IHLL

Ft- ' I P '?C88

Hon-Pripimanfra are in d emit of cci tau of he rarer;. PA

(n) ,Ii Lim-L:1 nliffants murk tiny then if spocti.m sale in
order t nnirminfe fund', fo pay then' m, prarti;- Heim-0'a

(io) cer tam of rho of the t‘lor i-,f,pplicar i l :-. 1 1 10 .n

p pv.e. of mdc proceer lirms

(p) inn Me Principal antionales that the sale of certain Hititins or thPi r
prone' ly Generate prom than snitch:1P funds to pay the (»editors of
thr isa entities in ful l ;

(CI) ft,» - the Principal also anticipafEfr. that the of certain othiar ant ties or
ti-mir real property wi l l not gene' rte sin[ font fun,;, , to pray the creditors of
those entities i ii full:



I. I HM ,2:11''

(r)

(s)

fp:litre Principal anticipates the the proceeds of the side of those entitiros
of Hal property tied aro sold or rod. dairced vii. 1 1 generate sufficient
proceeds lo pay all seer igeril cladins and guarantee obligat ors of tho
Forme riar cup and the Principal:

Ha' tor Bearer Hartainty, al son an agrearringent or other entitlement to the
rrrociitoris of each frhgreastlicard shell only have

claims of secured cry-editors of that NonaapralHant. and not fo any «rale
proceeds irreherateg by the sirds. of other Non-eird. [H.:rants' proper ly'

he a _cams process is regaired (0 rietry Hine al l gt the clans Hiat
Hay exigt :--1(.1:11 1 11S1 the Forme LIOLIL, nod the Pr incipal in cider to
dereandic whether the proceeds arc srffiicient to satisfy the
amount oavidad to creditors. including creditors vigtil firuii«aatide
Hain)*

H." the Pr i r dpial has advised this Honourable Haart thgt he intends lo
ensuna tidal the Hi*. rocoived 1:01-1-1 the sale of the Prcjects (including
dLos e ovicired by the iiilonice,pplicants) ahead:arc to repay ths" credgchs of the
l-orrge rirorap ansi of He Principal in accordance vfith the inieutions

a r id

(u) a! [I',  Fringe Croup and the Prripripal are nivicg this Coderraking to Lids
I Hilo:d-able "dom.:. incaHrior to eh-Hat:Jade such intention.

The N n r am] tho hereby ia ndiertake to r igs Honordcalide Court as

sal o by a Mortgarrece
pursuant to i re enforce:meld» ights, they vA1 i sel l tge Projects owned by the
Non- rapplearge (NA Projects'', and each a 'NA Project-) in c
comnrercially reasonable tusilion \MU' the intention of macrniaing the sale
patcesds:

They vil l yarriff cooperatively 91-1(:' h arhaparently with the fa i r i .
-rustee it

e l l cespects. including. vathoul niltatl bir,f providing al l infra-math-a'
pridu r I -_!uest_a Ihein on a finiely has and by ha s iding and
executing Hirai' dididrinionts as aiie required to close the, ale ot the
HarirIgnoun) condraginiurns:

difirgdirout Hinging the gem:dairy of the foreificang. the'firill 'Pr keep the
frrdnitor/Trirpitee appriseial. oi l a cenaidertal basis. of their ffords to soli
the P F roHnts (inciliduip .......fithoLd Imitation rovirgng a weekly ,'nitres
u pdate oach Triegalay by noon Ai:tai l ing the statds of each proiHot.
"daft' the frs). i urfarate to be provided on March 19. 2019r. f Err fortigivith
provale cop .es of al l ridlics irdrir refhor binning or ,her .r.i   he). to piurchase the

Proreeler to ti re fa:on:log rustee On a Confidential basis., and gay) advise
the farlordigracrustee a a:Iva-Ice of any expecting closing dates-.



‘,•LI \ I lc

4 I he purchase pr itho (including any deposikt i _I cofl solo of any
rd.A. Protect wi l l bc dolivered by -Ice pia, hasetcst to LEE. Ll'Act the clohtin'i
of such sale, the tN n "I p licant I thin Prpic cause to. be t c paid
the ainouats owing to tr. ft.to4.!:"..it'octo of that i t  Project. If l • lei . arc:
Acids r ma nir tyl err t top ayment ot the Motlga'Jecs C.ealancc L the
Dalance 'cc hold tr/ ".7BH. in trust for 'hat cwitity's re"hoicirui oroditocs.
For nre:-Itcr „ stain, l e Halance hall riot he pro...inlet" to an nerd;-:.
the I !"..rmot Champ a: the PrimoiHtl withoutL.-Her ..t trot I t  I-Hnocrable
Court. CBE. wi l l ru;',intalm setcohtle trust acraturilh. and wi l l acownrit
separately be each rr1.A. ropHci., arrl II poo.drirr the Monitor with updates
concerning the accobrn halarices ond he accounting for cant- : ;rem lyr ic

h n
i ii

tennis:

this lonenrable Crn tproceedo from the salc. rf the Hon-Applicants! real
be used la mai:fiat-1 rnoCuauc's f otner i'tom-,chontlicant.":2 In

riocutstanclnoi and Ihectlyi attempl ro avoid powe• " if Hidc: proceecfings-
proviciadth t therc is a reascrctb1"..."p ospsa Ih rt ththe LA-cling Hon-
AT:pro:Anil will be repaid. In TH.: c.o.:Tit any star advance of Limas is nyhle
as Fier son Non-/Applicant crititiEs. only such-, advance wi l l be made ou r
p riority basc" ramkimr ina.nett lei, sulriorclirrHle t n mccipages of die

rdoorropolicart:

I). with the prior wr 'Rem consent of Itc. Monittpr. 01 upon a butler 01de of
tlis orffloor :rilrio L'.0ort pooHerlo him the solo of trio Pion-Apoliorilits' real

ProPettli maybe LISHI I:0 Pall other e.:.'ne!:r.schs f tne ttlochtCpplicamts [cat
arc COFICILIC:",»H to waintarling an I maximizing lhe 'whin.: of their nts'het.'s for
creditors; provide(' ttaL here "s reast.twhdc prospsot Ihrwt.1 Ihv funding
['to:I-Applicant wi l l he repaid:

"PC.; Homocrable C; or procecds ficin the sale of IH I:.'' 1-1!..pplicanls! real

claims .i(j... 1i 11.5-t the relevant itancatplicant: Eilic.]

J. the Nonhrtpplicants may pH".., the roasonahle ct ic fcssional feeh; and
dlsbursenynts of LEE. Qt.get Corp.. anctt_ernets (the latter two firms..
being insolvency counsel and personal litigation counsel,
fiaspeatively. tothg.Principal) provkled that the ivioci.o. shall receive (i)
an accounting of all amounts sc paid torthwlth followtritt paynhenl„ and (H)
sufficient detail, with respect g the servicgs„ provided to bg sdhsfied.
that there. has been nos.(pplication ofisgrvices among i.QGB. Grout,
Corp., and Lerecr:s..

'Each tdon-.Apelicent ',vial a Dalancc shal l participcd.e la a Court -apnchtted
claims proce,ss conducted Hi. lie ftoncor chHhiatrit `...`;Lich "."liumis
orettlitcrs c.f. the Non -Applicant provon chichititiccl and the



Balance distr ibtited to th. s orudIUr4 provided that pm etrirms :gill he
accepted vdthout the corr. . nt of the idonsrapplicants of ors or of the Court.
r:rach proceedings in ludo the Hl A proceedings already ancdewy

I n the evedit that the crediturirs of a Nori-Applic::::1 ere paid 1:1 ful l and Chore
are Marts remaining ("Surplus") CrEdU shal l continue to hold the Surplus
d i trust until tne corplusion of He Liam-113 process and no ad:omits will
distributed to tim Irm-mo Group. ti ro Principal or any all ler entsiodithout
the consent err the rViOnItOliTI I ISte0 or an spier of the Lust:

Any Set pl after payment of all shims guarantrusrd c ths Principal and
r raymornt of al l prolessional fees di Kidisr, its counsel Damsel: Jones LIP.
CR:i. Grout Corp,, Lerners, and (Str r,1t I . shil l he distnbuted Id.r 01 at the
rids:scion of He Pr incipal. Fc creator sertairify. absent an agreed-lord rd
other enridemcnt to the cordial y there. is no resit tent t tree
rd-rurrirri.rs to fund any mu-recurred cielseency in an entity ottho FOILLE' egOLIP
vl iei insocuri3C1 credil.ors 1101 paid in ful l :

Us:eect to the r ights and remertiucr. rot any appl i rrable rdortdades. toe
Non- Aprelimits rosorrde the r idht to retain suds Protests as tnol
be sold to [spay Fc.iiiiree orp creditors; provided. mov, iiivicir, that in to
evert of a ciensiency to creditaiiSr f thio Forme tdiortp. as ma:1y
drotucts sis is 1 1`:Ce•S.E.:31J will hh cord Or refinanced unti l sulfur...en'
proceeds als. :available to repay the creditorsc the Forme Group as
detailed .above.

I t is underst000 and agreed teat the prolessional fees mei usoursewerts
of 1r:shod:Ms Irrodis Fi , ,roil.1. LPCBR. rrounsol for the Non-Applicants,
.i lld paid from the proceeds of sale of the NA Projessts:

..druy dish...Editions to he mode will be [voile net of any Pis tat
may exist:

CdrliNH a dr.Sid shal l discharge their mortruge registrattr rm a asoinst
each of the Non-Applicant properties upon Coml. approval of this
UndertaFnu

Any ciispure arising out of this Undertaking shal l ted deter-rained by this
Fi rshordrahle Court bry cLa IP0i1011 nn the CC/N.a. proceeding -

1 :3. If the Forrne riirrorm or its Prinsiirul breaches the terms of this Undertaking
and fe n l ru rodv su. 1 reach Wittig three a ess days. the
fslonitorAfrustee shal l fortimvito bring a. motion seeking such relief as it
dooms appropr iator

rho Monitor/Trustees reserves the, r ight to seek dri order of the Court
corsprel l i rm the sale of a property for any Non-Applicanlis real peaderty
that +rho: Idorme Group and/or the Fir incipal svisiries to refinance if the
proceeds num that timmIcirig are not expected to be sufficient to repay
i n ful l trio: gudraniee



lb. Non. 411 r , thul l

l uir»., rn r urliierl l 4 r has,,
[Hi

ut -» sh:111 r , r i lo turicl. ! I ‘cl,:isur- RH: and al l rl.is.ccer ,t-, 1
rur -„pplr Offers t ;II- F [Inc tal cr

,)11.irij and Ai m> )an -i , 1 1 ,,t Jricht,.
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~.owfdcntiaL
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4 Don Hillock D:9ve!apnr2Ht Inc.
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41.39•John Develop nt hleg

7:31:::&32l3 On

":ljJ3 Elmiforjh 1.1(gvp1cigni
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1 11L1,11

29 2,11Clin 12222199c2921I !nr,

901 Opluinl?Lal2cyclnpment Inc.

F3y

Old KenncrlyOncejoptrydit Inc.

By;.

19 Turff Development. Inc.

By
Name:
TitIc

22 01f1 1{onricrly Decclqpnicni Inc

Name:
TitIC:

;ILVictory Deynicpmeni

PY;
Name:
Title;

DIP11110.De 02.17MQ.11:t

076 Perry Deyelopment Inc,

BY:
Name.
Title:

390 Deily Developrnmt Inc.



By
Name.,
Title;

4.P0n..1:!0.19e4“78Yeltannie. .nt  

Name:

4208 Kinoton Development Inc.

By:
Name:.
Tine:

4550 .8„teeles. Dove Ippine.nt.

Name:

7207 Isiipgteil Oeyelopme Inc.
By:

Name:

58 Old Kennedy. Develeneleet

By
Name;
Title;

76 Ohl Kennedy Peyelopinent Inc.

By

Name:
Title'

(32.(71d.Ke1111C0yPerVdQpIllelliirl ,
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