Court File No. CV-21-00673521-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
ONTARIO SECURITIES COMMISSION
Applicant

-and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO HOLDINGS
INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO GLENDALE AVENUE INC.,,
GO-TO GLENDALE AVENUE LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK INC., GO-
TO MAJOR MACKENZIE SOUTH BLOCK LP, GO-TO MAJOR MACKENZIE SOUTH
BLOCKII INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK II LP, GO-TO NIAGARA
FALLS CHIPPAWA INC., GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA
FALLS EAGLE VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO
SPADINA ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST.
CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO VAUGHAN
ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE LP, AURORA ROAD
LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED
Respondents

MOTION RECORD - VOLUME 3 OF 3
(Returnable June 14, 2022)

June 3, 2022 AIRD & BERLIS LLP
181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Steven Graff (LSO# 31871V)
416.865.7726 / sgraftf(airdberlis.com

Ian Aversa (LSO# 55449N)
416.865.3082 / iaversa(@airdberlis.com

Jeremy Nemers (LSO# 66410Q)
416.865.7724 / inemers(@airdberlis.com

Tamie Dolny (LSO# 77958U)
647.426.2306 / tdolny(@airdberlis.com

TO: SERVICE LIST


mailto:sgraff@airdberlis.com
mailto:iaversa@airdberlis.com
mailto:jnemers@airdberlis.com
mailto:tdolny@airdberlis.com

Court File No. CV-21-00673521-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ONTARIO SECURITIES COMMISSION

Applicant

-and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO
HOLDINGS INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO
GLENDALE AVENUE INC., GO-TO GLENDALE AVENUE LP, GO-TO MAJOR
MACKENZIE SOUTH BLOCK INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK
LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK II INC., GO-TO MAJOR
MACKENZIE SOUTH BLOCK II LP, GO-TO NIAGARA FALLS CHIPPAWA INC.,
GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA FALLS EAGLE
VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO SPADINA
ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST.
CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO
VAUGHAN ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE
LP, AURORA ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED

Respondents

INDEX

Tab | Description

VOLUME 1 OF 3

1 Notice of Motion dated June 3, 2022

2 Draft Approval and Vesting Order — Spadina Adelaide Square

3 Blackline of Draft Approval and Vesting Order to Model Order — Spadina Adelaide
Square

4 Draft Approval and Vesting Order — Eagle Valley




5 Blackline of Draft Approval and Vesting Order to Model Order — Eagle Valley
6 Draft Approval and Vesting Order — Chippawa
7 Blackline of Draft Approval and Vesting Order to Model Order — Chippawa
8 Draft Approval and Vesting Order — Beard
9 Blackline of Draft Approval and Vesting Order to Model Order — Beard
10 Draft Ancillary Order
11 Fourth Report of the Receiver dated June 3, 2022
VOLUME 2 OF 3
Appendices
A Appendix “A” — Real Property
B Appendix “B” — List of Receivership Respondents
C Appendix “C” — Receivership Order dated December 10, 2021
D Appendix “D” — Endorsement of Justice Pattillo dated December 10, 2021
E Appendix “E” — Ontario Court of Appeal Endorsement dated December 24, 2021
F Appendix “F” — Sale Process Order dated February 9, 2022
G Appendix “G” — Endorsement of Justice Conway dated February 9, 2022
H Appendix “H” — Claims Procedure Order dated April 7, 2022
I Appendix “I” — St. Catharines AVO
J Appendix “J” — Ontario Court of Appeal Decision dated April 28, 2022
K Appendix “K” — Third Report, without appendices
L Appendix “L” — Offering summary — Adelaide Property
M Appendix “M” — Offering summary — Eagle Valley Property
N Appendix “N” — Offering summary — Chippawa Property
0) Appendix “O” — Offering summary — Beard Property
P Appendix “P” — Letter dated May 3, 2022 to counsel for Emilio Regina
Q Appendix “Q” — Colliers Report (redacted)
R Appendix “R” — Adelaide APS (redacted)




VOLUME 3 OF 3

S Appendix “S” — CBRE report — Eagle Valley Property
T Appendix “T” — Eagle Valley APS (redacted)
U Appendix “U” — CBRE report — Chippawa Property
\" Appendix “V” — Chippawa APS (redacted)
W Appendix “W” — CBRE report — Beard Property
X Appendix “X” — Beard APS (redacted)
Confidential Appendices
1 Confidential Appendix “1” — Colliers Report
2 Confidential Appendix “2” — Adelaide Property offers — round 1
3 Confidential Appendix “3” — Adelaide Property offers — round 2
4 Confidential Appendix “4” — Adelaide Property purchase price comparison
5 Confidential Appendix “5” — Eagle Valley Property offers — round 1
6 Confidential Appendix “6” — Eagle Valley Property offers — round 2
7 Confidential Appendix “7” — Eagle Valley Property purchase price comparison
8 Confidential Appendix “8” — Chippawa Property offers — round 1
9 Confidential Appendix “9” — Chippawa Property offers — round 2
10 Confidential Appendix “10” — Chippawa Property purchase price comparison
11 Confidential Appendix “11” — Beard Property offers — round 1
12 Confidential Appendix “12” — Beard Property offers — round 2
13 Confidential Appendix “13” — Beard Property purchase price comparison
12 Service List




APPENDIX “S§”



May 31st, 2022

REPORTING
LETTER

2334 St Paul Avenue, Niagara Falls

PREPARED FOR

Mr. Bobby Kofinan & Mr. Mitch Vininsky
& Mr. Jordan Wong

KSV Advisory Inc.
PREPARED BY

CBRE’s Land Services Group

CBRE Limited
2005 Sheppard Ave E #800
Toronto, ON M2J 5B4

al NIVINNOW




LISTING DETAILS

This reporting letter is current to May 31, 2022 and provides an overview of CBRE’s marketing activity in the promotion of the site
located at 2334 St. Paul Avenue (referred to as the “Property” or “Site”) in Niagara Falls, ON.

The Property was officially launched on February 28, 2022.

MARKETING DETAILS

The property specific email campaign was sent to a list of 1,205 on the day it was
launched. It was also included in the Tuesday Availability emailed to our complete
list of 1,224 contacts weekly.

Land Services Group

Email Blast The Site was marketed together with other KSV listings in one email campaign
and was sent to a list of 510 external brokers verified by LSG and internal CBRE
offices including Toronto North, Downtown Toronto, Toronto West and Waterloo
for maximum exposure.

9in x 9in printed brochures were mailed out on Friday, March 25, 2022 with
Mailing a personalized letter and a Confidentiality Agreement to a select group of top
purchasers in our database.

A half paged, coloured ad appeared on Wednesday, March 16, 2022 in the
GGH edition of Novae Res Urbis. A second NRU was posted on Wednesday,
March 30, 2022 announcing the offer submission date. NRU is a planning and
development journal, which is heavily subscribed to within the GGH development
communities. In addition, a full page 10cm x 280cm ad with 2334 St. Paul
Avenue was posted on the Niagara local newspapers Friday, March 11, 2022.
The publications are St Catharines Standard, Niagara Falls Review and Welland

Novae Res Urbis
& Newspaper
Advertisement

. Tribune.
Marketing &
Data Room Two 8ft x 8ft single-sided signs were installed on Thursday, March 3, 2022. We
Signage have installed new ryders on Tuesday, March 22, 2022 on the signs indicating the

size of the land that has been offered that it is an exclusive residential site.

The Property was posted and promoted on Mike Czestochowski’s LinkedIn page
with over 9,460 industry contacts, and on Lauren White’s LinkedIn Page with

Linkedin over 1,290 industry contacts. We posted again on Linkedln announcing the offer
submission date.

MLS The Property was uploaded to MLS on Tuesday, March 1, 2022 (#X5518746)
and on the local interboard (#40220232)

Data Room The data room has been approved and qualified purchasers that submit a

Confidentiality Agreement are being added.

The Property was promoted in our Available Properties section on the Land

Services Group website:
https://www.cbre.ca/en/people-and-offices/toronto-north/teams/at-mc/

Website available-properties/residential-land

A website that showcases the Site was created:

https://cbreland.ca/ksvportfolio/

Outstanding ltems No outstanding ltems.

Offer Submission

Date/Listing Price The offer submission date was on Wednesday, April 13, 2022 by 3:00pm (EST).

CA Count 23 Confidentiality Agreements have been submitted. CA breakdown is on the following page.

Please refer to the appendix portion at the end of this reporting letter to view the marketing materials
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COMMUNICATIONS

DIRECT INQUIRIES - CONFIDENTIALITY AGREEMENTS RECEIVED

The following inquiries are a result of the launched marketing program. Each of these individuals has requested
further information.

# Last Name First Name Company PRINCIPAL/AGENT CA Date

1 Greenberg Bruce Starwood Acquisitions Inc. PRIN | 01-Mar-22
2  Mawani Nizar Blueview Developments PRIN v 03-Mar-22
3  Mamone Justin Vandyk Group PRIN M 02-Mar-22
4 Butera Angelo Panoramic Properties PRIN | 07-Mar-22
5  Ellison Neil Hospitality Resorts PRIN | 07-Mar-22
6 Smith Mike ;Zﬂi;‘;'eiﬂft Consfruction PRIN o 10-Mar-22
7  Beg Absar Karmina Developments PRIN | 10-Mar-22
8 Qi Jason JD Development PRIN v 10-Mar-22
9 Gadllo Frank Calacarese Holdings PRIN | 10-Mar-22
10  Frank Jim Rankin Construction PRIN M 14-Mar-22
11 Jafri Sarwar High Street Capital Partners PRIN M 14-Mar-22
12 Wang Xian ONIT Development PRIN v 14-Mar-22
13 Sharma Manny East & West Inc. PRIN | 14-Mar-22
14 Singh Shabeg AIPL Canada Holdings PRIN | 15-Mar-22
15  Sillano Trina Tercot Development Group PRIN M 22-Mar-22
16  Crowder Gabe Nicro Realty Corp PRIN | 22-Mar-22
17 Chemla David Sage Project Advisors Inc. PRIN 4} 23-Mar-22
18 Libfeld Perry International Homes PRIN v 24-Mar-22
19  Aujla Ron Aujlia Investments Inc. PRIN M 29-Mar-22
20  Tokuc Iskender 2094204 Ontario Limited PRIN M 30-Mar-22
21 Peacock Lauren Firmland Acquisitions PRIN M 30-Mar-22
22  Odorico Daniel Downing Street Group PRIN M 31-Mar-22
23  Zhoo Ava Ocean Breeze Home PRIN M 05-Apr-22
24 Member Vishal Re/Max Realty Specialists Inc PRIN I 05-Apr-22
25  Azzarello Paul Skate Jeans Inc PRIN v 11-Apr-22
26  Plastina Peter Grand Communities PRIN v 12-Apr-22
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DATA ROOM ACTIVITY

2334 ST PAUL AVENUE, NIAGARA FALLS - DATA ROOM ACTIVITY

Company Comments

E S

1 2094204 Ontario Limited Downloaded the property folder including the APS on March 31, 2022.

2  AIPL Canada Holdings Downloaded the property folder on March 15, 2022.

3  Aujlia Investments Inc. Viewed Floor Plans and Brochures and Architectural Drawings folders on March 29, 2022.

4 Blueview Developments Viewed Architectural Drawings folder on March 3, 2022.

5 (Ol B Raes Viewed Architectural Drawings, Floor Plans and Brochures, Property Taxes, Environmental and

Site Plan Agreements and Developer Agreements folders on April 11, 2022.

6 Downing Street Group Viewed Environmental, Developer Agreement and Site Plan Agreements folders on April 11,

2022.
7  Firmland Acquisitions Downloaded the property folder including the APS on March 31, 2022.
8  Grand Communities Downloaded the property folder including the APS on April 12, 2022.
9  Hospitality Resorts Downloaded the property folder on March 8, 2022.
10 JD Development Downloaded the property folder including the APS on March 21, 2022.
11 Nicro Realty Corp Viewed Environmental, Site Plan Agreements folders, and “Court Order dated Feb 9” on March
22,2022
12 Ocean Breeze Home Downloaded the property folder including the APS on April 5, 2022.
13  ONIT Development Viewed “Claret-Site Plan” on March 15, 2022.
14 Panoramic Properties Viewed multiple folders including the APS on April 12, 2022.
15  Rankin Construction Downloaded the property folder including the APS on March 31, 2022.

Re/Max Realty Specialists

16
Inc

Viewed Site Plan Agreements folder on April 6, 2022.

17  Skate Jeans Inc Viewed Environmental and Developer Agreement folders on April 12, 2022.

Viewed Architectural Drawings, Floor Plans and Brochures and Environmental folders on March
17,2022.

19 Vandyk Group Downloaded the property folder including the APS on April 11, 2022.

18  Starwood Acquisitions Inc.
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CBRE

TARGETED PURCHASER LIST

All developers who are members of the Niagara Home Builders Association were contacted directly and presented the
offering. This list included 57 prospective purchasers, which are listed below:

# Company

"
2
3
4
5
6
7
8
9
10

11
12
13
14
15
16
17
18
19

20

21
22
23
24
25
26
27
28
29
30
31
32
88
34
35
36

LAND
SERVICES
(c]{e]V] 4

A.J. Vanderzalm - Custom Builder
Ashton Homes (Western) Limited
Bice Builders Limited

Black Creek Building

Blythwood Homes Inc

Bridge & Quarry Lid.

Brock Builders Inc

Bufalino and Hummel Inc.
Cachet Estate Homes Inc.
Cairnwood Homes

Centennial Homes (Niagara)
Cornerstone Homes (Niagara) Ltd
Cosmopolitan Homes Ltd
DeSantis Homes

DRT Custom Homes & Renovations
Elevate Living

Empire Communities

FBH Ontario Inc.

GAF Canada ULC

Grey Forest Homes Ltd

Habitat for Humanity Niagara

Henley Heights Construction Limited

Homes by Hendriks

Impero Homes & Construction Lid.
John Boldt Builders

Kenmore Homes

Kenneth Homes

Losani Homes Ltd

LP Building Products

Lucchetta Homes

M5V Developments Inc

MaBo Westside Construction Lid
Mac Inc.

Marina Homes

Marken Homes and Construction

Marz Homes

37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55

56

57

Mountainview Building Group
Niagara Pines Developments
Park Lane Home Builders
Parkside Custom Homes Inc
Phelps Homes Ltd

Pinewood Niagara Builders
Policella Homes

Premium Building Group

Pym & Cooper Custom Homes Inc
Ridgeline Homes Inc

Rinaldi Homes

SAW Custom Homes Inc.
Silvergate Homes

Smart Home Designs Niagara
Solmar Development Corp.
Southport Builders Niagara Inc
Stanley Homesw

SteveBuilt Inc.

Vanderzalm Construction Inc.
Watermark Homes Inc

Windrush Hill Construction

2334 St. Paul Avenue, Niagara Falls - REPORTING LETTER



CONCLUSION

10

We remain committed to bringing this project to a successful conclusion in as short a time as possible.

If you have any questions or concerns, please do not hesitate to call.

Yours truly,

Mike Czestochowski**

Vice Chairman

T: +1 416 495 6257

E: mike.czestochowski@cbre.com

*Sales Representative, **Broker

LAND
CBRE | SERVICEs 2334 St. Paul Avenue, N

Lauren White*

Executive Vice President

T: +1 416 495 6223

E: lauren.white@cbre.com

Gt

Emelie Rowe

Sales Representative

T: +1 416 495 6306

E: emelie.rowe@cbre.com

ara Falls - REPORTING LETTER

Evan Stewart

Sales Representative

T: +1 416 495 6205

E: evan.stewart@cbre.com
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12
EMAIL CAMPAIGNS

1,205 RECIPIENTS 1,224 RECIPIENTS

PROPERTY SPECIFIC 1,236 VIEWS WEEKLY AVAILABILITY 1,302 VIEWS

cere | $iRVices 2334 St. Paul Avenue, Niagara Falls - REPORTING LETTER



13
EMAIL CAMPAIGNS

506 RECIPIENTS

BROKER AVAILABILITY 545 VIEWS
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14
MARKETING ITEMS

Brochure Mailings

Brochure Cover Confidentiality

Agreement

DROP THE IMAGE
INTO THE BOX =~ ",

8
5 SIEAIAT

<

Sign
8ft x 8ft Sign

CERE ﬁ%ﬁfs 2334 St. Paul Avenue, Niagara Falls - REPORTING LETTER



15
MARKETING ITEMS

LinkedIn

LinkedIn Post
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MARKETING ITEMS

Ad Promotions

Novae Res Urbis
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MARKETING ITEMS

Ad Promotions

Niagara Local Publications

FOR SALE

APPROVED
MID-RISE

DEVELOPMENT OPPORTUNITY RECEIVERSHIP
SALE

19 Beard Place, St. Catharines, ON
3.4 ACRES | MLS: X5518694

CBRE’s Land Services Group,

@y on behalf of KSV Restructuring
KDALE Inc, in its capacity as Court-
appointed receiver, is pleased

to offer for sale three properties

located in the Niagara Region, as

part of a larger portfolio sale. The
properties can be purchased

@ together or separately.
&
Please contact our team to learn
more about these opportunities.

APPROVED
HIGH DENSITY

DEVELOPMENT OPPORTUNITY

2334 St. Paul Avenue, Niagara Falls Evan Stewart

3.4 ACRES | MLS: X5518746 Sales Representative
Land Services Group

+1 416 495 6205
@-mﬂﬂ evan.stewart@cbre.com

Mike Czestochowski**
Vice Chairman
Land Services Group
+1 416 495 6257
mike.czestochowski@cbre.com

1>
?
2
2
2

® Lauren White*
Executive Vice President
Land Services Group
+1416 495 6223

M I D - RI S E lauren.white@cbre.com

DEVELOPMENT OPPORTUNITY Emelie Rowe

Sales Representative

] Land Services Group
4210-4248 Lyons Creek Rd, Niagara Falls +1 416 495 6306

emelie.rowe@cbre.com
2.6 ACRES | MLS: X5518642

Raz Majumder
Broker of Record
% Internet Commercial Realty Inc.
+1905 984 0177

raz@internetcomrealty.com

R0}
% **Broker, *Sales Representative

LAND
CBRE | SERVICES
GROUP

Al outlines are approximate CBRE Limited, Real Estate Brokerage 2022 Land Services Group | www.cbre.ca | LSGGTA@CBRE.COM
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PARTNERS

Mike Czestochowski**
Vice Chairman
+1416 495 6257

mike.czestochowski@cbre.com

SALES SUPPORT

Evan Stewart

Sales Representative

+1 416 495 6205
evan.stewart@cbre.com

Lauren White*

Executive Vice President
+1416 495 6223
lauren.white@cbre.com

Emelie Rowe

Sales Representative
+1416 495 6306
emelie.rowe@cbre.com

PLANNING & DUE DILIGENCE

Amanah Rahal

Planner

+1416 4956271
amanah.rahal@cbre.com

ADMINISTRATION

Laura Malaka

Executive Assistant
+1416495 6314
laura.malaka@cbre.com

MARKETING

Marina Lonska
Marketing Assistant
+1416495 6213
marina.lonska@cbre.com

*Sales Representative **Broker

Millie Ye

Client Services Assistant
+1416 495 6285
millie.ye@cbre.com

Alina Politika
Marketing Assistant
+1416 495 6230
alina.politika@cbre.com

LAND
CBRE | SERVICES
GR

Fariya Ali

Client Services Assistant
+1416 495 6316
fariya.ali@cbre.com

oup
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DocuSign Envelope ID: 84E29FFB-CCA0-4B34-AF3B-B30C2409990A

AGREEMENT OF PURCHASE AND SALE

BETWEEN

KSV RESTRUCTURING INC.,
solely in its capacity as the Court-appointed receiver and manager
of the real property listed on Schedule “A” hereto and all the other
assets, undertakings and properties of each of the entities listed on
Schedule “B” hereto, and not in its personal capacity or in any
other capacity

-and -

BRYCE COATES, IN TRUST FOR A COMPANY TO BE
INCORPORATED

Dated: May 10, 2022
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 10th day of May, 2022.
BETWEEN:

KSV RESTRUCTURING INC.,
solely in its capacity as the Court-appointed receiver and manager
of the real property listed on Schedule “A” hereto and all the other
assets, undertakings and properties of each of the entities listed on
Schedule “B” hereto, and not in its personal capacity or in any
other capacity

(in such capacity, the “Receiver”)

-and -

BRYCE COATES, IN TRUST FOR A COMPANY TO BE
INCORPORATED

(the “Purchaser™)

WHEREAS pursuant to an order of The Honourable Mr. Justice Pattillo of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) made on December 10, 2021 (the
“Receivership Order”), KSV Restructuring Inc. (“KSV”) was appointed as the Receiver, without
security, of the Property (as defined below).

AND WHEREAS the Property includes, amongst other things, the Specified Real
Property (as defined below) and all the other assets, undertakings and properties of each of the
Specified Receivership Respondents (as defined below), including all the assets held in trust or
required to be held in trust by or for any of the Specified Receivership Respondents, or by their
lawyers, agents and/or any other person, and all proceeds thereof (together with the Specified Real
Property, the “Specified Property™);

AND WHEREAS pursuant to the provisions of the Receivership Order, the Receiver has
the power to sell all or any part of the Specified Property, subject to Court approval;

AND WHEREAS pursuant to an order of The Honourable Madam Justice Conway of the
Court made on February 9, 2022 (the “Sale Process Order”), the Court approved the Sale Process
(as defined in the Sale Process Order) recommended by the Receiver, including, without limitation,
that any transaction or transactions by the Receiver in respect of the Specified Property shall be
subject to Court approval;

AND WHEREAS the Purchaser wishes to purchase, and the Receiver wishes to sell the
Purchased Assets (as defined herein) upon the terms and subject to the conditions set out herein;
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NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement (as defined herein), and for other good and valuable consideration,
the receipt and sufficiency of which are each hereby acknowledged by the Parties (as defined
herein), the Parties agree as follows:

ARTICLE 1
DEFINED TERMS

1.1 Definitions.
In this Agreement:

“Accounts Payable” means all amounts relating to the Business owing to any Person in
connection with the purchase of goods or services in the ordinary course of business;

“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not

to any particular section or other portion of this Agreement;

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

“Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement and conveying to
the Purchaser the Purchased Assets free and clear of all Encumbrances other than the Permitted
Encumbrances, and which order shall be in a form substantively similar to the draft order attached
as Schedule “C” hereto;

“Assignable Assets” has the meaning given in section 3.1(3) herein;
“Business” means the business of the Receivership Respondents;

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

“Claims” means any and all claims, demands, complaints, grievances, actions, applications, suits,
causes of action, orders, charges, indictments, prosecutions or other similar processes, assessments
or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses, contingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, including loss of value, professional fees, including solicitor and
client costs and disbursements, and all costs incurred in investigating or pursuing any of the
foregoing or any proceeding relating to any of the foregoing, related to the Specified Real Property
or the Specified Receivership Respondents, and “Claim” means any one of them;
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issued by the Court; and (iii) the first Business Day following the date on which any appeals or
motions to set aside or vary the Approval and Vesting Order have been finally determined, or, if

“Consents and Approvals™ means the consents and approvals of all relevant third parties, if any; g
qr except fie the aﬁfanea&s re€erenced ak section 3.3(F) heren K
DS “Contracts” means all of the contracts, licences, leases, agreements, obligations, promises,
‘ undertakings, understandings, arrangements, documents, commitments, entitlements and
/@_ggg%s to which one or more Specified Receivership Respondent is a party, including fhy/
(1'{-' an\%\ agreements’with engineering consultants, planning consultants, environmental consultants and

engineers. survevors. soil engineers and other agreements pertaining to the construction and
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character whatsoever;
“ETA” means the Excise Tax Act. R.S.C. 1985. c. E-15. as amended:

“Excluded Assets” means all assets, undertakings and properties other than the Purchased Assets,
which Excluded Assets includes the following:

(a) any ot the Specitied Kecervership Kespondent’s cash or cash equivalents;
(b) any of the Specified Receivership Respondents’ accounts receivable:

(c) original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of any of the Specified
Receivershin Respondents or the Purchased Assets:
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limitation, the benefit of any prepaid rent), publlc ullllty or Governmental Authorlty
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(e) the benefit of any refundable Taxes payable or paid by any of the Specified
Receivership Respondents or paid by the Receiver in respect of the Purchased
Assets and applicable to the period prior to the Closing Date net of any amounts
withheld by any taxing authority, and any claim or right of any of the Specified
Receivership Respondents or the Receiver to any refund, rebate, or credit of Taxes
for the period prior to the Closing Date;

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

“Governmental Authority” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof, including,
without limitation, any municipality in which the Specified Real Property is located; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
policy, regulatory or taxing authority or power, and “Governmental Authority” means any one
of them,;

“HST” means harmonized sales tax imposed under Part IX of the ETA;

“Interim Period” means the period from and including the date that this Agreement is executed
by the Parties to and including the Closing Date;

“ITA” means the Income Tax Act, R.S.C. 1985, c.1, as amended,;
“KSV” has the meaning set out in the recitals hereof;

“Notice” has the meaning given in section 14.3 herein;
“Parties” means the Receiver and the Purchaser;

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

“Permitted Encumbrances” means all those Encumbrances described in Schedule “D” hereto;

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

“Property” has the meaning set out in the Receivership Order;

“Purchase Price” has the meaning set out in section 4.1 herein;
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“Purchased Assets” means all the right, title and interest, if any, of the Specified Receivership
Respondents in and to the following:

(a) the Specified Real Property;
(b) the Contracts; and

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

“Purchaser” means Bryce Coates, in trust for a corporation to be duly formed and validly
subsisting under the laws of Province of Ontario;

“Receiver” has the meaning set out in the recitals hereof;
“Receivership Order” has the meaning set out in the recitals hereof;
“Specified Real Property” means the real property listed on Schedule “A” hereto;

“Specified Receivership Respondents” means those entities listed on Schedule “B” hereto, and
“Specified Receivership Respondent” means any one of them,;

“Specified Property” has the meaning set out in the recitals hereof;

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

“Third Party” has the meaning given in section 3.1(3) herein; and
“Transaction” means the transaction of purchase and sale contemplated by this Agreement.

ARTICLE 2
SCHEDULES

2.1 Schedules.

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

Schedule Description

Schedule A Specified Real Property

Schedule B Specified Receivership Respondents
Schedule C Approval and Vesting Order

Schedule D Permitted Encumbrances
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ARTICLE 3
AGREEMENT TO PURCHASE

3.1 Purchase and Sale of Purchased Assets.

(1

)

)

(a)

(b)

3.2 Ex

Relying on the representations and warranties herein, the Receiver hereby agrees to sell,
assign, convey and transfer to the Purchaser, and the Purchaser hereby agrees to
purchase, the Purchased Assets, free and clear of all Encumbrances other than the
Permitted Encumbrances.

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

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

the Receiver will, at the request, direction and sole cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and on a commercially
reasonable best-efforts basis, in applying for and obtaining all consents or approvals
required under the Assignable Assets in a form satisfactory to the Receiver and the
Purchaser, acting reasonably, and take such actions and do such things as may be
reasonably and lawfully designed to attempt to provide the benefits of the
Assignable Assets to the Purchaser, including holding those Assignable Assets in
trust for the benefit of the Purchaser or acting as agent for the Purchaser pending
such assignment; and

in the event that the Receiver receives funds with respect to those Assignable
Assets, the Receiver will promptly pay over to the Purchaser all such funds
collected by the Receiver, net of any outstanding costs provided in subsection (a)
above.

cluded Assets.

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

33 Ex

cluded Liabilities.

With the sole exception of the Permitted Encumbrances, the Purchaser is not assuming,
and shall not be deemed to have assumed, any liabilities, obligations or commitments of any of the

Specified

Receivership Respondents, the Receiver or any other Person, whether known or
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fixed or contingent or otherwise, including any debts, obligations, sureties, positive or

negative covenants or other liabilities directly or indirectly arising out of or resulting from the
conduct or operation of the Business or the Specified Real Property or the Specified Receivership
Respondent’s ownership or interest therein, whether pursuant to this Agreement or as a result of
the Transaction (collectively, the “Excluded Liabilities””). For greater certainty, the Excluded

Liabilities

(a)

(b)

(©)

(d)

(e)
®

(2

4.1 Pu

shall include, but not be limited to, the following:

except as otherwise agreed in this Agreement, all Taxes payable by the Specified
Receivership Respondents prior to the Closing Date;

except as otherwise agreed in this Agreement, all Taxes relating to any matters or
assets other than the Purchased Assets;

any liability, obligation or commitment associated with the Accounts Payable or
any employees of the Specified Receivership Respondents;

except as otherwise agreed in this Agreement, any liability, obligation or
commitment resulting from an Encumbrance that is not a Permitted Encumbrance;

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

ninety four (94) agreements of purchase and sale entered into by the Specified
Receivership Respondents as vendor(s); and

except as otherwise agreed in this Agreement, 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.

ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

rchase Price.

I (hc “Purchase Price”)

42 De

(1

2)

posit.

The Parties agree that the Purchaser has paid the Receiver a deposit of Five Hundred
Thousand Dollars ($500,000.00) (the “Deposit™), which Deposit shall be held in
accordance with the provisions of this Agreement pending completion or other
termination of this Agreement and shall be applied against and towards the Purchase
Price due on completion of the Transaction on the Closing Date.

The Parties agree that the Receiver shall cause the Deposit to be placed in a non-interest
bearing account and shall be credited to the Purchaser on the Closing Date.
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4.3 Satisfaction of Purchase Price.
The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:
(a) the Deposit shall be applied against the Purchase Price; and

(b) the remainder of the Purchase Price, being the net amount owing after deducting
the Deposit, shall be paid by the Purchaser to the Receiver on Closing.

4.4 Allocation of Purchase Price.

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

4.5 Adjustment of Purchase Price.

(1) The Purchase Price shall be adjusted as of the Closing Time in a manner and amount to
be agreed upon by the Parties, acting reasonably, for any property Taxes (including
interest thereon), utilities and any other items which are usually adjusted in purchase
transactions involving assets similar to the Purchased Assets in the context of a
receivership sale. For greater certainty, and notwithstanding any provision to the
contrary in this Agreement, the Purchaser shall be solely responsible for any and all
property Taxes that are added to the tax roll on or after the Closing Date, regardless of
the period to which such property Taxes apply. The Receiver shall prepare a statement
of adjustments and deliver same with all supporting documentation to the Purchaser for
its approval by no later than three business days prior to the Closing Date. If the amount
of any adjustments required to be made pursuant to this Agreement cannot be reasonably
determined by three business days prior to the Closing Date, then, and only then: (i) an
estimate shall be agreed upon by the Parties as of the Closing Date based upon the best
information available to the Parties at such time, each Party acting reasonably; and (ii)
the Parties shall enter into an agreement on or prior to the Closing Date to readjust the
adjustments within 60 days after the Closing Date, which readjustment shall serve as a
final determination.

(2) Other than as provided for in this section 4.5, there shall be no adjustments to the
Purchase Price.

ARTICLE 5§
TAXES

5.1 Taxes.

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

ARTICLE 6
CLOSING ARRANGEMENTS

6.1 Closing and Closing Procedure.

Closing shall take place at the Closing Time on the Closing Date at the offices of the
Receiver’s lawyers, Aird & Berlis LLP, located in Toronto, Ontario, or at such other time or at
such other place as the Parties may agree in writing.

6.2 Tender.

Any tender of documents or money under this Agreement may be made upon the Parties
or their respective lawyers, and money shall be tendered by wire transfer of immediately available
funds to the account specified by the receiving Party.

6.3 Receiver’s Closing Deliverables.

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

(1) a copy of the issued Approval and Vesting Order and the attached Receiver’s
Certificate;

(2) a statement of adjustments prepared in accordance with section 4.5 hereof;
3) an undertaking by the Receiver to readjust the adjustments set out in section 4.5 hereof;

4) an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (to the extent assignable) relating to the period from
and after the Closing Date, and to the extent not assignable, an agreement by the
Receiver to hold same in trust for the Purchaser;

(%) a certificate from the Receiver, dated as of the Closing Date, certifying:

(a) that, except as disclosed in the certificate, the Receiver has not been served with
any notice of appeal with respect to the Approval and Vesting Order, or any notice
of any application, motion or proceedings seeking to set aside or vary the Approval
and Vesting Order or to enjoin, restrict or prohibit the Transaction;
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that all representations, warranties and covenants of the Receiver contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

the non-merger specified in section 14.2 and elsewhere herein; and

an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.1 hereof has been fulfilled, performed or waived as of the Closing Time.

rchaser’s Closing Deliverables.

e Purchaser covenants to execute, where applicable, and deliver the following to the

Receiver at Closing or on such other date as expressly provided herein:

(1

)

G)

(4)

)

(6)

(7)

6.5

(a)

(b)

Re

the indefeasible payment and satisfaction in full of the Purchase Price according to
section 4.3 hereof;

an undertaking by the Purchaser to readjust the adjustments set out in section 4.5 hereof;

an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.3 hereof has been fulfilled, performed or waived as of the Closing Time;

an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (to the extent assignable) relating to the period from
and after the Closing Date, and to the extent not assignable, an agreement to hold same
in trust for the Purchaser;

a certificate from the Purchaser, dated as of the Closing Date, certifying:

that all representations, warranties and covenants of the Purchaser contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

the non-merger specified in section 14.2 and elsewhere herein;

if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, appropriate tax exemption and indemnification certificates to
the Receiver’s satisfaction, acting reasonably, with respect to HST in accordance with
Article 5 hereof; and

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

ceiver’s Certificate.

Upon receipt of written confirmation from the Purchaser that all of the conditions contained
in section 7.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by
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the Receiver of all of the conditions contained in section 7.1, the Receiver shall forthwith deliver
to the Purchaser the Receiver’s Certificate comprising Schedule “A” of the Approval and Vesting
Order, and shall file same with the Court.

ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1 Conditions in Favour of the Receiver.

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

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

(2) all the covenants of the Purchaser contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

3) the Purchaser shall have complied with all the terms contained in this Agreement
applicable to the Purchaser prior to the Closing Date;

(4) there shall be no Claim, litigation or proceedings pending or threatened or order issued
by a Governmental Authority against either of the Parties, or involving any of the
Purchased Assets, for the purpose of enjoining, preventing or restraining the completion
of the Transaction or otherwise claiming that such completion is improper; and

(%) the Court shall have issued the Approval and Vesting Order.
7.2 Conditions in Favour of Receiver Not Fulfilled.

If any of the conditions contained in section 7.1 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Receiver, then the Receiver may, at its sole discretion, and without limiting any
rights or remedies available to it at law or in equity:

(a) terminate this Agreement by notice to the Purchaser, in which event the Receiver
shall be released from its obligations under this Agreement to complete the
Transaction; or

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

7.3 Conditions in Favour of the Purchaser.

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

(d)

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

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

the Receiver shall have complied with all the terms contained in this Agreement
applicable to the Receiver prior to the Closing Date;

there shall be no Claim, litigation or proceedings pending or threatened or order
issued by a Governmental Authority against either of the Parties, or involving any
of the Purchased Assets, for the purpose of enjoining, preventing or restraining the
completion of the Transaction or otherwise claiming that such completion is
improper; and

the Court shall have issued the Approval and Vesting Order.

Conditions in Favour of Purchaser Not Fulfilled.

If any of the conditions contained in section 7.3 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Purchaser, then the Purchaser may, in its sole discretion:

(2)

(b)

terminate this Agreement by notice to the Receiver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction; or

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

ARTICLE 8
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

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

the Receiver has all necessary power and authority to enter into this Agreement and to
carry out its obligations hereunder. The execution and delivery of this Agreement and
the consummation of the Transaction have been duly authorized by all necessary action
on the part of the Receiver, subject to the Approval and Vesting Order. This Agreement
is a valid and binding obligation of the Receiver enforceable in accordance with its
terms;

the Receiver has been duly appointed by the Court, with the full right, power and
authority to enter into this Agreement, perform its obligations hereunder and convey the
Purchased Assets; and
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the Receiver is not a non-resident of Canada for the purposes of the ITA.

ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Receiver as follows, with the knowledge and

expectation that the Receiver is placing complete reliance thereon and, but for such representations
and warranties, the Receiver would not have entered into this Agreement:

(1)

2)

3)

4

10.1

the Purchaser is a corporation duly formed and validly subsisting under the laws of the
Province of Ontario;

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

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

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

ARTICLE 10
COVENANTS

Mutual Covenants.

Each of the Receiver and the Purchaser hereby covenants and agrees that, from the date

hereof until Closing, each shall take all such actions as are necessary to have the Transaction
approved in the Approval and Vesting Order on substantially the same terms and conditions as are
contained in this Agreement, and to take all commercially reasonable actions as are within its
power to control, and to use its commercially reasonable efforts to cause other actions to be taken
which are not within its power to control, so as to ensure compliance with each of the conditions
set forth in Article 7 hereof.
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10.2 Receiver Covenants.

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall
take all such reasonable actions as are necessary to provide to the Purchaser all necessary
information in respect of the Purchased Assets reasonably required to complete, if necessary, the
applicable tax elections in accordance with section 5.1 hereof and to execute all necessary forms
related thereto.

10.3 Purchaser Covenants.

The Purchaser hereby covenants and agrees that, from the date hereof until the Closing
Date, it shall take all such actions as are necessary to provide to the Receiver all necessary
information in respect of the Purchaser reasonably required to complete, if necessary, the
applicable tax elections in accordance with section 5.1 hereof and to execute all necessary forms
related thereto.

ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

11.1 Possession of Purchased Assets.

At the Closing Time, the Purchaser shall take possession of the Purchased Assets where
situated. In no event shall the Purchased Assets be sold, assigned, conveyed or transferred to the
Purchaser until all the conditions set out in the Approval and Vesting Order have been satisfied or
waived and the Purchaser has satisfied or the Receiver has waived all the delivery requirements
outlined in section 7.1 hereof.

11.2 Examination of Title and Access to the Purchased Assets.

(1) The Purchaser acknowledges and agrees that it shall, at its own cost and expense
(regardless of results), examine title to the Purchased Assets, and satisfy itself as to the
state thereof, satisfy itself as to outstanding work orders affecting the Purchased Assets,
satisfy itself as to the use of the Specified Real Property being in accordance with
applicable zoning requirements and satisfy itself that any and all buildings and structures
on the Specified Real Property, if any, may be insured to the satisfaction of the
Purchaser. The Purchaser further acknowledges that, notwithstanding any statutory
provisions to the contrary, the Purchaser has no right to submit requisitions in regard to
any outstanding work orders, deficiency notices or orders to comply issued by any
Government Authorities. The Purchaser further acknowledges and agrees that it shall
not call upon the Receiver to produce any title deed, abstract of title, survey or other
evidence of title that is not within the Receiver’s possession or control.

(2) The Purchaser and its agents and representatives may have reasonable access to the
Specified Real Property during normal business hours in the Interim Period for the
purpose of enabling the Purchaser, at its sole cost and expense (regardless of results), to
conduct such non-destructive, non-invasive inspections of the Specified Real Property
as it deems appropriate. The Purchaser agrees that such tests and inspections shall not
include any tests or inspections by any Governmental Authority and specifically
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acknowledges and agrees that it shall not request or, through its actions, prompt or cause
any tests or inspections to be made by any Governmental Authority. Such inspection
may, if the Receiver so desires, be conducted in the presence of a representative of the
Receiver.

The Purchaser covenants and agrees to repair or pay the costs to repair any damage
occasioned during or resulting from the inspection of the Specified Real Property
conducted by the Purchaser or its authorized representatives, as outlined above, and to
return the Specified Real Property to substantially the condition same was in prior to
such inspections. The Purchaser covenants and agrees to indemnify and save the
Receiver harmless from and against all losses, costs, claims, third party claims,
damages, expenses (including actual legal costs) which the Receiver may suffer as a
result of the inspection of the Specified Real Property conducted by the Purchaser or its
authorized representatives, as outlined above.

11.3 Risk.

(1)

2)

)

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

If, prior to Closing, the Purchased Assets are substantially physically damaged or
destroyed by fire, casualty or otherwise, then, at its option, the Purchaser may decline
to complete the Transaction. Such option shall be exercised within 15 calendar days
after notification to the Purchaser by the Receiver of the occurrence of such physical
damage or destruction (or prior to the Closing Date if such occurrence takes place within
15 calendar days of the Closing Date), in which event this Agreement shall be
terminated automatically. If the Purchaser does not exercise such option, it shall
complete the Transaction and shall be entitled to an assignment of any proceeds of
insurance referable to such damage or destruction. Where any physical damage or
destruction is not substantial, the Purchaser shall complete the Transaction and shall be
entitled to an assignment of any proceeds of insurance referable to such physical damage
or destruction. For the purposes of this section, substantial physical damage or
destruction shall be deemed to have occurred if the physical loss or damage to the
Purchased Assets exceeds 15% of the total Purchase Price (inclusive of the Deposit).
For greater certainty, physical damage or destruction does not include a change in
market value of the Purchased Assets caused by the Covid-19 pandemic or endemic
(“Covid-19”) (such that, for further greater certainty, the Purchaser is not entitled to
terminate this Agreement on the grounds of any future developments, whether
favourable or unfavourable, in respect of Covid-19).

If, prior to the Closing Date, all or a material part of the Specified Real Property is
expropriated or a notice of expropriation or intent to expropriate all or a material part of
the Specified Real Property is issued by any Governmental Authority, the Receiver shall
immediately advise the Purchaser thereof by Notice in writing. The Purchaser shall, by
Notice in writing given within three Business Days after the Purchaser receives Notice
in writing from the Receiver of such expropriation, elect to either: (i) complete the
Transaction contemplated herein in accordance with the terms hereof without reduction
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of the Purchase Price, and all compensation for expropriation shall be payable to the
Purchaser and all right, title and interest of the Receiver or the Specified Receivership
Respondents to such amounts, if any, shall be assigned to the Purchaser on a without
recourse basis; or (ii) terminate this Agreement and not complete the Transaction, in
which case all rights and obligations of the Receiver and the Purchaser (except for those
obligations which are expressly stated to survive the termination of this Agreement)
shall terminate, and the Deposit shall be returned to the Purchaser forthwith.

ARTICLE 12
AS IS, WHERE IS

12.1 Condition of the Purchased Assets.

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing
the Purchased Assets on an “as is, where is”’ and “without recourse ” basis as the Purchased Assets
shall exist on the Closing Date, including, without limitation, whatever defects, conditions,
impediments, hazardous materials or deficiencies exist on the Closing Date, whether patent or
latent. The Purchaser further acknowledges and agrees that it has entered into this Agreement on
the basis that neither the Receiver nor any of the Receivership Respondents has guaranteed or will
guarantee title to or marketability, use or quality of the Purchased Assets, that the Purchaser has
conducted such inspections of the condition and title to the Purchased Assets as it deems
appropriate and has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to title, encumbrance, description, fitness for purpose,
environmental compliance, merchantability, condition or quality, or in respect of any other matter
or thing whatsoever concerning the Purchased Assets, or the right of the Receiver to sell, assign,
convey or transfer same, save and except as expressly provided in this Agreement. Without
limiting the generality of the foregoing, any and all conditions, warranties or representations
expressed or implied pursuant to the Sale of Goods Act, R.S.0O. 1990, c. S.1, do not apply hereto
and/or have been waived by the Purchaser. The description of the Purchased Assets contained in
this Agreement is for the purpose of identification only and no representation, warranty or
condition has or will be given by the Receiver concerning the accuracy of such description.

ARTICLE 13
TERMINATION

13.1 Termination of this Agreement.
This Agreement may (or, in the case of section 13.1(6) below, shall) be validly terminated:
(1) upon the mutual written agreement of the Parties;
(2) pursuant to section 7.2 hereof by the Receiver;
3) pursuant to section 7.4 hereof by the Purchaser;

4) pursuant to section 11.3 hereof;
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(%) by either of the Parties, in writing to the other, if the Approval and Vesting Order is not
issued by the Court on or before July 15, 2022; or

(6) automatically, should Closing have not occurred prior to the discharge of KSV as the
Receiver, unless the Receiver’s interest in this Agreement has been assigned prior to (or
as part of) the Receiver’s discharge.

13.2 Remedies for Breach of Agreement.

If this Agreement is terminated as a result of any breach of a representation, warranty,
covenant or obligation of the Receiver under this Agreement, then the Deposit, without deduction,
shall be returned to the Purchaser forthwith (and, for greater certainty, and notwithstanding any
other provision in this Agreement, this shall be the Purchaser’s sole right and remedy as a result
of the Receiver’s breach). If this Agreement is terminated as a result of any breach of a
representation, warranty, covenant or obligation of the Purchaser under this Agreement, then the
Deposit shall be forfeited to the Receiver as liquidated damages and not as a penalty, which
Deposit the Parties agree is a genuine estimate of the liquidated damages that the Receiver would
suffer in such circumstances (and, for greater certainty, and notwithstanding any other provision
in this Agreement, this shall be the Receiver’s sole right and remedy as a result of the Purchaser’s
breach).

13.3 Termination If No Breach of Agreement.

If this Agreement is terminated other than as a result of a breach of a representation,
warranty, covenant or obligation of a Party, then:

(1) all obligations of each of the Receiver and the Purchaser hereunder shall end completely,
except those that survive the termination of this Agreement;

(2) the Deposit, without deduction, shall be returned to the Purchaser forthwith; and

3) neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief.

ARTICLE 14
GENERAL CONTRACT PROVISIONS

14.1 Further Assurances.

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required to carry out the
intent and purpose of this Agreement and which are not inconsistent with the terms hereof.

14.2  Survival Following Completion.

Notwithstanding any other provision of this Agreement, section 4.5, article 8, article 9,
section 13.2 and section 13.3 shall survive the termination of this Agreement and the completion
of the Transaction, provided, however, that upon the discharge of KSV as the Receiver, the Parties’



DocuSign Envelope ID: 84E29FFB-CCA0-4B34-AF3B-B30C2409990A

18

respective obligations by reason of this Agreement shall end completely and they shall have no

further or continuing obligations by reason thereof.

14.3 Notice.

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

(a)

(b)

to the Receiver:

KSV Restructuring Inc.
150 King Street West, Suite 2308
Toronto, ON MS5H 1J9

Attention: Bobby Kofman, Mitch Vininsky and Jordan Wong

Email: bkofman@ksvadvisory.com, mvininsky@ksvadvisory.com

and jwong(@ksvadvisory.com

and a copy to the Receiver’s counsel to:

Aird & Berlis LLP
Brookfield Place

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

Attention: Ian Aversa, Jeremy Nemers and Tamie Dolny
Email: 1aversa@airdberlis.com, jnemers@airdberlis.com
and tdolny(@airdberlis.com

to the Purchaser, care of the Purchaser’s counsel:

Mason Caplan Roti LLP
123 Front Street West, Suite 1204
Toronto, ON MS5J 2M2

Attention: Gary M. Caplan
Email: gcaplan@mcr.law

and a copy to the Purchaser’s co-counsel to:

Carmine Scalzi
868A Eglinton Avenue West
Toronto, ON M6C 2B6
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Attention: Carmine Scalzi
Email: cscalzi(@scalzilaw.com

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to have been given and received on the Business Day next following such day. Any Notice
transmitted by email will be deemed given and received on the first Business Day after its
transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity
on or before the fourth Business Day after the mailing thereof, such Notice will be deemed to have
not been received unless otherwise personally delivered or transmitted by email.

14.4 Waiver.

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

14.5 Consent.

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

14.6 Governing Law.

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

14.7 Entire Agreement.

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

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

14.9 Time Periods.

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

14.10 Assignment.

This Agreement will enure to the benefit of and be binding on the Parties and their
respective heirs, executors, legal and personal administrators, successors and permitted assigns.
The Purchaser may not assign this Agreement without the Receiver’s prior written approval. Up
until the granting of the Approval and Vesting Order, the Purchaser shall have the right to direct
that title to the Purchased Assets be taken in the name of another person, entity, joint venture,
partnership or corporation (presently in existence or to be incorporated) provided that the assignee
shall, in writing, agree to assume and be bound by the terms and conditions of this Agreement (the
“Assumption Agreement”) and a copy of such Assumption Agreement is delivered to the
Receiver forthwith after having been entered into, in which case the Purchaser shall nonetheless
not be released from any and all further obligations and liabilities hereunder. The Receiver
covenants and agrees to deliver a full and final release and discharge in favour of the Purchaser
upon the Purchaser's delivery of an executed Assumption Agreement other than in respect of the
Deposit.

14.11 Expenses.

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

14.12 Severability.

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

14.13 No Strict Construction.

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

14.14 Cumulative Remedies.
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Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved
to one or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall
be cumulative and in addition to every other remedy conferred upon or reserved hereunder,
whether such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.

14.15 Currency.

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

14.16 Receiver’s Capacity.

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

14.17 Planning Act.

This Agreement is to be effective only if the provisions of the Planning Act, R.S.0. 1990,
c. P.13, as amended, are complied with.

14.18 No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns, nothing in this Agreement shall be
construed to create any rights or obligations except amongst the Parties and no other person or
entity shall be regarded as a third party beneficiary of this Agreement.

14.19 Number and Gender.

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

14.20 Counterparts.

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

[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the date first
above written.

KSV RESTRUCTURING INC., solely in its
capacity as the Court-appointed receiver and manager
of the Specified Property, and not in its personal
capacity or in any other capacity

8 R e

Per:

Name: BIBBXREFHRAHR Mitch Vininsky

Title: Licensed Insolvency Trustee

May 12, 2022

ACCEPTED by the Purchaser this day of May, 2022

BRYCE COATES, IN TRUST FOR A
COMPANY TO BE INCORPORATED

DocuSigned by:

Per: / ; il

ACHIGERRFCE3480

Name: Bryce Coates

Authorized Signing Officer
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Niagara Falls, ON
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1. GO-TO NIAGARA FALLS EAGLE VALLEY INC.

2. GO-TO NIAGARA FALLS EAGLE VALLEY LP
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SCHEDULE C
“Approval and Vesting Order”

Court File No. CV-21-00673521-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) <#>DAY, THE <*>
JUSTICE ) DAY OF <%= 2022

BETWEEN:
ONTARIO SECURITIES COMMISSION

Applicant
- and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO
HOLDINGS INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO
GLENDALE AVENUE INC., GO-TO GLENDALE AVENUE LP, GO-TO MAJOR
MACKENZIE SOUTH BLOCK INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK
LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK II INC., GO-TO MAJOR
MACKENZIE SOUTH BLOCK II LP, GO-TO NIAGARA FALLS CHIPPAWA INC.,,
GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA FALLS EAGLE
VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO SPADINA
ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST.
CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO
VAUGHAN ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE
LP, AURORA ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED

Respondents

APPLICATION UNDER SECTIONS 126 AND 129 OF THE SECURITIES ACT, R.S.O.
1990, c. S.5, AS AMENDED
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APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Restructuring Inc., in its capacity as the Court-appointed
receiver and manager (in such capacity, the “Receiver”), without security, of the real property
listed on Schedule “A” of the Sale Agreement (as defined below) (the “Specified Real Property™)
and all the other assets, undertakings and properties of each of the entities listed on Schedule “B”
of the Sale Agreement (the “Specified Receivership Respondents™), including all the assets held
in trust or required to be held in trust by or for any of the Specified Receivership Respondents, or
by their lawyers, agents and/or any other person, and all proceeds thereof (together with the
Specified Real Property, the “Specified Property”), for an order, inter alia, approving the sale
transaction (the “Transaction”) contemplated by an agreement of purchase and sale between the
Receiver, as vendor, and <*> (the “Purchaser”), as purchaser, dated <*>, 2022 (the “Sale
Agreement”), a copy of which is attached as Confidential Appendix “<*>" to the Report of the
Receiver dated <*>, 2022 (the “Report”), and vesting in the Purchaser the Purchased Assets (as

defined in the Sale Agreement), was heard this day by judicial videoconference via Zoom.

ON READING the Report and appendices thereto, and on hearing the submissions of
counsel for the Receiver and such other counsel as were present, no one appearing for any other

person on the service list, although properly served as appears from the affidavit of <*> sworn

<*> 2022, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with

such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
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and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of the Purchased Assets described in the Sale Agreement, including, without
limitation, all of the Specified Receivership Respondents' right, title and interest in and to the
Specified Real Property listed on Schedule “B” hereto, shall vest absolutely in the Purchaser, free
and clear of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of The Honourable Mr. Justice Pattillo made on
December 10, 2021; (ii) all charges, security interests or claims evidenced by registrations pursuant
to the Personal Property Security Act (Ontario) or any other personal property registry system;
and (iii) those Claims listed on Schedule “C” hereto (all of which are collectively referred to as
the "Encumbrances", which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule “D”) and, for greater certainty, this Court orders that all
of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed
to enter the Purchaser as the owner of the subject Specified Real Property identified in Schedule
“B” hereto in fee simple, and is hereby directed to delete and expunge from title to the Specified

Real Property all of the Claims listed in Schedule “C” hereto.

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

having that possession or control immediately prior to the sale.

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

the Receiver’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

and
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(©) any assignment in bankruptcy made in respect of any of the Receivership

Respondents,

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

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

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

carrying out the terms of this Order.

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

without the need for entry and filing.
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Schedule “A” — Form of Receiver’s Certificate

Court File No. CV-21-00673521-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
ONTARIO SECURITIES COMMISSION

Applicant
- and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO
HOLDINGS INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO
GLENDALE AVENUE INC., GO-TO GLENDALE AVENUE LP, GO-TO MAJOR
MACKENZIE SOUTH BLOCK INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK
LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK II INC., GO-TO MAJOR
MACKENZIE SOUTH BLOCK II LP, GO-TO NIAGARA FALLS CHIPPAWA INC.,
GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA FALLS EAGLE
VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO SPADINA
ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST.
CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO
VAUGHAN ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE
LP, AURORA ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED

Respondents

APPLICATION UNDER SECTIONS 126 AND 129 OF THE SECURITIES ACT, R.S.O.
1990, c. S.5, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

[.Pursuant to an Order of The Honourable Mr. Justice Pattillo of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) made on December 10, 2021, KSV Restructuring Inc.

(“KSV”) was appointed as receiver and manager (in such capacity, the “Receiver”), without
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security, of the real property listed on Schedule “A” of the Sale Agreement (as defined below) (the
“Specified Real Property”) and all the other assets, undertakings and properties of each of the
entities listed on Schedule “B” of the Sale Agreement (the “Specified Receivership
Respondents™), including all the assets held in trust or required to be held in trust by or for any of
the Specified Receivership Respondents, or by their lawyers, agents and/or any other person, and

all proceeds thereof (together with the Specified Real Property, the “Specified Property™).

I1.Pursuant to an Order of the Court dated <*>, 2022, the Court approved the agreement of purchase
and sale between the Receiver, as vendor, and <*> (the “Purchaser”), as purchaser, dated <*>,
2021 (the “Sale Agreement”), and provided for the vesting in the Purchaser of the Purchased
Assets (as defined in the Sale Agreement), which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming:
(1) the payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the
conditions to closing as set out in the Sale Agreement have been satisfied or waived by the
Receiver and the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the

Receiver.

I1.Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the Sale

Agreement.

THE RECEIVER CERTIFIES the following:

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

Assets payable on the closing date pursuant to the Sale Agreement;
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2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived
by the Receiver and the Purchaser;
3. The Transaction has been completed to the satisfaction of the Receiver; and
4. This Certificate was delivered by the Receiver at [TIME] on

[DATE].

KSV RESTRUCTURING INC., solely in its
capacity as the Court-appointed receiver and
manager of the Specified Property, and not in its
personal capacity or in any other capacity

Per:

Name: Bobby Kofman
Title: Licensed Insolvency Trustee
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Schedule “B” — Legal Description of the Specified Real Property

PIN: 64269-0559 (L. T)

PT TWP LT 16 STAMFORD; PT TWP LT 24 STAMFORD; PT TWP LT 25 STAMFORD; PT
RDAL BTN TWP LT 24 & 25 STAMFORD; PT RDAL BTN TWP LT 16 & 25 STAMFORD;
BEING PTS 2,3,4,5,7,8,9 & 10 59R14717, TOGETHER WITH AN EASEMENT AS IN
RO756108; SUBJECT TO AN EASEMENT OVER PTS 7, 8, 9 & 10 59R14717 IN FAVOUR
OF PT 1 59R14717 AS IN SN370529; SUBJECT TO AN EASEMENT OVER PTS 2,7,4 & 9
59R14717 IN FAVOUR OF PT 1 59R14717 AS IN SN370529; TOGETHER WITH AN
EASEMENT OVER PT TWP LT 24 STAMFORD BEING PT 1 ON 59R15044 AS IN SN402290;
CITY OF NIAGARA FALLS
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Schedule “C” — Instruments to Be Deleted from Title
PIN 64269-0559 (L.T)
Reg. No. Date Instrument Type Amount Parties From Parties To
SN515883 2017/06/22 | Charge $2,500,000 2557815 Ontario Inc. Queen Properties Inc.
SN534116 2017/11/16 | Charge $2,650,000 Go-To Niagara Falls Eagle Valley Trisura Guarantee
Inc. Insruance Company
Go-To Niagara Falls Eagle Valley LP
SN553433 2018/05/30 | Charge by $1,442,000 Go-To Niagara Falls Eagle Valley Imperio Sa Holdings
Partnership Inc. Inc.
Go-To Niagara Falls Eagle Valley LP | Fischer, Gabriele
Figueiras, Baltazar De
Jesus Pina Patuleia
SN553434 2018/05/30 | Postponement Trisura Guarantee Insurance Imperio Sa Holdings
Company Inc.
Fischer, Gabriele
Figueiras, Baltazar De
Jesus Pina Patuleia
SN606209 2019/10/17 | Notice $300,830 Go-To Niagara Falls Eagle Valley Imperio Sa Holdings
Inc. Inc.
Go-To Niagara Falls Eagle Valley LP | Fischer, Gabriele
Figueiras, Baltazar De
Jesus Pina Patuleia
SN639911 2020/08/28 | Transfer of Charge Imperio Sa Holdings Inc. Imperio Sa Holdings
Fischer, Gabriele Inc.
Figueiras, Baltazar De Jesus Pina Fischer, Gabriele
Patuleia
SN639912 2020/08/28 | Notice Go-To Niagara Falls Eagle Valley Imperio SA Holdings
Inc. Inc.
Go-To Niagara Fall Eagle Valley LP | Fischer, Gabriele
SN639913 2020/08/28 | Postponement Trisura Guarantee Insruance Imperio Sa Holdings
Company Inc.
Fischer, Gabriele
SN653077 2020/12/03 | Charge $200,000 Go-To Niagara Falls Eagle Valley Lesdow, Peter
Inc.
Go-To Niagara Falls Eagle Valley LP
SN704819 2021/12/10 | Construction Lien $431,940 HK United Construction Ltd.
SN705192 2021/12/14 | Application Court Ontario Superior Court of Justice KSV Restructuring
Order Inc.
SN705925 2021/12/17 | Construction Lien $1,184,196 Capital Build Construction
Management Corp.
SN707036 2021/12/29 | Certificate HK United Construction Ltd.
SN710958 2022/01/25 | Construction Lien $30,244 Soil-Mat Engineers & Consultants
Ltd.
SN710958 2022/01/28 | Construction Lien $625,536 HC Matcon Inc.
SN712339 2022/02/07 | Certificate Soil-Mat Engineers & Consultants
Ltd.
SN716182 2022/03/04 | Certificate Capital Build Construction
Management Corp.
SN716710 2022/03/09 [ Certificate HC Matcon Inc.
SN717620 2022/03/16 | Construction Lien $718,769 Capital Build Construction
Management Corp.
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Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants
PIN 64269-0559 (LT)
Reg. No. Date Instrument Amount Parties From Parties To
Type

RO666544 1994/02/14 Notice of Claim Provincial Gas
Company Limited

RO672304 1994/06/01 Agreement City of Niagara
Falls

RO679479 1994/10/19 Agreement The City of Niagara
Falls

RO680225 1994/11/01 Agreement City of Niagara
Falls

RO691934 1995/07/27 Agreement City of Niagara
Falls

59R 14717 2012/08/09 Plan Reference

SN515893 2017/06/22 Transfer $5,100,000 2557815 Ontario Inc. Go-To Niagara Falls
Eagle Valley Inc.
Go-To Niagara Falls
Eagle Valley LP
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SCHEDULE D
“Permitted Encumbrances”
PIN 64269-0559 (L.T)
Reg. No. Date Instrument Amount Parties From Parties To
Type

RO666544 1994/02/14 Notice of Claim Provincial Gas
Company Limited

RO672304 1994/06/01 Agreement City of Niagara
Falls

RO679479 1994/10/19 Agreement The City of Niagara
Falls

RO680225 1994/11/01 Agreement City of Niagara
Falls

RO691934 1995/07/27 Agreement City of Niagara
Falls

S9R14717 2012/08/09 Plan Reference

SN515893 2017/06/22 Transfer $5,100,000 2557815 Ontario Inc. Go-To Niagara Falls
Eagle Valley Inc.
Go-To Niagara Falls
Eagle Valley LP

48678614.2
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LISTING DETAILS

This reporting letter is current to May 31, 2022 and provides an overview of CBRE’s marketing activity in the promotion of the site
located at 4210-4248 Lyons Creek Rd (referred to as the “Property” or “Site”) in Niagara Falls, ON.

The Property was officially launched on Monday, February 28, 2022.

MARKETING DETAILS

The property specific email campaign was sent to a list of 1,205 on the day it was
launched. It was also included in the Tuesday Availability emailed to our complete
list of 1,224 contacts weekly.

Land Services Group

Email Blast The site was marketed together with other KSV listings in one email campaign
and was sent fo a list of 506 external brokers verified by LSG and internal CBRE
offices including Toronto North, Downtown Toronto, Toronto West and Waterloo
for maximum exposure.

9in x 9in printed brochures were mailed out on Friday, March 25, 2022 with
Mailing a personalized letter and a Confidentiality Agreement to a select group of top
purchasers in our database.

A half paged, coloured ad appeared on Wednesday, March 16, 2022 in the
GTHA edition of Novae Res Urbis. A second NRU was posted on Wednesday,
March 30, 2022 announcing the offer submission date. NRU is a planning
and development journal, which is heavily subscribed to within the GTA and
GGH development communities. In addition, a full page 10cm x 280cm ad with
4120-4248 Lyons Creek Rd was posted on the Niagara local newspapers on
Friday, March 11, 2022. The publications were St Catharines Standard, Niagara
Marketing & Falls Review and Welland Tribune.

Data Room

Novae Res Urbis
& Newpaper
Advertisement

Signage One 8ft x 8ft sign was installed on Tuesday, March 15, 2022.

The Property was posted and promoted on Mike Czestochowski’s LinkedIn page
with over 9,460 industry contacts, and on Lauren White’s LinkedIn Page with
over 1,290 industry contacts. We posted again on LinkedIn announcing the offer
submission date.

LinkedIn

The Property was uploaded to MLS (#X5518642) as well as the Niagara Falls

il Interboard (#40220227).

The data room has been approved and qualified purchasers that submit a

Data Room Confidentiality Agreement are being added.

The Property was promoted in our Available Properties section on the Land
Services Group website:
https://www.cbre.ca/en/people-and-offices/toronto-north/teams/at-mc/
available-properties/residential-land

Website

A website that showcases the Site was created:

https://cbreland.ca/ksvportfolio/

Outstanding ltems No outstanding ltems.

Offer Submission

Date/Listing Price The offer submission date was on Wednesday, April 13, 2022 by 3:00pm (EST).

CA Count 28 Confidentiality Agreements have been submitted. CA breakdown is on the following page.

Please refer to the appendix portion at the end of this reporting letter to view the marketing materials
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COMMUNICATIONS

4210-4248 LYONS CREEK, NIAGARA FALLS - CONFIDENTIALITY AGREEMENTS RECEIVED

The following inquiries are a result of the launched marketing program. Each of these individuals has requested
further information.

# Last Name First Name Company PRR%?,E’%L/ CA Date

1 Mawani Nizar Blueview Developments PRIN M 03-Mar-22
2  Butera Angelo Panoramic Properties PRIN M 07-Mar-22
3 Hollander Jacob Pinemount Development PRIN 4} 08-Mar-22
4 Smith Mike Capital Build Construction Management PRIN | 10-Mar-22
5 Beg Absar Karmina Developments PRIN M 10-Mar-22
6 Qi Jason JD Development PRIN v 10-Mar-22
7  Bucci Ray 1804514 Ontario Limited PRIN M 10-Mar-22
8  Mestek John River Realty Development PRIN 4} 11-Mar-22
9  Wang Xian ONIT Development PRIN | 14-Mar-22
10  Sharma Manny East & West Inc. PRIN M 14-Mar-22
11 Gallo Frank Calabarese Holdings Inc. PRIN M 17-Mar-22
12 Avujla Ron Aujlia Investments Inc. PRIN | 18-Mar-22
13 Frank Jim Rankin Construction PRIN M 18-Mar-22
14 Crowder Gabe Nicro Realty Corp PRIN M 22-Mar-22
15  Sillano Trina Tercot Development Group PRIN M 22-Mar-22
16 Chemla David Sage Project Advisors Inc. PRIN v 23-Mar-22
17  Libfeld Perry International Homes PRIN 4} 24-Mar-22
18 Kraus Art AMT Mortgages Ontario PRIN | 28-Mar-22
19  Singh Mickee Palazzo Royale Real Estate Group PRIN 4} 29-Mar-22
20 Tokuc Iskender 2094204 Ontario Limited PRIN M 30-Mar-22
21 Peacock Lauren Firmland Acquisitions PRIN | 30-Mar-22
22 Pong Jack City Core PRIN M 31-Mar-22
23  Odorico Daniel Downing Street Group PRIN o 31-Mar-22
24 Zhoo Ava Ocean Breeze Home PRIN v 05-Apr-22
25  Azzarello Paul Skate Jeans Inc PRIN 4} 11-Apr-22
26  Singh Ajit 2482551 Ontario Inc PRIN M 11-Apr-22
27 Adam Daiyan Marina Homes PRIN | 12-Apr-22
28  Chatwal Gurpreet Hawley Chatwal & Company LLP PRIN M 13-Apr-22
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DATA ROOM ACTIVITY

4210-4248 LYONS CREEK, NIAGARA FALLS - DATA ROOM ACTIVITY

# Company Comments

Viewed multiple folders on March 11, 2022 and viewed the APS for three times on March 14,

1 1804514 Ontario Limited 20 and 21 respectively.

2 2094204 Ontario Limited Downloaded the property folder including the APS on April 14, 2022.

3 2482551 Ontario Inc Viewed “306105 final Phase | ESA” on April 12, 2022.

4 Blueview Developments Viewed 2021-09 ZBA Site Plan Referred and 2019-12-06 First Plan Submission folders on
March 3, 2022.

5  Calabarese Holdings Inc.  Viewed multiple folders on April 12, 2022.

6 I(\:Azzzze?:wﬂ:t Construction Viewed “GTD - 2nd Report to Court” on March 10, 2022.

7  Firmland Acquisitions Downloaded the property folder including the APS on March 31, 2022.

8  JD Development Downloaded the property folder including the APS on March 21, 2022.

9  Karmina Developments Viewed multiple folders on March 10, 2022.

10 Marina Homes Downloaded the property folder including the APS on April 12, 2022.

11 Ocean Breeze Home Downloaded the property folder including the APS on April 21, 2022.

12 Panoramic Properties Viewed multiple folders on March 11, 2022 and viewed the APS on March 22, 2022.

13 Pinemount Development  Downloaded the property folder on March 8, 2022.

14 Rankin Construction Downloaded the property folder including the APS on March 31, 2022.

15 River Realty Development  Viewed 2019-12-06 First Plan Submission folder on March 14, 2022.
16  Sage Project Advisors Inc.  Viewed the Environmental folder and the APS on March 23, 2022.

17  Skate Jeans Inc Viewed “306105 final Phase | ESA” on April 12, 2022.
18 Tercot Development Viewed multiple folders on March 23, 2022.
Group
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TARGETED PURCHASER LIST

All developers who are members of the Niagara Home Builders Association were contacted directly and presented the
offering. This list included 57 prospective purchasers, which are listed below:

# Company

1 A.J. Vanderzalm - Custom Builder 38 Niagara Pines Developments
2 Ashton Homes (Western) Limited 39  Park Lane Home Builders

3 Bice Builders Limited 40  Parkside Custom Homes Inc

4 Black Creek Building 41 Phelps Homes Ltd

5  Blythwood Homes Inc 42  Pinewood Niagara Builders

6  Bridge & Quarry Lid. 43  Policella Homes

7  Brock Builders Inc 44 Premium Building Group

8  Bufalino and Hummel Inc. 45  Pym & Cooper Custom Homes Inc
9  Cachet Estate Homes Inc. 46  Ridgeline Homes Inc

10 Cairnwood Homes 47  Rinaldi Homes

11 Centennial Homes (Niagara) 48  SAW Custom Homes Inc.

12 Cornerstone Homes (Niagara) Ltd 49  Silvergate Homes

13  Cosmopolitan Homes Ltd 50 Smart Home Designs Niagara
14  DeSantis Homes 51  Solmar Development Corp.

15 DRT Custom Homes & Renovations 52  Southport Builders Niagara Inc
16 Elevate Living 53  Stanley Homesw

17  Empire Communities 54  SteveBuilt Inc.

18 FBH Ontario Inc. 55  Vanderzalm Construction Inc.
19  GAF Canada ULC 56 Watermark Homes Inc

20 Grey Forest Homes Lid 57  Windrush Hill Construction

21  Habitat for Humanity Niagara

22  Henley Heights Construction Limited
23 Homes by Hendriks

24 Impero Homes & Construction Lid.
25  John Boldt Builders

26 Kenmore Homes

27  Kenneth Homes

28 Losani Homes Ltd

29  LP Building Products

30 Lucchetta Homes

31 M5V Developments Inc

32 MaBo Westside Construction Ltd
33  Mac Inc.

34  Marina Homes

35 Marken Homes and Construction
36 Marz Homes

37  Mountainview Building Group

D
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We remain committed to bringing this project to a successful conclusion in as short a time as possible.

If you have any questions or concerns, please do not hesitate to call.

Yours truly,

Mike Czestochowski**

Vice Chairman

T: +1 416 495 6257

E: mike.czestochowski@cbre.com

*Sales Representative, **Broker

Lauren White*

Executive Vice President

T: +1 416 495 6223

E: lauren.white@cbre.com

Gt

Emelie Rowe

Sales Representative

T: +1 416 495 6306

E: emelie.rowe@cbre.com
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EMAIL CAMPAIGNS

1,205 RECIPIENTS 1,224 RECIPIENTS

PROPERTY SPECIFIC 1,339 VIEWS WEEKLY AVAILABILITY 1,302 VIEWS
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EMAIL CAMPAIGNS

506 RECIPIENTS

BROKER AVAILABILITY 545 VIEWS

CBRE é%%cpﬁs 4210-4248 Lyons Creek Rd, Niagara Falls - REPORTING LETTER



72
MARKETING ITEMS

Brochure Mailings

Brochure Cover Confidentiality

Agreement

Atention Evan Stewart:
Emait evan stewartficee mm

RE: 185, 1591, 157, 208, 2019 and 215 Major Mackansie rive, Richmend 1l (the "Progerty”) cunetiy

P and GO INC.(the
“Company”]

1/ We frer 0 5 the “Interested Party”) requests
thert EARE Inc. (hexei 15 25 "Broker e i 5

information rekating b the Property noted above.

Far e ‘AgTesment™), “Vendor ar “Seller~ shall refer o K5V
- y o . .

and GO-TO BLOGK 11 INC.

an, the

DROP THE IMAGE -
INTO THE BOX e

aly e
shered gon, and
(enlertively, the “Evakmtion Matesial®).
b Mt 2 e vy o the . . - of
Property.
offcers, employees.
o shallle . . iaky. The ; -y
% Imeach of the Agreement by H ” p
& ¥ o igh by vy i
% Agreement may have agpins such peaple with respeact t army such breach).
« Thati i i wehi . third party
aither 2 operty or am = . ity oF a purchase
and % - Party v the appecval by
% the Broker o the third party .
) > - !
q 0 na fonm s ¥ ar the Vendar prior

amy

REZONED FOR 63 APARTMENT UNITS AND 6 TOWNHOUSE UNITS

Sign
8ft x 8ft Sign
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MARKETING ITEMS

LinkedIn

LinkedIn Post
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MARKETING ITEMS

Ad Promotions

Novae Res Urbis
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MARKETING ITEMS

Ad Promotions

Niagara Local Publications

FOR SALE

APPROVED
MID-RISE

DEVELOPMENT OPPORTUNITY RECEIVERSHIP
SALE

19 Beard Place, St. Catharines, ON
3.4 ACRES | MLS: X5518694

CBRE’s Land Services Group,
on behalf of KSV Restructuring

ﬂm Inc, in its capacity as Court-
appointed receiver, is pleased
to offer for sale three properties
located in the Niagara Region, as
part of a larger portfolio sale. The
properties can be purchased
together or separately.

e
APPROVED
HIGH DENSITY

DEVELOPMENT OPPORTUNITY

&=

2334 St. Paul Avenue, Niagara Falls Evan Stewart

3.4 ACRES | MLS: X5518746 Sales Representative
Land Services Group

+1 416 495 6205
IST; IPAULYAVE] evan.stewart@cbre.com

Mike Czestochowski**
Vice Chairman
Land Services Group
+1 416 495 6257
mike.czestochowski@cbre.com

Lauren White*
Executive Vice President
Land Services Group
+1 416 495 6223

M I D - RI S E lauren.white@cbre.com

DEVELOPMENT OPPORTUNITY Emelie Rowe
Sales Representative

] Land Services Group
4210-4248 Lyons Creek Rd, Niagara Falls +1416 495 6306

emelie.rowe@cbre.com
2.6 ACRES | MLS: X5518642

Raz Majumder
Broker of Record
% Internet Commercial Realty Inc.
+1905 984 0177

raz@internetcomrealty.com

)
B
**Broker, *Sales Representative

LAND
CBRE | SERVICES
GROUP

Al outlines are approximate CBRE Limited, Real Estate Brokerage 2022 Land Services Group | www.cbre.ca | LSGGTA@CBRE.COM
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PARTNERS

Mike Czestochowski**

Vice Chairman

+1416 495 6257
mike.czestochowski@cbre.com

SALES SUPPORT

Evan Stewart

Sales Representative

+1 416 495 6205
evan.stewart@cbre.com

Lauren White*

Executive Vice President
+1416 495 6223
lauren.white@cbre.com

Emelie Rowe

Sales Representative
+1416 495 6306
emelie.rowe@cbre.com

PLANNING & DUE DILIGENCE

Amanah Rahal

Planner

+1416 495 6271
amanah.rahal@cbre.com

ADMINISTRATION

Laura Malaka

Executive Assistant
+1416 4956314
laura.malaka@cbre.com

MARKETING

Marina Lonska
Marketing Assistant
+1416495 6213
marina.lonska@cbre.com

*Sales Representative **Broker

Millie Ye

Client Services Assistant
+1 416 495 6285
millie.ye@cbre.com

Alina Politika
Marketing Assistant
+1416 495 6230
alina.politika@cbre.com

D)
VICES

LAN
CBRE | SER
GROUP

Fariya Ali

Client Services Assistant
+1416 4956316
fariya.ali@cbre.com
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TARGETED PURCHASER LIST

ALL DEVELOPERS WHO ARE MEMBERS OF THE NIAGARA HOME BUILDERS ASSOCIATION WERE
CONTACTED DIRECTLY AND PRESENTED THE OFFERING. THIS LIST INCLUDED 57 PROSPECTIVE
PURCHASERS, WHICH ARE LISTED BELOW:

Company

|

A.J. Vanderzalm - Custom Builder
Ashton Homes (Western) Limited
Bice Builders Limited

Black Creek Building

Blythwood Homes Inc

Bridge & Quarry Lid.

Brock Builders Inc

Bufalino and Hummel Inc.

O 00 N O O A WN =

Cachet Estate Homes Inc.

10  Cairnwood Homes

11 Centennial Homes (Niagara)

12 Cornerstone Homes (Niagara) Ltd
13 Cosmopolitan Homes Ltd

14  DeSantis Homes

15 DRT Custom Homes & Renovations
16 Elevate Living

17  Empire Communities

18 FBH Ontario Inc.

19  GAF Canada ULC

20 Grey Forest Homes Ltd

21 Habitat for Humanity Niagara

22  Henley Heights Construction Limited
23 Homes by Hendriks

24 Impero Homes & Construction Ltd.
25  John Boldt Builders

26 Kenmore Homes

27  Kenneth Homes

28 Losani Homes Ltd

29  LP Building Products

30 Lucchetta Homes

31 M5V Developments Inc

32 MaBo Westside Construction Ltd
33  Mac Inc.

34  Marina Homes

35 Marken Homes and Construction
36 Marz Homes

37  Mountainview Building Group

38 Niagara Pines Developments

39 Park Lane Home Builders

cere | SiRVices  4270-4248 Lyons Creek Rd, Niagara Falls - REPORTING LETTER
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AGREEMENT OF PURCHASE AND SALE

BETWEEN

KSV RESTRUCTURING INC,,
solely in its capacity as the Court-appointed receiver and manager
of the real property listed on Schedule “A” hereto and all the other
assets, undertakings and properties of each of the entities listed on
Schedule “B” hereto, and not in its personal capacity or in any
other capacity

-and -

1977678 ONTARIO LIMITED IN TRUST

Dated: April-21%-2022May 5, 2022
12th
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 524 day of ApsilMay, 2022.
12th
BETWEEN:

KSV RESTRUCTURING INC,,
solely in its capacity as the Court-appointed receiver and manager
of the real property listed on Schedule “A” hereto and all the other
assets, undertakings and properties of each of the entitics listed on
Schedule “B” hereto, and not in its personal capacity or in any
other capacity

(in such capacity, the “Receiver”)
-and -
1977678 ONTARIO LIMITED

(the “Purchaser™)

WHEREAS pursuant to an ‘ordér. 5# The Hohourable Mr. Justice Pattillo of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) made on December 10, 2021 (the
“Receivership Order”), KSV Restructuring Inc. (“KSV”) was appointed as the Receiver, without
security, of the Property (as defined below).

AND WHEREAS the Property includes, amongst other things, the Specified Real
Property (as defined below) and all the other assets, undertakings and properties of each of the
Specified Receivership Respondents (as defined below), including all the assets held in trust or
required to be held in trust by or for any of the Specified Receivership Respondents, or by their
lawyers, agents and/or any other person, and all proceeds thereof (together with the Specified Real
Property, the “Specified Property™);

AND WHEREAS pursuant to the provisions of the Receivership Order, the Receiver has
the power to sell all or any part of the Specified Property, subject to Court approval;

AND WHEREAS pursuant to an order of The Honourable Madam Justice Conway of the
Court made on February 9, 2022 (the “Sale Process Order”), the Court approved the Sale Process
(as defined in the Sale Process Order) recommended by the Receiver, including, without limitation,
that any transaction or transactions by the Receiver in respect of the Specified Property shall be
subject to Court approval;

AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes to sell the
Purchased Assets (as defined herein) upon the terms and subject to the conditions set out herein;

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

ARTICLE 1
DEFINED TERMS

1.1 Definitions.
In {fis Agreemgni:

“Accounts Payable” means all amounts relating to the Business owing to any Person in
connection with the purchase of goods or services in the ordinary course of business;

“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “schedule”
mean the specified arlicle, section of, or schedule to this Agreement and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not

to any particular section or other portion of this Agreement;

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

“Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement and conveying to
the Purchaser the Purchased Assets free and clear of all Encumbrances other than the Permitted
Encumbrances, and which order shall be in a form substantively similar to the draft order attached
as Schedule “C” hereto;

“Assignable Assets” has the meaning given in section 3.1(3) herein;
“Business” means the business of the Receivership Respondents;

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

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

“Closing” means the successful completion of the Transaction;
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“Closing Date” means the date that is the later of: (i) the first Business Day following the date that
is ten days following the date on which the Approval and Vesting Order is issued by the Court;
and (ii) the first Business Day following the date on which any appeals or motions to set aside or
vary the Approval and Vesting Order have been finally determined, or, if the Parties agree, such
other date as agreed in writing by the Parties;

“Closing Time” means 2:00 p.m. (Toronto time) on the Closing Date or such other time as agreed
in writing by the Parties;

“Consents and Approvals” means the consents and approvals of all relevant third parties, if any;

“Contracts” means all of the contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements and
engagements to which one or more Specified Receivership Respondent is a patrty;

“Court” has the meaning set out in the recitals hereof;
“Deposit” has the meaning given in section 4.2 herein;

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

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

“Excluded Assets” means all assets, undertakings and properties other than the Purchased Assets,
which Excluded Assets includes the following;:

()  any of the Specified Receivership Respondent’s cash or cash equivalents;
(b)  any of the Specified Receivership Respondents’ accounts receivable;

(¢c)  original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of any of the Specified
Receivership Respondents or the Purchased Assets;

(d)  the benefit of any prepaid expenses or deposits with any Person (including, without
limitation, the benefit of any prepaid rent), public utility or Governmental Authority
; and

(¢)  the benefit of any refundable Taxes payable or paid by any of the Specified
Receivership Respondents or paid by the Receiver in respect of the Purchased
Assets and applicable to the period prior to the Closing Date net of any amounts
withheld by any taxing authority, and any claim or right of any of the Specified
Receivership Respondents or the Receiver to any refund, rebate, or credit of Taxes
for the period prior to the Closing Date;
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“Excluded Liabilities” has the meaning given in section 3.3 herein;

“Governmental Authority” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof, including,
without limitation, any municipality in which the Specified Real Property is located; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
policy, regulatory or taxing authority or power, and “Governmental Authority” means any one
of them;

“HST” means harmonized sales tax imposed under Part IX of the ETA;

“Interim Period” means the period from and including the date that this Agreement is executed
by the Parties to and including the Closing Date;

“ITA” means the Income Tax Act, R.S.C. 1985, ¢.1, as amended;
“KSV” has the meaning set out in the recitals hereof;

“Notice” has the meaning given in section 14.3 herein,
“Parties” means the Receiver and the Purchaser;

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

“Permitted Encumbrances” means all those Encumbrances described in Schedule “D” hereto;

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

“Property” has the meaning set out in the Receivership Order;
“Purchase Price” has the meaning set out in section 4.1 herein;

“Purchased Assets” means all the right, title and interest, if any, of the Specified Receivership
Respondents in and to the following:

(a)  the Specified Real Property;
(b)  the Contracts;

(© INTENTIONALLY DELETED; and
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(d)  the Permits, but only to the extent transferable to the Purchaser or the Purchaser’s
permitted assignees;

“Purchaser” means 1977678 Ontario Limited, a corporation duly formed and validly subsisting
under the laws of Province of Ontario;

“Receiver” has the meaning set out in the recitals hereof;
“Receivership Order” has the meaning set out in the recitals hereof;,
“Specified Real Property” means the real property listed on Schedule “A” hereto;

“Specified Receivership Respondents” means those entities listed on Schedule “B” hereto, and
“Specified Receivership Respondent” means any one of them;

“Specified Property” has the meaning set out in the recitals hereof;

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

“Third Party” has the meaning given in section 3.1(3) herein; and
“Transaction” means the transaction of purchase and sale contemplated by this Agreement.

ARTICLE 2
SCHEDULES

2.1 Schedules.

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

Schedule Description
Schedule A Specified Real Property
Schedule B Specified Receivership Respondents
Schedule C Approval and Vesting Order
Schedule D Permitted Encumbrances
ARTICLE 3
AGREEMENT TO PURCHASE

3.1 Purchase and Sale of Purchased Assets.

(1)  Relying on the representations and warranties herein, the Receiver hereby agrees to sell,
assign, convey and transfer to the Purchaser, and the Purchaser hereby agrees to
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purchase, the Purchased Assets, free and clear of all Encumbrances other than the
Permitted Encumbrances.

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

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

() the Receiver will, at the request, direction and sole cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and on a commercially
reasonable best-efforts basis, in applying for and obtaining all consents or approvals
required under the Assignable Assets in a form satisfactory to the Receiver and the
Purchaser, acting reasonably, and take such actions and do such things as may be
reasonably and lawfully designed to attempt to provide the benefits of the
Assignable Assets to the Purchaser, including holding those Assignable Assets in
trust for the benefit of the Purchaser or acting as agent for the Purchaser pending
such assignment; and

(b)  in the event that the Receiver receives funds with respect to those Assignable
Assets, the Receiver will promptly pay over to the Purchaser all such funds
collected by the Receiver, net of any outstanding costs provided in subsection (a)
above.

3.2 Excluded Assets.

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

3.3 Excluded Liabilities.

With the sole exception of the Permitted Encumbrances, the Purchasef i flot assuming,
and shall not be deemed to have assumed, any liabilities, obligations or commitments of any of the
Specified Receivership Respondents, the Receiver or any other Person, whether known or
unknown, fixed or contingent or otherwise, including any debts, obligations, sureties, positive or
negative covenants or other liabilities directly or indirectly arising out of or resulting from the
conduct or operation of the Business or the Specified Real Property or the Specified Receivership
Respondent’s ownership or interest therein, whether pursuant to this Agreement or as a result of
the Transaction (collectively, the “Excluded Liabilities”). For greater certainty, the Excluded
Liabilities shall include, but not be limited to, the following:
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(a)  except as otherwise agreed in this Agreement, all Taxes payable by the Specified
Receivership Respondents prior to the Closing Date;

(b)  except as otherwise agreed in this Agreement, all Taxes relating to any matters or
assets other than the Purchased Assets;

©) any liability, obligation or commitment associated with the Accounts Payable or
any employees of the Specified Receivership Respondents;

(d) except as otherwise agreed in this Agreement, any liability, obligation or
commitment resulting from an Encumbrance that is not a Permitted Encumbrance;

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

63 except as otherwise agreed in this Agreement, 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.

ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

4.1 Purchase Price.

4.2  Deposit.

(1)  The Parties agree that the Purchaser has paid the Receiver a deposit of EewHundred
and—Twelve—Theusand;—Seven Hundred—Dollars—($412,700.00)Four Hundred and
Twenty-Five Thousand Dollars ($425,000.00) (the “Deposit”), which Deposit shall be
held in accordance with the provisions of this Agreement pending completion or other
termination of this Agreement and shall be applied against and towards the Purchase
Price due on completion of the Transaction on the Closing Date.

(2)  The Parties agree that the Receiver shall cause the Deposit to be placed in a non-interest
bearing account and shall be credited to the Purchaser on the Closing Date.

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

(b) the remainder of the Purchase Price, being the net amount owing after deducting
the Deposit, shall be paid by the Purchaser to the Receiver on Closing.
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4.4 Allocation of Purchase Price.

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

45  Adjustment of Purchase Price.

(1)  The Purchase Price shall be adjusted as of the Closing Time in a manner and amount to
be agreed upon by the Parties, acting reasonably, for any property Taxes (including
interest thereon), utilities and any other items which are usually adjusted in purchase
transactions involving assets similar to the Purchased Assets in the context of a
receivership sale. For greater certainty, and notwithstanding any provision to the
contrary in this Agreement, the Purchaser shall be solely responsible for any and all
property Taxes that are added to the tax roll on or after the Closing Date, regardless of
the period to which such property Taxes apply. The Receiver shall prepare a statement
of adjustments and deliver same with all supporting documentation to the Purchaser for
its approval by no later than three business days prior to the Closing Date. If the amount
of any adjustments required to be made pursuant to this Agreement cannot be reasonably
determined by three business days prior to the Closing Date, then, and only then: (i) an
estimate shall be agreed upon by the Parties as of the Closing Date based upon the best
information available to the Parties at such time, each Party acting reasonably; and (ii)
the Parties shall enter into an agreement on or prior to the Closing Date to readjust the
adjustments within 60 days after the Closing Date, which readjustment shall serve as a
final determination.

(2)  Other than as provided for in this section 4.5, there shall be no adjustments to the
Purchase Price.

ARTICLE 5
TAXES

5.1 Taxes.

The Purchaser shall be responsible for all federal and provincial sales taxes, land transfer
tax, goods and services, HST and other similar taxes and duties and all registration fees payable
upon or in connection with the conveyance or transfer of the Purchased Assets to the Purchaser.
If the sale of the Purchased Assets is subject to HST, then such tax shall be in addition to the
Purchase Price. The Receiver will not collect HST if the Purchaser provides to the Receiver a
warranty that it is registered under the ETA, together with a copy of the required ETA registration
at least five Business Days prior to Closing, a warranty that the Purchaser shall self-assess and
remit the HST payable and file the prescribed form and shall indemnify the Receiver in respect of
any HST payable. The foregoing warranties shall not merge but shall survive the completion of
the Transaction.
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ARTICLE 6
CLOSING ARRANGEMENTS

6.1  Closing and Closing Procedure.

Closing shall take place at the Closing Time on the Closing Date at the offices of the
Receiver’s lawyers, Aird & Berlis LLP, located in Toronto, Ontario, or at such other time or at
such other place as the Parties may agree in writing.

6.2 Tender.

Any tender of documents or money under this Agreement may be made upon the Parties
or their respective lawyers, and money shall be tendered by wire transfer of immediately available
funds to the account specified by the receiving Party.

6.3  Receiver’s Closing Deliverables.

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

(1)  a copy of the issued Approval and Vesting Order and the attached Receiver®
Certificate;

(2)  astatement of adjustments prepared in accordance with section 4.5 hereof;
(3) an undertaking by the Receiver to readjust the adjustments set out in section 4.5 hereof;,

(4)  an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (to the extent assignable) relating to the period from
and after the Closing Date, and to the extent not assignable, an agreement by the
Receiver to hold same in trust for the Purchaser;

(5)  acertificate from the Receiver, dated as of the Closing Date, certifying:

(a) that, except as disclosed in the certificate, the Receiver has not been served with
any notice of appeal with respect to the Approval and Vesting Order, or any notice
of any application, motion or proceedings seeking to set aside or vary the Approval
and Vesting Order or to enjoin, restrict or prohibit the Transaction;

(b)  that all representations, warranties and covenants of the Receiver contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

(¢)  the non-merger specified in section 14.2 and elsewhere herein; and

(6)  anacknowledgement, dated as of the Closing Date, that each of the conditions in section
7.1 hereof has been fulfilled, performed or waived as of the Closing Time.
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6.4  Purchaser’s Closing Deliverggb&é&g@%
@ B

(D

@)
€)

(4)

)

(6)

™)

6.5

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

(a)

(b)

Re

the indefeasible payment and satisfaction in full of the Purchase Price according to
section 4.3 hereof}

an undertaking by the Purchaser to readjust the adjustments set out in section 4.5 hereof;

an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.3 hereof has been fulfilled, performed or waived as of the Closing Time;

an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (to the extent assignable) relating to the period from
and after the Closing Date, and to the extent not assignable, an agreement to hold same
in trust for the Purchaser;

a certificate from the Purchaser, dated as of the Closing Date, certifying:

that all representations, warranties and covenants of the Purchaser contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and '

the non-metger specified in section 14.2 and elsewhere herein;

if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, appropriate tax exemption and indemnification certificates to
the Receiver’s satisfaction, acting reasonably, with respect to HST in accordance with
Article 5 hereof; and

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

ceiver’s Certificate.

Upon receipt of written confirmation from the Purchaser that all of the conditions contained
in section 7.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by
the Receiver of all of the conditions contained in section 7.1, the Receiver shall forthwith deliver
to the Purchaser the Receiver’s Certificate comprising Schedule “A” of the Approval and Vesting
Order, and shall file same with the Court.
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ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1 Conditions in Favour of the Receiver.

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

)

)

®)

“)

©)

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

all the covenants of the Purchaser contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

the Purchaser shall have complied with all the terms contained in this Agreement
applicable to the Purchaser prior to the Closing Date;

there shall be no Claim, litigation or proceedings pending or threatened or order issued
by a Governmental Authority against either of the Parties, or involving any of the
Purchased Assets, for the purpose of enjoining, preventing or restraining the completion
of the Transaction or otherwise claiming that such completion is improper; and

the Court shall have issued the Approval and Vesting Order.

7.2 Conditions in Favour of Receiver Not Fulfilled.

If any of the conditions contained in section 7.1 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Receiver, then the Receiver may, at its sole discretion, and without limiting any
rights or remedies available to it at law or in equity:

(2)

(b)

terminate this Agreement by notice to the Purchaser, in which event the Receiver
shall be released from its obligations under this Agreement to complete the
Transaction; or

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

7.3 Conditions in Favour of the Purchaser.

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

(a)

(b)

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

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

(e)
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the Receiver shall have complied with all the terms contained in this Agreement
applicable to the Receiver prior to the Closing Date;

there shall be no Claim, litigation or proceedings pending or threatened or order
issued by a Governmental Authority against either of the Parties, or involving any
of the Purchased Assets, for the purpose of enjoining, preventing or restraining the
completion of the Transaction or otherwise claiming that such completion is
improper; and

the Court shall have issued the Approval and Vesting Order.

7.4 Conditions in Favour of Purchasex Not Fulfilled.

If any of the conditions contained in section 7.3 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Purchaser, then the Purchaser may, in its sole discretion:

(a)

(b)

terminate this Agreement by notice to the Receiver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction; or

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

ARTICLE 8

REPRESENTATIONS & WARRANTIES OF THE RECEIVER

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

@

)

€)

the Receiver has all necessary power and authority to enter into this Agreement and to
carry out its obligations hereunder. The execution and delivery of this Agreement and
the consummation of the Transaction have been duly authorized by all necessary action
on the part of the Receiver, subject to the Approval and Vesting Order. This Agreement
is a valid and binding obligation of the Receiver enforceable in accordance with its
terms;

the Receiver has been duly appointed by the Court, with the full right, power and
authority to enter into this Agreement, perform its obligations hereunder and convey the
Purchased Assets; and

the Receiver is not a non-resident of Canada for the purposes of the ITA.
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ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

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

(1)  the Purchaser is a corporation duly formed and validly subsisting under the laws of the
Province of Ontario;

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

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

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

ARTICLE 10
COVENANTS

10.1 Mutual Covenants.

Each of the Receiver and the Purchaser hereby covenants and agrees that, from the date
hereof until Closing, each shall take all such actions as are necessary to have the Transaction
approved in the Approval and Vesting Order on substantially the same terms and conditions as are
contained in this Agreement, and to take all comumercially reasonable actions as are within its
power to control, and to use its commercially reasonable efforts to cause other actions to be taken
which are not within its power to control, so as to ensure compliance with each of the conditions
set forth in Article 7 hereof.

10.2 Receiver Covenants.

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall
take all such reasonable actions as are necessary to provide to the Purchaser all necessary
information in respect of the Purchased Assets reasonably required to complete, if necessary, the
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applicable tax elections in accordance with section 5.1 hereof and to execute all necessary forms
related thereto.

10.3 Purchaser Covenants.

The Purchaser hereby covenants and agrees that, from the date hereof until the Closing
Date, it shall take all such actions as are necessary to provide to the Receiver all necessary
information in respect of the Purchaser reasonably required to complete, if necessary, the
applicable tax elections in accordance with section 5.1 hereof and to execute all necessary forms
related thereto.

ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

11.1 Possession of Purchased Assets,

At the Closing Time, the Purchaser shall take possession of the Purchased Assets where
situated. In no event shall the Purchased Assets be sold, assigned, conveyed or transferred to the
Purchaser until all the conditions set out in the Approval and Vesting Order have been satisfied or
waived and the Purchaser has satisfied or the Receiver has waived all the delivery requirements
outlined in section 7.1 hereof.

11.2 Examination of Title and Access to the Purchased Assets.

(1)  The Purchaser acknowledges and agrees that it shall, at its own cost and expense
(regardless of results), examine title to the Purchased Assets, and satisfy itself as to the
state thereof, satisfy itself as to outstanding work orders affecting the Purchased Assets,
satisfy itself as to the use of the Specified Real Property being in accordance with
applicable zoning requirements and satisfy itself that any and all buildings and structures
on the Specified Real Property, if any, may be insured to the satisfaction of the
Purchaser. The Purchaser further acknowledges that, notwithstanding any statutory
provisions to the contrary, the Purchaser has no right to submit requisitions in regard to
any outstanding work orders, deficiency notices or orders to comply issued by any
Government Authorities. The Purchaser further acknowledges and agrees that it shall
not call upon the Receiver to produce any title deed, abstract of title, survey or other
evidence of title that is not within the Receiver’s possession or control.

(2)  The Purchaser and its agents and representatives may have reasonable access to the
Specified Real Property during normal business hours in the Interim Period for the
purpose of enabling the Purchaser, at its sole cost and expense (regardless of results), to
conduct such non-destructive, non-invasive inspections of the Specified Real Property
as it deems appropriate. The Purchaser agrees that such tests and inspections shall not
include any tests or inspections by any Governmental Authority and specifically
acknowledges and agrees that it shall not request or, through its actions, prompt or cause
any tests or inspections to be made by any Governmental Authority. Such inspection
may, if the Receiver so desires, be conducted in the presence of a representative of the
Receiver.
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The Purchaser covenants and agrees to repair or pay the costs to repair any damage
occasioned during or resulting from the inspection of the Specified Real Property
conducted by the Purchaser or its authorized representatives, as outlined above, and to
return the Specified Real Property to substantially the condition same was in prior to
such inspections. The Purchaser covenants and agrees to indemnify and save the
Receiver harmless from and against all losses, costs, claims, third party claims,
damages, expenses (including actual legal costs) which the Receiver may suffer as a
result of the inspection of the Specified Real Property conducted by the Purchaser or its
authorized representatives, as outlined above.

11.3 Risk.

(1)

@)

€)

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

If, prior to Closing, the Purchased Assets are substantially physically damaged or
destrayed by fire, casualty or otherwise, then, at its option, the Purchaser may decline
to comiplete the Trangaction. Such option shall be exercised within 15 calendar days
gfter notification to the Purchaser by the Receiver of the occurrence of such physical
damage or destriaction (or prior to the Closing Date if such occurrence takes place within
15 calendar days of the Closing Date), in which event this Agreement shall be
terminated automatically. If the Purchaser does not exercise such option, it shall
complete the Transaction and shall be entitled to an assignment of any proceeds of
insurance referable to such damage or destruction. Where any physical damage or
destruction is not substantial, the Purchaser shall complete the Transaction and shall be
entitled to an assignment of any proceeds of insurance referable to such physical damage
or destruction. For the purposes of this section, substantial physical damage or
destruction shall be deemed to have occurred if the physical loss or damage to the
Purchased Assets exceeds 15% of the total Purchase Price (inclusive of the Deposit).
For greater certainty, physical damage or destruction does not include a change in
market value of the Purchased Assets caused by the Covid-19 pandemic or endemic
(“Covid-197) (such that, for further greater certainty, the Purchaser is not entitled to
terminate this Agreement on the grounds of any future developments, whether
favourable or unfavourable, in respect of Covid-19).

If, prior to the Closing Date, all or a material part of the Specified Real Property is
expropriated or a notice of expropriation or intent to expropriate all or a material part of
the Specified Real Property is issued by any Governmental Authority, the Receiver shall
immediately advise the Purchaser thereof by Notice in writing. The Purchaser shall, by
Notice in writing given within three Business Days after the Purchaser receives Notice
in writing from the Receiver of such expropriation, elect to either; (i) complete the
Transaction contemplated herein in accordance with the terms hereof without reduction
of the Purchase Price, and all compensation for expropriation shall be payable to the
Purchaser and all right, title and interest of the Receiver or the Specified Receivership
Respondents to such amounts, if any, shall be assigned to the Purchaser on a without
recourse basis; or (i) terminate this Agreement and not complete the Transaction, in
which case all rights and obligations of the Receiver and the Purchaser (except for those
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obligations which are expressly stated to survive the termination of this Agreement)
shall terminate, and the Deposit shall be returned to the Purchaser forthwith.

ARTICLE 12
AS IS, WHERE IS

12.1 Condition of the Purchased Assets.

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing
the Purchased Assets on an “as is, where is” and “without recourse ” basis as the Purchased Assets
shall exist on the Closing Date, including, without limitation, whatever defects, conditions,
impediments, hazardous materials or deficiencies exist on the Closing Date, whether patent or
latent. The Purchaser further acknowledges and agrees that it has entered into this Agreement on
the basis that neither the Receiver nor any of the Receivership Respondents has guaranteed or will
guarantee title to or marketability, use or quality of the Purchased Assets, that the Purchaser has.
conducted such inspections of the condition and title to the Purchased Assets as it deems
appropriate and has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to title, encumbrance, description, fitness for purpose,
environmental compliance, merchantability, condition or quality, or in respect of any other matter
or thing whatsoever concerning the Purchased Assets, or the right of the Receiver to sell, assign,
convey or transfer same, save and except as expressly provided in this Agreement. Without
limiting the generality of the foregoing, any and all conditions, warranties or representations
expressed or implied pursuant to the Sale of Goods Act, R.S.0. 1990, c. S.1, do not apply hereto
and/or have been waived by the Purchaser. The description of the Purchased Assets contained in
this Agreement is for the purpose of identification only and no representation, warranty or
condition has or will be given by the Receiver concerning the accuracy of such description.

ARTICLE 13
TERMINATION

13,1  Teérmination of this Agreement.
This Agreement may (or, in the case of section 13.1(6) below, shall) be validly terminated:
(1)  upon the mutual written agreement of the Parties;
(2)  pursuant to section 7.2 hereof by the Receiver;
(3)  pursuant to section 7.4 hereof by the Purchaser;
(4)  pursuant to section 11.3 hereof;

(5) Dby either of the Parties, in writing to the other, if the Approval and Vesting Order is not
issued by the Court on or before December 31%, 2022; or

(6)  automatically, should Closing have not occurred prior to the discharge of KSV as the
Receiver, unless the Receiver’s interest in this Agreement has been assigned prior to (or
as part of) the Receiver’s discharge.
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13.2 Remedies for Breach of Agreement.

If this Agreement is terminated as a result of any breach of a representation, warranty,
covenant or obligation of the Receiver under this Agreement, then the Deposit, without deduction,
shall be returned to the Purchaser forthwith (and, for greater certainty, and notwithstanding any
other provision in this Agreement, this shall be the Purchaser’s sole right and remedy as a result
of the Receiver’s breach). If this Agreement is terminated as a result of any breach of a
representation, warranty, covenant or obligation of the Purchaser under this Agreement, then the
Deposit shall be forfeited to the Receiver as liquidated damages and not as a penalty, which
Deposit the Parties agree is a genuine estimate of the liquidated damages that the Receiver would
suffer in such circumstances (and, for greater certainty, and notwithstanding any other provision
in this Agreement, this shall be the Receiver’s sole right and remedy as a result of the Purchaser’s
breach).

13.3 Termination If No Breach of Agreement.

If this Agreement is terminated other than as a result of a breach of a representation,
warranty, covenant or obligation of a Party, then:

(D all obligations of each of the Receiver and the Purchaser hereunder shall end completely,
except those that survive the termination of this Agreement;

(2) the Deposit, without deduction, shall be returned to the Purchaser forthwith; and

(3)  neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief.

ARTICLE 14
GENERAL CONTRACT PROVISIONS

14.1 Further Assurances.

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required to carry out the
intent and purpose of this Agreement and which are not inconsistent with the terms hereof.

142 Survival Following Completion.

Notwithstanding any other provision of this Agreement, section 4.5, article 8, article 9,
section 13.2 and section 13.3 shall survive the termination of this Agreement and the completion
of the Transaction, provided, however, that upon the discharge of KSV as the Receiver, the Parties’
respective obligations by reason of this Agreement shall end completely and they shall have no
further or continuing obligations by reason thereof.

14.3 Notice.

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

KSV Restructuring Inc.
150 King Street West, Suite 2308
Toronto, ON MS5H 1J9

Attention: Bobby Kofman, Mitch Vininsky and Jordan Wong
Email: bkofman@ksvadvisory.com, mvininsky@ksvadvisory.com
and jwong(@ksvadvisory.com

and a copy to the Receiver’s counsel to:

Aird & Berlis LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Attention: lan Aversa, Jeremy Nemers and Tamie Dolny
Email; laversa@airdberlis.com, jnemers@airdberlis.com
and tdolny@airdberlis.com

(b)  to the Purchaser:

1977678 Ontario Limited in Trust

Attention:; Mzr. Rico Menechella
Email: rico@fallsviewgroup.com

and a copy to the Purchaser’s counsel to:

Sullivan Mahoney LLP
4781 Portage Road
Niagara Falls, Ontario L2E 6B1

Attention: Italia M. Gilberti
Email: igilberti@sullivanmahoney.com

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to have been given and received on the Business Day next following such day. Any Notice
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transmitted by email will be deemed given and received on the first Business Day after its
transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity
on or before the fourth Business Day after the mailing thereof, such Notice will be deemed to have
not been received unless otherwise personally delivered or transmitted by email.

144 Waiver.

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

14.5 Consent.

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

14.6  Governing Law.

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

147 Entire Agreement.

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

14.8 Time of the Essence.

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

14.9 Time Periods.

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

14.10 Assignment Up urdil the granting of the Approval and Vesting Order, the Purchaser shal

This Agreement will enure to the benefit of and be binding on the Parties and their
respective heirs, executors, legal and personal administrators, successors and permitted assigns
The Purchaser shall be entitled toma%ﬁe{——asmgn ﬂllS Agleement thhout the Recewer s prior
written approval. Up-wistit-the-pranting and-Yesting ; ‘
have the right to direct that title fo the Puxuhased Assots bc taken in the name of another peison,
entity, joint venture, partnership or corporation (presently in existence or to be incorporated)
provided that the assignee shall, in writing, agree to assume and be bound by the terms and
conditions of this Agreement (the “Assumption Agreement”) and a copy of such Assumption
Agreement is delivered to the Receiver forthwith after having been entered into, in which case the
Purchaser shall nonetheless not be released from any and all further obligations and liabilities
hereunder, The Receiver covenants and agrees to deliver a full and final release and discharge in
favour of the Purchaser upon the Purchaser's delivery of an executed Assumption Agreement other
than in respect of the Deposit,

14.11 Expenses.

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

14.12 Severability.

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

14,13 No Strict Construction,

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

14.14 Cumulative Remedies.

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved
to one or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall
be cumulative and in addition to every other remedy conferred upon or reserved hereunder,
whether such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.

14.15 Currency.

All references to dollar amounts contained in this Agreement shall be deemed to refer to
lawful currency of Canada.
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14.16 Receiver’s Capacity.

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

14.17 Planning Act.

This Agreement is to be effective only if the provisions of the Planning Act, R.S.0. 1990,
c. P.13, as amended, are complied with.

14.18 No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns, nothing in this Agreement shall be
construed to create any rights.or obligations except amongst the Parties and no other person or
entity shall be regarded as a third party beneficiary of this Agreement.

14.19 Number and Gender.

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

14.20 Counterparts.

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

-
[SIGNATURE PAGE FOLLOW'S.],.
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IN WITNESS WHEREOT the Receiver has duly executed this Agreement as of the date first
above written.

KSV RESTRUCTURING INC., solely in its
capacity as the Coutt-appointed receiver and manager
of the Specified Property, and not in its personal
capacity or in any other capacity

Per:
Name: Bobdxxkkfkiuxk Mitch Vininsky
Title: Licensed Insolvency Trustee

ACCEPTED by the Purchaser this 5" day of May, 2022

1977678 ONTARIO LIMITED IN TRUST

L—

Pey: ;’;:éﬂ'r e
-Nae: Enrico Menechella, President

Authorized Signing Officer
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SCHEDULE A
“Specified Real Property”

4210 Lyons Creek Road
Niagara Falls, ON
PIN: 64258-0110

4248 Lyons Creek Road
Niagara Falls, ON
PIN: 64258-0713

105
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SCHEDULE B
“Specified Receivership Respondents”

1. GO-TO NIAGARA FALLS CHIPPAWA INC.
2. GO-TO NIAGARA FALLS CHIPPAWA LP
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SCHEDULE C
“Approval and Vesting Order”

Court File No. CV-21-00673521-00CL

ONTARIO
SUPERYOM: COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE )
)
JUSTICE DAY OF £#3, 2022

)

BETWEEN:
ONTARIO SECURITIES COMMISSION

Applicant
- and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO
HOLDINGS INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO
GLENDALE AVENUE INC., GO-TO GLENDALE AVENUE LP, GO-TO MAJOR
MACKENZIE SOUTH BLOCK INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK
LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK II INC., GO-TO MAJOR
MACKENZIE SOUTH BLOCK I1 LP, GO-TO NIAGARA FALLS CHIPPAWA INC.,
GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA FALLS EAGLE
VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO SPADINA
ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST.
CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO
VAUGHAN ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE
LP, AURORA ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED

Respondents

APPLICATION UNDER SECTIONS 126 AND 129 OF THE SECURITIES ACT, R.S.0.
1990, c. S.5, AS AMENDED
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APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Restructuring Inc., in its capacity as the Court-appointed
receiver and manager (in such capacity, the “Receiver”), without security, of the real property
listed on Schedule “A” of the Sale Agreement (as defined below) (the “Specified Real Property”)
and all the other assets, undertakings and properties of each of the entities listed on Schedule “B”
| of the Sale Agreement (the “Specified Receivership Respondents™), including all the assets held
in trust or required to be held in trust by or for any of the Specified Receivership Respondents, or
by their lawyers, agents and/or any other person, and all proceeds thereof (together with the
Specified Real Property, the “Specified Property™), for an order, inter alia, approving the sale

transaction (the “Transaction”) contemplated by an agreement of purchase and sale between the

Receiver, as vendor, and £*3 (the “Purchaser”), as purchaser, dated g3, 2022 (the “Sale

Agreement”), a copy of which is attached as Confidential Appendix “<*3” to the Report of the

Receiver dated £%5, 2022 (the “Report™), and vesting in the Purchaser the Purchased Assets (as

defined in the Sale Agreement), was heard this day by judicial videoconference via Zoom.

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

counsel for the Receiver and such other counsel as were present, no one appearing for any other

person on the service list, although properly served as appears from the affidavit of sworn

2022, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with

such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
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and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of the Purchased Assets described in the Sale Agreement, including, without
limitation, all of the Specified Receivership Respondents® right, title and interest in and to the
Specified Real Property listed on Schedule “B” hereto, shall vest absolutely in the Purchaser, free
and clear of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of The Honourable Mr. Justice Pattillo made on
December 10, 2021; (ii) all charges, security interests or claims evidenced by registrations pursuant
to the Personal Property Security Act (Ontario) or any other personal property registry system;
and (iii) those Claims listed on Schedule “C” hereto (all of which are collectively referred to as
the "Encumbrances”, which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule “D”) and, for greater certainty, this Court orders that all
of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed
to enter the Purchaser as the owner of the subject Specified Real Property identified in Schedule
“B” hereto in fee simple, and is hereby directed to delete and expunge from title to the Specified

Real Property all of the Claims listed in Schedule “C” hereto.

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

having that posscssion or control immediately prior to the sale.

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

the Receiver’s Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

and
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(¢)  any assignment in bankruptcy made in respect of any of the Receivership

Respondents,

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

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

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

carrying out the terms of this Order.

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

without the need for entry and filing,
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at
_ﬁﬂhed}u&f%&” — Form of Receiver’s Certificate

Court File No. CV-21-00673521-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
ONTARIO SECURITIES COMMISSION

Applicant
-and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO
HOLDINGS INC,, GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO
GLENDALE AVENUE INC., GO-TO GLENDALE AVENUE LP, GO-TO MAJOR
MACKENZIE SOUTH BLOCK INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK
LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK 11 INC., GO-TO MAJOR
MACKENZIE SOUTH BLOCK II LP, GO-TO NIAGARA FALLS CHIPPAWA INC,,
GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA FALLS EAGLE
VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO SPADINA
ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST.
CATHARINES BEARD INC,, GO-TO ST. CATHARINES BEARD LP, GO-TO
VAUGHAN ISLINGTON AVENUE INC,, GO-TO VAUGHAN ISLINGTON AVENUE
LP, AURORA ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED

Respondents

APPLICATION UNDER SECTIONS 126 AND 129 OF THE SECURITIES ACT, R.S.0.
1990, c. S.5, AS AMENDED

RECEIVER’S CERTIFICATE
RECITALS

Pursuant to an Order of The Honourable Mr. Justice Pattillo of the Ontario Superior Court
of Justice (Commercial List) (the “Court”) made on December 10, 2021, KSV Restructuring Inc.

(“KSV”) was appointed as receiver and manager (in such capacity, the “Receiver”), without
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security, of the real property listed on Schedule “A” of the Sale Agreement (as defined below) (the
“Specified Real Property”) and all the other assets, undertakings and properties of each of the
entities listed on Schedule “B” of the Sale Agreement (the “Specified Receivership
Respondents”), including all the assets held in trust or required to be held in trust by or for any of
the Specified Receivership Respondents, or by their lawyers, agents and/or any other pérson, and

all proceeds thereof (together with the Specified Real Property, the “Specified Property”™).

1L Pursuant to an Order of the Court dated 2022, the Court approved the agreement of

purchase and sale between the Receiver, as vendor, and £*> (the “Purchaser”), as purchaser,

dated g*>, 2021 (the “Sale Agreement”), and provided for the vesting in the Purchaser of the

Purchased Assets (as defined in the Sale Agreement), which vesting is to be effective with respect
to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate
confirming: (i) the payment by the Purchaser of the purchase price for the Purchased Assets; (ii)
that the conditions to closing as set out in the Sale Agreement have been satisfied or waived by the
Receiver and the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the

Receiver.

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

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

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

Assets payable on the closing date pursuant to the Sale Agreement;
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2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived
by the Receiver and the Purchaser;
3. The Transaction has been completed to the satisfaction of the Receiver; and
4, This Certificate was delivered by the Receiver at [TIME] on

[DATE].

KSV RESTRUCTURING INC., solely in its
capacity as the Court-appointed receiver and
manager of the Specified Property, and not in its
personal capacity or in any other capacity

Per:

Name: Bobby Kofman
Title: Licensed Insolvency Trustee



115

Schedule “B” — Legal Description of the Specified Real Property

PIN: 64258-0110 (L'T)

PTLT 21 CON 3 WILLOUGHBY PT 2 & 3 59R8557 ; S/T WI5537 NIAGARA FALLS

PIN: 64258-0713 (LT)

PT LT 21 CON 3 WILLOUGHBY PT 1, 2, 3, 4, 5 & 6 59R2715 EXCEPT PARTS 1 & 2,
59R12626; S/T BB36690; NIAGARA FALLS



Schedule “C” — Instruments to Be Deleted from Title

PIN 64258-0110 (L.T)
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Reg. No. Date Instrument Type Amount Parties From Parties To

SN700528 2021/11/16 | Charge by $2,425,000 | Go-To Niagara Falls Chippawa Inc. Green Leaf Financial
Partnership Go-To Niagara Falls Chippawa LP Limited

SN700929 2021/11/16 | Notice of Assignment Go-To Niagara Falls Chippawa Inc. | Green Leaf Financial
of Rents General Go-To Niagara Falls Chippawa LP Limited

SN705191 2021/12/14 | Application Court Ontario Superior Court of Justice K8V Restructuring
Order Inc.

SN709670 2022/01/20 | Construction Lien $300,830 Capital Build Construction

Management Corp.
PIN 64258-0713 (LT)

Reg. No. Date Instrument Type Amount Parties From Parties To

SN700928 2021/11/16 | Charge by $2,425,000 Go-To Niagara Falls Chippawa Inc, Green Leaf Financial
Partnership Go-To Niagara Falls Chippawa LP Limited

SN700929 | 2021/11/16 | Notice of Assignment Go-To Niagara Falls Chippawa Inc. Green Leaf Financial
of Rents General Go-To Niagara Falls Chippawa LP Limited

SN705191 2021/12/14 | Application Court Ontario Superior Court of Justice K8V Restructuring
Order Inc.

SN709670 2022/01/20 | Construction Lien $300,830 Capital Build Construction

Management Corp.
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Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants

PIN 64258-0110 (L.T)

Reg. No. Date Instrument Amount Parties From Parties To
Type
WI5537 1946/09/16 | Transfer of The Bell Telephone
Easement Company of Canada
AA36045 1960/03/02 | Bylaw
AA69374 1962/03/02 | Bylaw
RO479833 1986/08/22 | Notice of Claim
59R8557 1993/08/17 | Plan Reference
SN§07777 2017/04/21 | Transfer $330,000 Fisher, Shirley 2557815 Ontario
Inc.
SN507788 2017/04/21 Transfer $3,000,000 2557815 Ontario Inc. Go-To Niagara Falls
Chippawa Inc.
SN517290 2017/07/04 | Land Registrar’s Land Registrar, Niagara South Land
Order Registry Office
SN535882 2017/12/01 Land Registrar’s Land Registrar, Niagara South
Order
PIN 64258-0713 (L'T)
Reg. No. Date Instrument Amount Parties From Parties To
Type
BB36690 1965/11/24 | Transfer of Provincial Gas
Easement Company Limited
59R2715 1978/11/21 Plan Reference
SN507778 2017/04/21 | Transfer $870,000 Native Heritage Realty Ltd. 2557815 Ontario
Inc.
SN507788 2017/04/21 | Transfer $3,000,000 | 2557815 Ontario Inc. Go-To Niagara Falls

Chippawa Inc.
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ONTARIO SECURITIES COMMISSION -and- GO-TO DEVELOPMENTS HOLDINGS INC,, ET AL.

Applicant Respondents
Court File No. CV-21-00673521-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

APPROVAL AND VESTING ORDER

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

Steven L. Graff (LSO # 31871V)
Tel: (416) 865-7726 / Fax: (416) 863-1515
Email: sgraff@airdberlis.com

Ian Aversa (LSO # 55449N)
Tel: (416) 865-3082 / Fax: (416) 863-1515
Email: javersa@airdberlis.com

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

Lawyers for the Receiver


mailto:sgraff@airdberlis.com
mailto:iaversa@airdberlis.com
mailto:inemers@airdberlis.com

PIN 64258-0110 (L'T)

SCHEDULE D
“Permitted Encumbrances”
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Reg. No. Date Instrument Amount Parties From Parties To
Type
WI15537 1946/09/16 | Transfer of The Bell Telephone
Easement Company of Canada
AA36045 1960/03/02 | Bylaw
AA69374 1962/03/02 | Bylaw
R0O479833 1986/08/22 | Notice of Claim
59R8557 1993/08/17 | Plan Reference
SN507777 2017/04/21 | Transfer $330,000 Fisher, Shirley 2557815 Ontario
Inc.
SN507788 2017/04/21 Transfer $3,000,000 2557815 Ontario Inc. Go-To Niagara Falls
Chippawa Inc.
SN517290 2017/07/04 | Land Registrar’s Land Registrar, Niagara South Land
Order Registry Office
SN535882 2017/12/01 Land Registrar’s Land Registrar, Niagara South
Order
PIN 64258-0713 (LT)
Rep. No. Date Instrument Amount Parties From Parties To
Type
BB36690 1965/11/24 | Transfer of Provincial Gas
Easement Company Limited
59R2715 1978/11/21 | Plan Reference
SN507778 2017/04/21 | Transfer $870,000 Native Heritage Realty Ltd, 2557815 Ontario
Inc,
SN507788 2017/04/21 Transfer $3,000,000 2557815 Ontario Inc. Go-To Niagara Fallg

Chippawa Inc.
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LISTING DETAILS

This reporting letter is current to May 31, 2022 and provides an overview of CBRE’s marketing activity in the promotion of the site
located at 19 Beard Place (referred to as the “Property” or “Site”) in St Catharines, ON.

The Property was officially launched on Monday, February 28, 2022.

MARKETING DETAILS

The property specific email campaign was sent to a list of 1,205 on the day it was
launched. It was also included in the Tuesday Availability emailed to our complete
list of 1,224 contacts weekly.

Land Services Group

Email Blast The Site was marketed together with other KSV listings in one email campaign
and was sent o a list of 510 external brokers verified by LSG and internal CBRE
offices including Toronto North, Downtown Toronto, Toronto West and Waterloo
for maximum exposure.

9in x 9in printed brochures were mailed out on Friday, March 25, 2022 with
Mailing a personalized letter and a Confidentiality Agreement to a select group of top
purchasers in our database.

A half paged, coloured ad appeared on Wednesday, March 16, 2022 in the
GGH edition of Novae Res Urbis. A second NRU will be posted on Wednesday,
March 30, 2022 announcing the offer submission date. NRU is a planning and
development journal, which is heavily subscribed to within the GGH development
communities. In addition, a full page 10cm x 280cm ad with 19 Beard Place
was posted on the Niagara local newspapers Friday, March 11, 2022. The
publications are St Catharines Standard, Niagara Falls Review and Welland
Marketing & Tribune.

Data Room

Novae Res Urbis

Signage One 8ft x 8ft sign was installed on Tuesday, March 15, 2022.

The Property was posted and promoted on Mike Czestochowski’s LinkedIn page
with over 9,460 industry contacts, and on Lauren White’s LinkedIn Page with
over 1,290 industry contacts. We posted again on LinkedIn announcing the offer
submission date.

LinkedIn

The Property was uploaded to MLS on Tuesday, March 1, 2022 (# X5518694)

WS and on the local interboard (#40220235)

The data room has been approved and qualified purchasers that submit a

Data Room Confidentiality Agreement are being added.
The Property was promoted in our Available Properties section on the Land

Services Group website:
https://www.cbre.ca/en/people-and-offices/toronto-north/teams/at-mc/
available-properties/residential-land

Website

A website that showcases the Site was created:

hitps://cbreland.ca/ksvportfolio/

Outstanding ltems No outstanding ltems.

Offer Submission

iyt (it The offer submission date was on Wednesday, April 13, 2022 by 3:00pm (EST).

CA Count 23 Confidentiality Agreements have been submitted. CA breakdown is on the following page.

Please refer to the appendix portion at the end of this reporting letter to view the marketing materials

CBRE ﬁ%ﬁ,ﬂ 19 Beard Place, St Catharines - REPORTING LETTER
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COMMUNICATIONS

DIRECT INQUIRIES - CONFIDENTIALITY AGREEMENTS RECEIVED

The following inquiries are a result of the launched marketing program. Each of these individuals has requested
further information.

# Last Name First Name Company PRINCIPAL/AGENT CA Date

1 Mora Diego de la Ceiba Capital Management Corp PRIN M 01-Mar-22
2  Mawani Nizar Blueview Developments PRIN | 03-Mar-22
3  Butera Angelo Panoramic Properties PRIN ™ 07-Mar-22
4  Beg Absar Karmina Developments PRIN ] 10-Mar-22
5 Qi Jason JD Development PRIN ™ 10-Mar-22
6  Mestek John River Realty Development PRIN | 11-Mar-22
7 Jafri Sarwar High Street Capital Partners PRIN M 14-Mar-22
8 Wang Xian ONIT Development PRIN | 14-Mar-22
9  Sharma Manny East & West Inc. PRIN M 14-Mar-22
10  Aujla Ron Aujlia Investments Inc. PRIN | 18-Mar-22
11 Frank Jim Rankin Construction PRIN M 14-Mar-22
12 Crowder Gabe Nicro Realty Corp PRIN ] 22-Mar-22
13  Sillano Trina Tercot Development Group PRIN M 22-Mar-22
14  Chemla David Sage Project Advisors Inc. PRIN | 23-Mar-22
15 Libfeld Perry International Homes PRIN M 24-Mar-22
16  Kraus Art AMT Mortgages Ontario PRIN | 28-Mar-22
17 Malkani Zaid Invest Cap PRIN ™ 28-Mar-22
18 Singh Mickee Palazzo Royale Real Estate Group PRIN | 29-Mar-22
19  Peacock Lauren Firmland Acquisitions PRIN | 30-Mar-22
20 Pong Jack City Core PRIN M 31-Mar-22
21  Odorico Daniel Downing Street Group PRIN M 31-Mar-22
22  Zhoo Ava Ocean Breeze Home PRIN | 05-Apr-22
23  Member Vishall Re/Max Realty Specialists Inc PRIN M 05-Apr-22

CBRE ﬁ%ﬁ,ﬂ 19 Beard Place, St Catharines - REPORTING LETTER
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DATA ROOM ACTIVITY

19 BEARD PLACE, ST CATHARINES - DATA ROOM ACTIVITY

# Company Comments

1 AMT Mortgages Ontario  Viewed “Court Order dated Feb 9, 2022” on March 28, 2022.

Viewed Planning Documents folder and downloaded “Court Order dated Feb 9, 2022” and
Renderings & Drawing folder on March 27, 2022.

3  Blueview Developments  Viewed “Building Rendering” on March 3, 2022.

2 Aujlia Investments Inc.

Ceiba Capital
Management Corp Downloaded the property folder on March 1, 2022.
5  City Core Downloaded the property folder including the APS on March 31, 2022.

Viewed multiple folders on April 1, 2022 including Planning Documents, Grading & Servicing
Plan, Environmental, “Court Order dated Feb 9, 2022” and “GTD - 2nd Report to Court”.

7 Firmland Acquisitions Downloaded the property folder including the APS on March 31, 2022.

Downloaded the property folder including the APS and “306105 final Phase | ESA” on April 12,
2022.

9  JD Development Downloaded the property folder, including the APS on March 21, 2022.
10 Karmina Developments  Viewed Planning Documents folder, APS and “GTD - 2nd Report to Court” on April 11, 2022.

6  Downing Street Group

8 Invest Cap

11 Ocean Breeze Home Downloaded the property folder including the APS on April 5, 2022.

Viewed Planning Documents folder and “Grading & Servicing Plan - Feb 2021” and

12 Panoramic Properties “Environmental folder on April 12, 2022.

Palazzo Royale Real

] Estate Group

w

Downloaded the property folder including the APS on April 13, 2022.

14 Rankin Construction Downloaded the property folder including the APS on March 31, 2022.
15  River Realty Development Viewed “Marked-up Site Plan” on March 14, 2022.

Tercot Development

16 Group

Viewed Planning Documents folder on March 23, 2022.

CBRE ﬁ%ﬁfs 19 Beard Place, St Catharines - REPORTING LETTER
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TARGETED PURCHASER LIST

All developers who are members of the Niagara Home Builders Association were contacted directly and presented the
offering. This list included 57 prospective purchasers, which are listed below:

1 A.J. Vanderzalm - Custom Builder 38 Niagara Pines Developments
2 Ashton Homes (Western) Limited 39 Park Lane Home Builders

3  Bice Builders Limited 40 Parkside Custom Homes Inc

4 Black Creek Building 41  Phelps Homes Lid

5  Blythwood Homes Inc 42 Pinewood Niagara Builders

6  Bridge & Quarry Lid. 43  Policella Homes

7  Brock Builders Inc 44 Premium Building Group

8  Bufalino and Hummel Inc. 45 Pym & Cooper Custom Homes Inc
9  Cachet Estate Homes Inc. 46 Ridgeline Homes Inc

10  Cairnwood Homes 47  Rinaldi Homes

11 Centennial Homes (Niagara) 48 SAW Custom Homes Inc.

12 Cornerstone Homes (Niagara) Ltd 49  Silvergate Homes

13  Cosmopolitan Homes Ltd 50 Smart Home Designs Niagara
14  DeSantis Homes 51  Solmar Development Corp.

15 DRT Custom Homes & Renovations 52  Southport Builders Niagara Inc
16  Elevate Living 53 Stanley Homesw

17  Empire Communities 54  SteveBuilt Inc.

18 FBH Ontario Inc. 55 Vanderzalm Construction Inc.
19  GAF Canada ULC 56 Watermark Homes Inc

20 Grey Forest Homes Lid 57  Windrush Hill Construction

21  Habitat for Humanity Niagara

22  Henley Heights Construction Limited
23 Homes by Hendriks

24 Impero Homes & Construction Lid.
25  John Boldt Builders

26 Kenmore Homes

27  Kenneth Homes

28  Losani Homes Lid

29  LP Building Products

30 Lucchetta Homes

31 M5V Developments Inc

32 MaBo Westside Construction Lid
33 Mac Inc.

34 Marina Homes

35 Marken Homes and Construction
36  Marz Homes

37  Mountainview Building Group

CBRE ﬁ%ﬁ,ﬂ 19 Beard Place, St Catharines - REPORTING LETTER
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We remain committed to bringing this project to a successful conclusion in as short a time as possible.

If you have any questions or concerns, please do not hesitate to call.

Yours truly,

Mike Czestochowski**

Vice Chairman

T: +1 416 495 6257

E: mike.czestochowski@cbre.com

*Sales Representative, **Broker

LAND .
CBRE | SERVICEs 19 Beard Place, St Catharir

Lauren White*

Executive Vice President

T: +1 416 495 6223

E: lauren.white@cbre.com

Gt

Emelie Rowe

Sales Representative

T: +1 416 495 6306

E: emelie.rowe@cbre.com

- REPORTING LETTER

Evan Stewart

Sales Representative

T: +1 416 495 6205

E: evan.stewart@cbre.com
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APPENDIX

Images of Marketing Materials
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EMAIL CAMPAIGNS

1,205 RECIPIENTS 1,224 RECIPIENTS

PROPERTY SPECIFIC WEEKLY AVAILABILITY

1,134 VIEWS 1,488 VIEWS

cere | $iWVices 19 Beard Place, St Catharines - REPORTING LETTER
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EMAIL CAMPAIGNS

506 RECIPIENTS

BROKER AVAILABILITY 545 VIEWS

CBRE .%é’e;%es 19 Beard Place, St Catharines - REPORTING LETTER
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MARKETING ITEMS

Brochure Mailings

Brochure Cover Confidentiality

Agreement

DEVELOPMENT OPPORTUNITY

DROP THE IMAGE
INTO THE BOX

QuEen(erizaBeTHIWAYS

Sign
8ft x 8ft Sign

CBRE ’ ﬁ%ﬁfs 19 Beard Place, St Catharines - REPORTING LETTER




131
MARKETING ITEMS

LinkedIn

LinkedIn Post

cere | $iWVices 19 Beard Place, St Catharines - REPORTING LETTER
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MARKETING ITEMS

Ad Promotions

Novae Res Urbis

cere | $iWVices 19 Beard Place, St Catharines - REPORTING LETTER
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MARKETING ITEMS

Ad Promotions

Niagara Local Publications

FOR SALE

APPROVED
MID-RISE

DEVELOPMENT OPPORTUNITY RECEIVERSHIP
SALE

19 Beard Place, St. Catharines, ON
3.4 ACRES | MLS: X5518694

CBRE’s Land Services Group,

@y on behalf of KSV Restructuring
KDALE Inc, in its capacity as Court-
appointed receiver, is pleased

to offer for sale three properties

located in the Niagara Region, as

part of a larger portfolio sale. The
properties can be purchased

@ together or separately.
&
Please contact our team to learn
more about these opportunities.

APPROVED
HIGH DENSITY

DEVELOPMENT OPPORTUNITY

2334 St. Paul Avenue, Niagara Falls Evan Stewart

3.4 ACRES | MLS: X5518746 Sales Representative
Land Services Group

+1 416 495 6205
@-mﬂﬂ evan.stewart@cbre.com

Mike Czestochowski**
Vice Chairman
Land Services Group
+1 416 495 6257
mike.czestochowski@cbre.com

1>
?
2
2
2

® Lauren White*
Executive Vice President
Land Services Group
+1416 495 6223

M I D - RI S E lauren.white@cbre.com

DEVELOPMENT OPPORTUNITY Emelie Rowe

Sales Representative

] Land Services Group
4210-4248 Lyons Creek Rd, Niagara Falls +1 416 495 6306
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AGREEMENT OF PURCHASE AND SALE

BETWEEN

KSV RESTRUCTURING INC.,
solely in its capacity as the Court-appointed receiver and manager
of the real property listed on Schedule “A” hereto and all the other
assets, undertakings and properties of each of the entities listed on
Schedule “B” hereto, and not in its personal capacity or in any
other capacity

-and -

INVESTCAP INC,,
in trust for a corporation or other entity, whether or not presently
in existence or to be formed

Dated: 2pE-XXXXXOUXXX
PSR AY XX May 13, 2022
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AGREEMENT OF PURCHASE AND SALE
May
THIS AGREEMENT made this 13th day of AP 2022.

BETWEEN:

KSV RESTRUCTURING INC.,
solely in its capacity as the Court-appointed receiver and manager
of the real property listed on Schedule “A” hereto and all the other
assets, undertakings and properties of each of the entities listed on
Schedule “B” hereto, and not in its personal capacity or in any
other capacity

(in such capacity, the “Receiver”)

-and -

INVESTCAP INC,,
in trust for a corporation or other entity, whether or not presently
in existence or to be formed

(the “Purchaser”)

WHEREAS pursuant to an order of The Honourable Mr. Justice Pattillo of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) made on December 10, 2021 (the
“Receivership Order”), KSV Restructuring Inc. (“KSV”’) was appointed as the Receiver, without
security, of the Property (as defined below).

AND WHEREAS the Property includes, amongst other things, the Specified Real
Property (as defined below) and all the other assets, undertakings and properties of each of the
Specified Receivership Respondents (as defined below), including all the assets held in trust or
required to be held in trust by or for any of the Specified Receivership Respondents, or by their
lawyers, agents and/or any other person, and all proceeds thereof (together with the Specified Real
Property, the “Specified Property”);

AND WHEREAS pursuant to the provisions of the Receivership Order, the Receiver has
the power to sell all or any part of the Specified Property, subject to Court approval;

AND WHEREAS pursuant to an order of The Honourable Madam Justice Conway of the
Court made on February 9, 2022 (the “Sale Process Order”), the Court approved the Sale Process
(as defined in the Sale Process Order) recommended by the Receiver, including, without limitation,
that any transaction or transactions by the Receiver in respect of the Specified Property shall be
subject to Court approval;

AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes to sell the
Purchased Assets (as defined herein) upon the terms and subject to the conditions set out herein;

61495253.3



DocuS gn Enve ope ID: B2139443 6903 4064 B61B 875B1DA100F6

141

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

ARTICLE 1
DEFINED TERMS

1.1 Definitions.
In this Agreement:

“Accounts Payable” means all amounts relating to the Business owing to any Person in
connection with the purchase of goods or services in the ordinary course of business;

“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not

to any particular section or other portion of this Agreement;

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

“Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement and conveying to
the Purchaser the Purchased Assets free and clear of all Encumbrances other than the Permitted
Encumbrances, and which order shall be in a form substantively similar to the draft order attached
as Schedule “C” hereto;

“Assignable Assets” has the meaning given in section 3.1(3) herein;
“Business” means the business of the Receivership Respondents;

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

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

“Closing Date” means the date that is the later of: (i) the first Business Day following the date that
is ten days following the date on which the Approval and Vesting Order is issued by the Court;
and (ii) the first Business Day following the date on which any appeals or motions to set aside or
vary the Approval and Vesting Order have been finally determined, or, if the Parties agree, such
other date as agreed in writing by the Parties;

“Closing Time” means 2:00 p.m. (Toronto time) on the Closing Date or such other time as agreed
in writing by the Parties;

“Consents and Approvals” means the consents and approvals of all relevant third parties, if any;
“Court” has the meaning set out in the recitals hereof;
“Deposit” has the meaning given in section 4.2 herein,;

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

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

“Excluded Assets” means all assets, undertakings and properties other than the Purchased Assets,
which Excluded Assets includes the following:

(a) any of the Specified Receivership Respondent’s cash or cash equivalents;
(b) any of the Specified Receivership Respondents’ accounts receivable;

(c) original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of any of the Specified
Receivership Respondents or the Purchased Assets;

(d) the benefit of any prepaid expenses or deposits with any Person (including, without
limitation, the benefit of any prepaid rent), public utility or Governmental Authority
; and

(e) the benefit of any refundable Taxes payable or paid by any of the Specified
Receivership Respondents or paid by the Receiver in respect of the Purchased
Assets and applicable to the period prior to the Closing Date net of any amounts
withheld by any taxing authority, and any claim or right of any of the Specified
Receivership Respondents or the Receiver to any refund, rebate, or credit of Taxes
for the period prior to the Closing Date;

“Excluded Liabilities” has the meaning given in section 3.3 herein;
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“Governmental Authority” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof, including,
without limitation, any municipality in which the Specified Real Property is located; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
policy, regulatory or taxing authority or power, and “Governmental Authority” means any one
of them;

“HST” means harmonized sales tax imposed under Part IX of the ETA;

“Interim Period” means the period from and including the date that this Agreement is executed
by the Parties to and including the Closing Date;

“ITA” means the Income Tax Act, R.S.C. 1985, c.1, as amended;
“KSV” has the meaning set out in the recitals hereof;

“Notice” has the meaning given in section 14.3 herein;
“Parties” means the Receiver and the Purchaser;

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

“Permitted Encumbrances” means all those Encumbrances described in Schedule “D” hereto;

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

“Property” has the meaning set out in the Receivership Order;
“Purchase Price” has the meaning set out in section 4.1 herein;

“Purchased Assets” means all the right, title and interest, if any, of the Specified Receivership
Respondents in and to the following:

(a) the Specified Real Property; and

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

“Purchaser” means Investcap Inc, in trust for a corporation or other entity, whether or not
presently in existence or to be formed;
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“Receiver” has the meaning set out in the recitals hereof;
“Receivership Order” has the meaning set out in the recitals hereof;
“Specified Real Property” means the real property listed on Schedule “A” hereto;

“Specified Receivership Respondents” means those entities listed on Schedule “B” hereto, and
“Specified Receivership Respondent” means any one of them;

“Specified Property” has the meaning set out in the recitals hereof;

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

“Third Party” has the meaning given in section 3.1(3) herein; and
“Transaction” means the transaction of purchase and sale contemplated by this Agreement.

ARTICLE 2
SCHEDULES

2.1 Schedules.

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

Schedule Description
Schedule A Specified Real Property
Schedule B Specified Receivership Respondents
Schedule C Approval and Vesting Order
Schedule D Permitted Encumbrances
ARTICLE 3
AGREEMENT TO PURCHASE

3.1 Purchase and Sale of Purchased Assets.

(1) Relying on the representations and warranties herein, the Receiver hereby agrees to sell,
assign, convey and transfer to the Purchaser, and the Purchaser hereby agrees to
purchase, the Purchased Assets, free and clear of all Encumbrances other than the
Permitted Encumbrances.

(2) Subject to the Closing, the Receiver hereby remises, releases and forever discharges to,
and in favour of, the Purchaser, all of its rights, claims and demands whatsoever in the
Purchased Assets.
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3) This Agreement or any document delivered in connection with this Agreement shall not
constitute an assignment of any rights, benefits or remedies under any Permits or
Consents and Approvals (collectively, the “Assignable Assets”) that form part of the
Purchased Assets and which are not assignable by the Receiver to the Purchaser without
the required consent of the other party or parties thereto or a Governmental Authority
(collectively, the “Third Party”). To the extent any such consent is required and not
obtained by the Receiver prior to the Closing Date, then, to the extent permitted by
Applicable Law:

(a) the Receiver will, at the request, direction and sole cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and on a commercially
reasonable best-efforts basis, in applying for and obtaining all consents or approvals
required under the Assignable Assets in a form satisfactory to the Receiver and the
Purchaser, acting reasonably, and take such actions and do such things as may be
reasonably and lawfully designed to attempt to provide the benefits of the
Assignable Assets to the Purchaser, including holding those Assignable Assets in
trust for the benefit of the Purchaser or acting as agent for the Purchaser pending
such assignment; and

(b) in the event that the Receiver receives funds with respect to those Assignable
Assets, the Receiver will promptly pay over to the Purchaser all such funds
collected by the Receiver, net of any outstanding costs provided in subsection (a)
above.

3.2 Excluded Assets.

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

33 Excluded Liabilities.

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

(a) except as otherwise agreed in this Agreement, all Taxes payable by the Specified
Receivership Respondents prior to the Closing Date;

(b) except as otherwise agreed in this Agreement, all Taxes relating to any matters or
assets other than the Purchased Assets;
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any liability, obligation or commitment associated with the Accounts Payable or
any employees of the Specified Receivership Respondents;

except as otherwise agreed in this Agreement, any liability, obligation or
commitment resulting from an Encumbrance that is not a Permitted Encumbrance;

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

except as otherwise agreed in this Agreement, 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.

ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

rchase Price.

I (Lhc “Purchas Price”).

4.2 Deposit.

(1

)

The Parties agree that the Purchaser has paid the Receiver a deposit of Two Hundred
Forty Five Thousand Dollars ($245,000.00) (the “Deposit”), which Deposit shall be
held in accordance with the provisions of this Agreement pending completion or other
termination of this Agreement and shall be applied against and towards the Purchase
Price due on completion of the Transaction on the Closing Date.

The Parties agree that the Receiver shall cause the Deposit to be placed in a non-interest
bearing account and shall be credited to the Purchaser on the Closing Date.

4.3 Satisfaction of Purchase Price.

The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:

(a)

(b)
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4.4 Allocation of Purchase Price.

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

4.5  Adjustment of Purchase Price.

(1) The Purchase Price shall be adjusted as of the Closing Time in a manner and amount to
be agreed upon by the Parties, acting reasonably, for any property Taxes (including
interest thereon), utilities and any other items which are usually adjusted in purchase
transactions involving assets similar to the Purchased Assets in the context of a
receivership sale. For greater certainty, and notwithstanding any provision to the
contrary in this Agreement, the Purchaser shall be solely responsible for any and all
property Taxes that are added to the tax roll on or after the Closing Date, regardless of
the period to which such property Taxes apply. The Receiver shall prepare a statement
of adjustments and deliver same with all supporting documentation to the Purchaser for
its approval by no later than three business days prior to the Closing Date. If the amount
of any adjustments required to be made pursuant to this Agreement cannot be reasonably
determined by three business days prior to the Closing Date, then, and only then: (i) an
estimate shall be agreed upon by the Parties as of the Closing Date based upon the best
information available to the Parties at such time, each Party acting reasonably; and (ii)
the Parties shall enter into an agreement on or prior to the Closing Date to readjust the
adjustments within 60 days after the Closing Date, which readjustment shall serve as a
final determination.

(2) Other than as provided for in this section 4.5, there shall be no adjustments to the
Purchase Price.

ARTICLE 5
TAXES

5.1 Taxes.

The Purchaser shall be responsible for all federal and provincial sales taxes, land transfer
tax, goods and services, HST and other similar taxes and duties and all registration fees payable
upon or in connection with the conveyance or transfer of the Purchased Assets to the Purchaser.
If the sale of the Purchased Assets is subject to HST, then such tax shall be in addition to the
Purchase Price. The Receiver will not collect HST if the Purchaser provides to the Receiver a
warranty that it is registered under the ETA, together with a copy of the required ETA registration
at least five Business Days prior to Closing, a warranty that the Purchaser shall self-assess and
remit the HST payable and file the prescribed form and shall indemnify the Receiver in respect of
any HST payable. The foregoing warranties shall not merge but shall survive the completion of
the Transaction.
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ARTICLE 6
CLOSING ARRANGEMENTS

6.1 Closing and Closing Procedure.

Closing shall take place at the Closing Time on the Closing Date at the offices of the
Receiver’s lawyers, Aird & Berlis LLP, located in Toronto, Ontario, or at such other time or at
such other place as the Parties may agree in writing.

6.2 Tender.

Any tender of documents or money under this Agreement may be made upon the Parties
or their respective lawyers, and money shall be tendered by wire transfer of immediately available
funds to the account specified by the receiving Party.

6.3 Receiver’s Closing Deliverables.

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

(1) a copy of the issued Approval and Vesting Order and the attached Receiver’s
Certificate;

(2) a statement of adjustments prepared in accordance with section 4.5 hereof;
3) an undertaking by the Receiver to readjust the adjustments set out in section 4.5 hereof;

4) an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (to the extent assignable) relating to the period from
and after the Closing Date, and to the extent not assignable, an agreement by the
Receiver to hold same in trust for the Purchaser;

(%) a certificate from the Receiver, dated as of the Closing Date, certifying:

(a) that, except as disclosed in the certificate, the Receiver has not been served with
any notice of appeal with respect to the Approval and Vesting Order, or any notice
of any application, motion or proceedings seeking to set aside or vary the Approval
and Vesting Order or to enjoin, restrict or prohibit the Transaction;

(b) that all representations, warranties and covenants of the Receiver contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

(©) the non-merger specified in section 14.2 and elsewhere herein; and

(6) an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.1 hereof has been fulfilled, performed or waived as of the Closing Time.
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rchaser’s Closing Deliverables.

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

(1

)
3)

(4)

)
(a)

(b)
(6)

(7)

the indefeasible payment and satisfaction in full of the Purchase Price according to
section 4.3 hereof;

an undertaking by the Purchaser to readjust the adjustments set out in section 4.5 hereof;

an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.3 hereof has been fulfilled, performed or waived as of the Closing Time;

an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (to the extent assignable) relating to the period from
and after the Closing Date, and to the extent not assignable, an agreement to hold same
in trust for the Purchaser;

a certificate from the Purchaser, dated as of the Closing Date, certifying:

that all representations, warranties and covenants of the Purchaser contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

the non-merger specified in section 14.2 and elsewhere herein;

if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, appropriate tax exemption and indemnification certificates to
the Receiver’s satisfaction, acting reasonably, with respect to HST in accordance with
Article 5 hereof; and

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

6.5 Receiver’s Certificate.

Upon receipt of written confirmation from the Purchaser that all of the conditions contained

in section

7.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by

the Receiver of all of the conditions contained in section 7.1, the Receiver shall forthwith deliver
to the Purchaser the Receiver’s Certificate comprising Schedule “A” of the Approval and Vesting
Order, and shall file same with the Court.
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ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1 Conditions in Favour of the Receiver.

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

(1

)

3)

4

)

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

all the covenants of the Purchaser contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

the Purchaser shall have complied with all the terms contained in this Agreement
applicable to the Purchaser prior to the Closing Date;

there shall be no Claim, litigation or proceedings pending or threatened or order issued
by a Governmental Authority against either of the Parties, or involving any of the
Purchased Assets, for the purpose of enjoining, preventing or restraining the completion
of the Transaction or otherwise claiming that such completion is improper; and

the Court shall have issued the Approval and Vesting Order.

7.2 Conditions in Favour of Receiver Not Fulfilled.

If any of the conditions contained in section 7.1 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Receiver, then the Receiver may, at its sole discretion, and without limiting any
rights or remedies available to it at law or in equity:

(2)

(b)

terminate this Agreement by notice to the Purchaser, in which event the Receiver
shall be released from its obligations under this Agreement to complete the
Transaction; or

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

7.3 Conditions in Favour of the Purchaser.

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

(2)

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

all the covenants of the Receiver under this Agreement to be performed on or before
the Closing Date shall have been duly performed by the Receiver;
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(©) the Receiver shall have complied with all the terms contained in this Agreement
applicable to the Receiver prior to the Closing Date;

(d) there shall be no Claim, litigation or proceedings pending or threatened or order
issued by a Governmental Authority against either of the Parties, or involving any
of the Purchased Assets, for the purpose of enjoining, preventing or restraining the
completion of the Transaction or otherwise claiming that such completion is
improper; and

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

If any of the conditions contained in section 7.3 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Purchaser, then the Purchaser may, in its sole discretion:

(a) terminate this Agreement by notice to the Receiver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction; or

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

ARTICLE 8
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

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

(1) the Receiver has all necessary power and authority to enter into this Agreement and to
carry out its obligations hereunder. The execution and delivery of this Agreement and
the consummation of the Transaction have been duly authorized by all necessary action
on the part of the Receiver, subject to the Approval and Vesting Order. This Agreement
is a valid and binding obligation of the Receiver enforceable in accordance with its
terms;

(2) the Receiver has been duly appointed by the Court, with the full right, power and
authority to enter into this Agreement, perform its obligations hereunder and convey the
Purchased Assets; and

3) the Receiver is not a non-resident of Canada for the purposes of the ITA.
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ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

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

(1) the Purchaser is a corporation duly formed and validly subsisting under the laws of the
Province of Ontario;

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

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

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

ARTICLE 10
COVENANTS

10.1 Mutual Covenants.

Each of the Receiver and the Purchaser hereby covenants and agrees that, from the date
hereof until Closing, each shall take all such actions as are necessary to have the Transaction
approved in the Approval and Vesting Order on substantially the same terms and conditions as are
contained in this Agreement, and to take all commercially reasonable actions as are within its
power to control, and to use its commercially reasonable efforts to cause other actions to be taken
which are not within its power to control, so as to ensure compliance with each of the conditions
set forth in Article 7 hereof.

10.2 Receiver Covenants.

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall
take all such reasonable actions as are necessary to provide to the Purchaser all necessary
information in respect of the Purchased Assets reasonably required to complete, if necessary, the
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applicable tax elections in accordance with section 5.1 hereof and to execute all necessary forms
related thereto.

10.3 Purchaser Covenants.

The Purchaser hereby covenants and agrees that, from the date hereof until the Closing
Date, it shall take all such actions as are necessary to provide to the Receiver all necessary
information in respect of the Purchaser reasonably required to complete, if necessary, the
applicable tax elections in accordance with section 5.1 hereof and to execute all necessary forms
related thereto.

ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

11.1 Possession of Purchased Assets.

At the Closing Time, the Purchaser shall take possession of the Purchased Assets where
situated. In no event shall the Purchased Assets be sold, assigned, conveyed or transferred to the
Purchaser until all the conditions set out in the Approval and Vesting Order have been satisfied or
waived and the Purchaser has satisfied or the Receiver has waived all the delivery requirements
outlined in section 7.1 hereof.

11.2 Examination of Title and Access to the Purchased Assets.

(1) The Purchaser acknowledges and agrees that it shall, at its own cost and expense
(regardless of results), examine title to the Purchased Assets, and satisfy itself as to the
state thereof, satisfy itself as to outstanding work orders affecting the Purchased Assets,
satisfy itself as to the use of the Specified Real Property being in accordance with
applicable zoning requirements and satisfy itself that any and all buildings and structures
on the Specified Real Property, if any, may be insured to the satisfaction of the
Purchaser. The Purchaser further acknowledges that, notwithstanding any statutory
provisions to the contrary, the Purchaser has no right to submit requisitions in regard to
any outstanding work orders, deficiency notices or orders to comply issued by any
Government Authorities. The Purchaser further acknowledges and agrees that it shall
not call upon the Receiver to produce any title deed, abstract of title, survey or other
evidence of title that is not within the Receiver’s possession or control.

(2) The Purchaser and its agents and representatives may have reasonable access to the
Specified Real Property during normal business hours in the Interim Period for the
purpose of enabling the Purchaser, at its sole cost and expense (regardless of results), to
conduct such non-destructive, non-invasive inspections of the Specified Real Property
as it deems appropriate. The Purchaser agrees that such tests and inspections shall not
include any tests or inspections by any Governmental Authority and specifically
acknowledges and agrees that it shall not request or, through its actions, prompt or cause
any tests or inspections to be made by any Governmental Authority. Such inspection
may, if the Receiver so desires, be conducted in the presence of a representative of the
Receiver.
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The Purchaser covenants and agrees to repair or pay the costs to repair any damage
occasioned during or resulting from the inspection of the Specified Real Property
conducted by the Purchaser or its authorized representatives, as outlined above, and to
return the Specified Real Property to substantially the condition same was in prior to
such inspections. The Purchaser covenants and agrees to indemnify and save the
Receiver harmless from and against all losses, costs, claims, third party claims,
damages, expenses (including actual legal costs) which the Receiver may suffer as a
result of the inspection of the Specified Real Property conducted by the Purchaser or its
authorized representatives, as outlined above.

11.3 Risk.

(1)

2)

)

61495253.3

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

If, prior to Closing, the Purchased Assets are substantially physically damaged or
destroyed by fire, casualty or otherwise, then, at its option, the Purchaser may decline
to complete the Transaction. Such option shall be exercised within 15 calendar days
after notification to the Purchaser by the Receiver of the occurrence of such physical
damage or destruction (or prior to the Closing Date if such occurrence takes place within
15 calendar days of the Closing Date), in which event this Agreement shall be
terminated automatically. If the Purchaser does not exercise such option, it shall
complete the Transaction and shall be entitled to an assignment of any proceeds of
insurance referable to such damage or destruction. Where any physical damage or
destruction is not substantial, the Purchaser shall complete the Transaction and shall be
entitled to an assignment of any proceeds of insurance referable to such physical damage
or destruction. For the purposes of this section, substantial physical damage or
destruction shall be deemed to have occurred if the physical loss or damage to the
Purchased Assets exceeds 15% of the total Purchase Price (inclusive of the Deposit).
For greater certainty, physical damage or destruction does not include a change in
market value of the Purchased Assets caused by the Covid-19 pandemic or endemic
(“Covid-19”) (such that, for further greater certainty, the Purchaser is not entitled to
terminate this Agreement on the grounds of any future developments, whether
favourable or unfavourable, in respect of Covid-19).

If, prior to the Closing Date, all or a material part of the Specified Real Property is
expropriated or a notice of expropriation or intent to expropriate all or a material part of
the Specified Real Property is issued by any Governmental Authority, the Receiver shall
immediately advise the Purchaser thereof by Notice in writing. The Purchaser shall, by
Notice in writing given within three Business Days after the Purchaser receives Notice
in writing from the Receiver of such expropriation, elect to either: (i) complete the
Transaction contemplated herein in accordance with the terms hereof without reduction
of the Purchase Price, and all compensation for expropriation shall be payable to the
Purchaser and all right, title and interest of the Receiver or the Specified Receivership
Respondents to such amounts, if any, shall be assigned to the Purchaser on a without
recourse basis; or (ii) terminate this Agreement and not complete the Transaction, in
which case all rights and obligations of the Receiver and the Purchaser (except for those
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obligations which are expressly stated to survive the termination of this Agreement)
shall terminate, and the Deposit shall be returned to the Purchaser forthwith.

ARTICLE 12
AS IS, WHERE IS

12.1 Condition of the Purchased Assets.

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing
the Purchased Assets on an “as is, where is”’ and “without recourse”’ basis as the Purchased Assets
shall exist on the Closing Date, including, without limitation, whatever defects, conditions,
impediments, hazardous materials or deficiencies exist on the Closing Date, whether patent or
latent. The Purchaser further acknowledges and agrees that it has entered into this Agreement on
the basis that neither the Receiver nor any of the Receivership Respondents has guaranteed or will
guarantee title to or marketability, use or quality of the Purchased Assets, that the Purchaser has
conducted such inspections of the condition and title to the Purchased Assets as it deems
appropriate and has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to title, encumbrance, description, fitness for purpose,
environmental compliance, merchantability, condition or quality, or in respect of any other matter
or thing whatsoever concerning the Purchased Assets, or the right of the Receiver to sell, assign,
convey or transfer same, save and except as expressly provided in this Agreement. Without
limiting the generality of the foregoing, any and all conditions, warranties or representations
expressed or implied pursuant to the Sale of Goods Act, R.S.0O. 1990, c. S.1, do not apply hereto
and/or have been waived by the Purchaser. The description of the Purchased Assets contained in
this Agreement is for the purpose of identification only and no representation, warranty or
condition has or will be given by the Receiver concerning the accuracy of such description.

ARTICLE 13
TERMINATION

13.1 Termination of this Agreement.
This Agreement may (or, in the case of section 13.1(6) below, shall) be validly terminated:
(1) upon the mutual written agreement of the Parties;
(2) pursuant to section 7.2 hereof by the Receiver;
3) pursuant to section 7.4 hereof by the Purchaser;
4) pursuant to section 11.3 hereof;

(%) by either of the Parties, in writing to the other, if the Approval and Vesting Order is not
issued by the Court on or before ninety (90) days of the date of this Agreement (or such
later date as the parties may agree); or
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(6) automatically, should Closing have not occurred prior to the discharge of KSV as the
Receiver, unless the Receiver’s interest in this Agreement has been assigned prior to (or
as part of) the Receiver’s discharge.

13.2 Remedies for Breach of Agreement.

If this Agreement is terminated as a result of any breach of a representation, warranty,
covenant or obligation of the Receiver under this Agreement, then the Deposit, without deduction,
shall be returned to the Purchaser forthwith (and, for greater certainty, and notwithstanding any
other provision in this Agreement, this shall be the Purchaser’s sole right and remedy as a result
of the Receiver’s breach). If this Agreement is terminated as a result of any breach of a
representation, warranty, covenant or obligation of the Purchaser under this Agreement, then the
Deposit shall be forfeited to the Receiver as liquidated damages and not as a penalty, which
Deposit the Parties agree is a genuine estimate of the liquidated damages that the Receiver would
suffer in such circumstances (and, for greater certainty, and notwithstanding any other provision
in this Agreement, this shall be the Receiver’s sole right and remedy as a result of the Purchaser’s
breach).

13.3 Termination If No Breach of Agreement.

If this Agreement is terminated other than as a result of a breach of a representation,
warranty, covenant or obligation of a Party, then:

(1) all obligations of each of the Receiver and the Purchaser hereunder shall end completely,
except those that survive the termination of this Agreement;

(2) the Deposit, without deduction, shall be returned to the Purchaser forthwith; and

3) neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief.

ARTICLE 14
GENERAL CONTRACT PROVISIONS

14.1 Further Assurances.

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required to carry out the
intent and purpose of this Agreement and which are not inconsistent with the terms hereof.

14.2  Survival Following Completion.

Notwithstanding any other provision of this Agreement, section 4.5, article 8, article 9,
section 13.2 and section 13.3 shall survive the termination of this Agreement and the completion
of the Transaction, provided, however, that upon the discharge of KSV as the Receiver, the Parties’
respective obligations by reason of this Agreement shall end completely and they shall have no
further or continuing obligations by reason thereof.
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14.3 Notice.

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

(a) to the Receiver:

KSV Restructuring Inc.
150 King Street West, Suite 2308
Toronto, ON MS5H 1J9

Attention: Bobby Kofman, Mitch Vininsky and Jordan Wong
Email: bkofman@ksvadvisory.com, mvininsky@ksvadvisory.com
and jwong(@ksvadvisory.com

and a copy to the Receiver’s counsel to:

Aird & Berlis LLP
Brookfield Place

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

Attention: Ian Aversa, Jeremy Nemers and Tamie Dolny
Email: 1aversa(@airdberlis.com, jnemers(@airdberlis.com
and tdolnv(@airdberlis.com

(b) to the Purchaser:

Investcap Inc.
7941 Jane Street, Unit 1
Concord, ON L4K 4L6

Attention: Zaid Malkani
Email: zaid@investcap.ca

and a copy to the Purchaser’s counsel to:
Miller Thomson LLP
40 King Street West, Suite 5800

P.O. Box 1011
Toronto, ON M5H 3S1

Attention: Craig Mills and Jean Leonard
Email: cmills@millerthomson.com, jleonard@millerthomson.com
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or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to have been given and received on the Business Day next following such day. Any Notice
transmitted by email will be deemed given and received on the first Business Day after its
transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity
on or before the fourth Business Day after the mailing thereof, such Notice will be deemed to have
not been received unless otherwise personally delivered or transmitted by email.

14.4 Waiver.

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

14.5 Consent.

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

14.6 Governing Law.

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

14.7 Entire Agreement.

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

14.8 Time of the Essence.

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

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

14.10 Assignment.

This Agreement will enure to the benefit of and be binding on the Parties and their
respective heirs, executors, legal and personal administrators, successors and permitted assigns.
The Purchaser may not assign this Agreement without the Receiver’s prior written approval. Up
until the granting of the Approval and Vesting Order, the Purchaser shall have the right to direct
that title to the Purchased Assets be taken in the name of another person, entity, joint venture,
partnership or corporation (presently in existence or to be incorporated) provided that the assignee
shall, in writing, agree to assume and be bound by the terms and conditions of this Agreement (the
“Assumption Agreement”) and a copy of such Assumption Agreement is delivered to the
Receiver forthwith after having been entered into, in which case the Purchaser shall nonetheless
not be released from any and all further obligations and liabilities hereunder. The Receiver
covenants and agrees to deliver a full and final release and discharge in favour of the Purchaser
upon the Purchaser's delivery of an executed Assumption Agreement other than in respect of the
Deposit.

14.11 Expenses.

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

14.12 Severability.

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

14.13 No Strict Construction.

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

14.14 Cumulative Remedies.

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved
to one or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall
be cumulative and in addition to every other remedy conferred upon or reserved hereunder,
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whether such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.
14.15 Currency.

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

14.16 Receiver’s Capacity.

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

14.17 Planning Act.

This Agreement is to be effective only if the provisions of the Planning Act, R.S.0. 1990,
c. P.13, as amended, are complied with.

14.18 No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns, nothing in this Agreement shall be
construed to create any rights or obligations except amongst the Parties and no other person or
entity shall be regarded as a third party beneficiary of this Agreement.

14.19 Number and Gender.

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

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

one and the same instrument.

[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the date first
above written.

KSV RESTRUCTURING INC., solely in its
capacity as the Court-appointed receiver and manager
of the Specified Property, and not in its personal
capacity or in any other capacity

-

i
l!.I"

-

Per: ——
Name: BOGOGKIRO%:NEX Mitch Vininsky

Title: Licensed Insolvency Trustee

ACCEPTED by the Purchaser this day of April, 2022

INVESTCAP INC., in trust for a corporation or
other entity, whether or not presently
in existence or to be formed

W ”

COCRFABOGRRAAZN

Per:

Name:

Authorized Signing Officer
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SCHEDULE A
“Specified Real Property”

1. 19 Beard Place
St. Catharines, ON
PIN: 46265-0022

61495253.3
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SCHEDULE B
“Specified Receivership Respondents”

1. GO-TO ST. CATHARINES BEARD INC.

2. GO-TO ST. CATHARINES BEARD LP
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SCHEDULE C
“Approval and Vesting Order”

Court File No. CV-21-00673521-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) <*>DAY, THE <*>
)
JUSTICE ) DAY OF <*>, 2022

BETWEEN:
ONTARIO SECURITIES COMMISSION

Applicant
-and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO
HOLDINGS INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO
GLENDALE AVENUE INC., GO-TO GLENDALE AVENUE LP, GO-TO MAJOR
MACKENZIE SOUTH BLOCK INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK
LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK II INC., GO-TO MAJOR
MACKENZIE SOUTH BLOCK II LP, GO-TO NIAGARA FALLS CHIPPAWA INC,,
GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA FALLS EAGLE
VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO SPADINA
ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST.
CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO
VAUGHAN ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE
LP, AURORA ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED

Respondents

APPLICATION UNDER SECTIONS 126 AND 129 OF THE SECURITIES ACT, R.S.O.
1990, c. S.5, AS AMENDED
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APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Restructuring Inc., in its capacity as the Court-appointed
receiver and manager (in such capacity, the “Receiver”), without security, of the real property
listed on Schedule “A” of the Sale Agreement (as defined below) (the “Specified Real Property”)
and all the other assets, undertakings and properties of each of the entities listed on Schedule “B”
of the Sale Agreement (the “Specified Receivership Respondents”), including all the assets held
in trust or required to be held in trust by or for any of the Specified Receivership Respondents, or
by their lawyers, agents and/or any other person, and all proceeds thereof (together with the
Specified Real Property, the “Specified Property”), for an order, inter alia, approving the sale
transaction (the “Transaction”) contemplated by an agreement of purchase and sale between the
Receiver, as vendor, and <*> (the “Purchaser”), as purchaser, dated <*>, 2022 (the “Sale
Agreement”), a copy of which is attached as Confidential Appendix “<*> to the Report of the
Receiver dated <*>, 2022 (the “Report”), and vesting in the Purchaser the Purchased Assets (as

defined in the Sale Agreement), was heard this day by judicial videoconference via Zoom.

ON READING the Report and appendices thereto, and on hearing the submissions of
counsel for the Receiver and such other counsel as were present, no one appearing for any other
person on the service list, although properly served as appears from the affidavit of <*> sworn

<*>, 2022, filed,

I. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with

such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
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and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of the Purchased Assets described in the Sale Agreement, including, without
limitation, all of the Specified Receivership Respondents' right, title and interest in and to the
Specified Real Property listed on Schedule “B” hereto, shall vest absolutely in the Purchaser, free
and clear of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of The Honourable Mr. Justice Pattillo made on
December 10, 2021; (ii) all charges, security interests or claims evidenced by registrations pursuant
to the Personal Property Security Act (Ontario) or any other personal property registry system;
and (ii1) those Claims listed on Schedule “C” hereto (all of which are collectively referred to as
the "Encumbrances", which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule “D”) and, for greater certainty, this Court orders that all
of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed
to enter the Purchaser as the owner of the subject Specified Real Property identified in Schedule
“B” hereto in fee simple, and is hereby directed to delete and expunge from title to the Specified

Real Property all of the Claims listed in Schedule “C” hereto.

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

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver’s Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

and
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(©) any assignment in bankruptcy made in respect of any of the Receivership

Respondents,

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

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

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

carrying out the terms of this Order.

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

without the need for entry and filing.
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Schedule “A” — Form of Receiver’s Certificate

Court File No. CV-21-00673521-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
ONTARIO SECURITIES COMMISSION

Applicant
-and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO
HOLDINGS INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO
GLENDALE AVENUE INC., GO-TO GLENDALE AVENUE LP, GO-TO MAJOR
MACKENZIE SOUTH BLOCK INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK
LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK II INC., GO-TO MAJOR
MACKENZIE SOUTH BLOCK II LP, GO-TO NIAGARA FALLS CHIPPAWA INC,,
GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA FALLS EAGLE
VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO SPADINA
ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST.
CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO
VAUGHAN ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE
LP, AURORA ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED

Respondents

APPLICATION UNDER SECTIONS 126 AND 129 OF THE SECURITIES ACT, R.S.O.
1990, c. S.5, AS AMENDED

RECEIVER’S CERTIFICATE
RECITALS

[.Pursuant to an Order of The Honourable Mr. Justice Pattillo of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) made on December 10, 2021, KSV Restructuring Inc.

(“KSV”) was appointed as receiver and manager (in such capacity, the “Receiver”), without
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security, of the real property listed on Schedule “A” of the Sale Agreement (as defined below) (the
“Specified Real Property”) and all the other assets, undertakings and properties of each of the
entities listed on Schedule “B” of the Sale Agreement (the ‘“Specified Receivership
Respondents™), including all the assets held in trust or required to be held in trust by or for any of
the Specified Receivership Respondents, or by their lawyers, agents and/or any other person, and

all proceeds thereof (together with the Specified Real Property, the “Specified Property”).

II.Pursuant to an Order of the Court dated <*>, 2022, the Court approved the agreement of purchase
and sale between the Receiver, as vendor, and <*> (the “Purchaser”), as purchaser, dated <*>,
2021 (the “Sale Agreement”), and provided for the vesting in the Purchaser of the Purchased
Assets (as defined in the Sale Agreement), which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming;:
(1) the payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the
conditions to closing as set out in the Sale Agreement have been satisfied or waived by the
Receiver and the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the

Receiver.

II1.Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the Sale

Agreement.

THE RECEIVER CERTIFIES the following:

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

Assets payable on the closing date pursuant to the Sale Agreement;
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2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived
by the Receiver and the Purchaser;
3. The Transaction has been completed to the satisfaction of the Receiver; and
4. This Certificate was delivered by the Receiver at [TIME] on

[DATE].

KSV RESTRUCTURING INC., solely in its
capacity as the Court-appointed receiver and
manager of the Specified Property, and not in its
personal capacity or in any other capacity

Per:

Name: Bobby Kofman
Title: Licensed Insolvency Trustee
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Schedule “B” — Legal Description of the Specified Real Property

PIN: 46265-0022 (1.T)

PT LT 3008 CP PL 2 GRANTHAM PT 1 30R1188 ; ST. CATHARINES
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Schedule “C” — Instruments to Be Deleted from Title
PIN 46265-0022 (L.T)
Reg. No. Date Instrument Type Amount Parties From Parties To
NR545118 2020/06/25 | Charge by $750,000 Go-To St Catharines Beard Inc. Prudential Property
Partnership Go-To St Catharines Beard LP Management Inc.
NR545119 2020/06/25 | Notice of Assignment Go-To St Catharines Beard Inc. Prudential Property
of Rents General Go-To St Catharines Beard LP Management Inc.
NR550481 2020/08/28 | Charge by $3,000,000 Go-To St Catharines Beard Inc. Imperio SA Holdings
Partnership Go-To St Catharines Beard LP Inc.
Fischer, Gabriele
NR599302 2021/12/14 | Application Court Ontario Superior Court of Justice KSV Restructuring
Order Inc.
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Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants
PIN 46265-0022(L.T)
Reg. No. Date Instrument Amount Parties From Parties To
Type
30R1188 1975/05/14 Plan Reference
R0O493091 1985/03/04 Notice
NR473805 2018/02/15 Transfer $1,480,000 Haideral & Maxima Developments Ltd. Go-To St Catharines
Beard Inc.
Go-To St Catharines
Beard LP
NR534958 2020/02/18 Land Registrar’s Land Registrar, Niagara North Land
Order Registry Office
30R15800 2021/06/29 Plan Reference
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SCHEDULE D
“Permitted Encumbrances”
PIN 46265-0022(L.T)
Reg. No. Date Instrument Amount Parties From Parties To
Type
30R1188 1975/05/14 Plan Reference
R0O493091 1985/03/04 Notice
NR473805 2018/02/15 Transfer $1,480,000 Haideral & Maxima Developments Ltd. Go-To St Catharines
Beard Inc.
Go-To St Catharines
Beard LP
NR534958 2020/02/18 Land Registrar’s Land Registrar, Niagara North Land
Order Registry Office
30R15800 2021/06/29 Plan Reference
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TAB 1
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CONFIDENTIAL — APPENDIX “1”

(Subject to arequest for a sealing order)
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TAB 2
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CONFIDENTIAL — APPENDIX “2”

(Subject to arequest for a sealing order)
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TAB3
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CONFIDENTIAL — APPENDIX “3”

(Subject to arequest for a sealing order)
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TAB 4
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CONFIDENTIAL — APPENDIX “4”

(Subject to arequest for a sealing order)
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TAB S
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CONFIDENTIAL — APPENDIX “ 8"

(Subject to arequest for a sealing order)
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TAB6
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CONFIDENTIAL — APPENDIX “6”

(Subject to arequest for a sealing order)
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TAB 7
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CONFIDENTIAL — APPENDIX “7”

(Subject to arequest for a sealing order)
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CONFIDENTIAL — APPENDIX “8”

(Subject to arequest for a sealing order)
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TAB9
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CONFIDENTIAL — APPENDIX “9”

(Subject to arequest for a sealing order)
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CONFIDENTIAL — APPENDIX “ 10"

(Subject to arequest for a sealing order)
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CONFIDENTIAL — APPENDIX “ 11"

(Subject to arequest for a sealing order)
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TAB 12
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CONFIDENTIAL — APPENDIX “ 12"

(Subject to arequest for a sealing order)
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(Subject to arequest for a sealing order)
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Court File No. CV-21-00673521-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ONTARIO SECURITIES COMMISSION

Applicant
- and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO HOLDINGS
INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO GLENDALE AVENUE INC,,
GO-TO GLENDALE AVENUE LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK INC.,
GO-TO MAJOR MACKENZIE SOUTH BLOCK LP, GO-TO MAJOR MACKENZIE SOUTH
BLOCK II INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK II LP, GO-TO NIAGARA
FALLS CHIPPAWA INC., GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA
FALLS EAGLE VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO
SPADINA ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST.
CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO VAUGHAN
ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE LP, AURORA
ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED

Respondents

APPLICATION UNDER
Sections 126 and 129 of the Securities Act, R.S.0. 1990, c. S.5, as amended

SERVICE LIST
(as at June 2, 2022)

TO: ONTARIO SECURITIES COMMISSION
20 Queen Street West, Suite 2200
Toronto, ON MS5H 3S8

Erin Hoult
Email: ehoult@osc.gov.on.ca

Braden Stapleton
Email: bstapleton@osc.gov.on.ca

Applicant
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AND TO:

KSV RESTRUCTURING INC.
150 King St. W., Suite 2308
Toronto, ON M5H 1J9

Bobby Kofman
Tel:  (416) 932-6228
Email: bkofman@ksvadvisory.com

Mitch Vininsky
Tel:  (416) 932-6013
Email: mvininsky@ksvadvisory.com

Jordan Wong
Tel:  (416) 932-6025
Email: jwong@ksvadvisory.com

Receiver and Manager

AND TO:

AIRD & BERLIS LLP
Brookfield Place

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

Steven L. Graff
Tel:  (416) 865-7726
Email; sgraff@airdberlis.com

Ian Aversa
Tel:  (416) 865-3082
Email: 1aversa@airdberlis.com

Jeremy Nemers
Tel:  (416) 865-7724
Email: jnemers@airdberlis.com

Tamie Dolny
Tel:  (647) 426-2306
Email: tdolny@airdberlis.com

Lawyers for the Receiver and Manager
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AND TO:

MILLER THOMSON LLP
40 King Street West, Suite 5800
Toronto, ON M5H 3S1

Gregory Azeff
Tel:  (416) 595-2660
Email: gazeff@millerthomson.com

Elsir Tawfik
Tel:  (416) 595-2663
Email: etawfik@millerthomson.com

Monica Faheim
Tel:  (416) 597-6087
Email: mfaheim@millerthomson.com

Lawyers for certain of the Respondents

AND TO:

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50

Toronto, ON M5X 1B8

Michael De Lellis
Tel:  (416) 862-5997
Email: mdelellis@osler.com

Jeremy Dacks
Tel:  (416) 862-4923
Email: jdacks@osler.com

Martino Calvaruso
Tel:  (416) 862-6665
Email: mcalvaruso@osler.com

Lawyers for FAAN Mortgage Administrators Inc., solely in its capacity as Court-
Appointed Trustee of Building and Development Mortgages Canada Inc.
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AND TO:

BRAUTI THORNING LLP
161 Bay Street, Suite 2900
Toronto, ON M5J 2S1

Jay Naster
Tel:  (416) 507-2442
Email: jnaster@btlegal.ca

Lawyers for Anthony Marek

AND TO:

THORNTON GROUT FINNIGAN LLP
TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

D.J. Miller
Tel:  (416) 304-0559
Email: dimiller@tgf.ca

Alexander Soutter
Tel:  (416) 507-2442
Email: asoutter@tef.ca

Co-counsel for Hillmount Capital Mortgage Holdings Inc. and Hillmount Capital Inc.

AND TO:

FOGLER, RUBINOFF LLP
77 King Street West

Suite 3000, P.O. Box 95

TD Centre North Tower
Toronto, ON M5K 1G8

Joseph Fried
Tel:  (416) 941-8836
Email: jfried@foglers.com

Co-counsel for Hillmount Capital Mortgage Holdings Inc. and Hillmount Capital Inc.
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AND TO:

MOLDAVER BARRISTERS
365 Bloor Street East, Suite 1608
Toronto, ON M4W 314

Brett D. Moldaver
Tel:  (416) 238-2953
Email: brett@moldaverbarristers.com

Lawyers for Richmond & Mary Development Inc., Hans Jain, 2768819 Ontario Ltd.
and 2434547 Ontario Inc.

AND TO:

SCALZI PROFESSIONAL CORPORATION
868A Eglinton Avenue West
Toronto, ON M6C 2B6

Carmine Scalzi
Tel:  (416) 691-9909
Email: cscalzi@scalzilaw.com

Co-counsel for Imperio SA Holdings Inc., Gabriele Fischer, Baltazar De Jesus Pina
Patuleia Figueiras

AND TO:

MASON CAPLAN ROTI LLP
123 Front Street West, Suite 1204
Toronto, ON M5J 2M2

Gary M. Caplan
Tel:  (416) 596-7796
Email: gcaplan@mcr.law

Co-counsel for Imperio SA Holdings Inc., Gabriele Fischer, Baltazar De Jesus Pina
Patuleia Figueiras

AND TO:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide Street West

Toronto, ON M5H 4E3

James MacLellan
Tel:  (416) 367-6592
Email: jmaclellan@blg.com

Lawyers for Trisura Guarantee Insurance Company
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mailto:jmaclellan@blg.com
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AND TO:

LENCZNER SLAGHT LLP
130 Adelaide Street West, Suite 2600
Toronto, ON M5H 3P5

Peter Griffin
Tel:  (416) 865-2921
Email: periffin@litigate.com

Delna Contractor
Tel:  (416) 865-2946
Email: dcontractor@litigate.com

Lawyers for Cameron Stephens Mortgage Capital Ltd. and Cameron Stephens
Financial Corporation

AND TO:

SIMPSONWIGLE LAW LLP
1006 Skyview Drive, Suite 103
Burlington, ON L7P 0V1

Rosemary A. Fisher
Tel:  (905) 639-1052 (ext. 239)
Email: fisherr@simpsonwigle.com

Lawyers for Meridian Credit Union Limited

AND TO:

WATEROUS HOLDEN AMEY HITCHON LLP
20 Wellington Street, P.O. Box 1510
Brantford, ON N3T 5V6

James (Jay) A. Hitchon
Tel:  (519) 759-6220 (ext. 343)
Email: jhitchon@waterousholden.com

Dennis Touesnard
Tel:  (519) 759-6220 (ext. 306)
Email: dtouesnard@waterousholden.com

Lawyers for Reciprocal Opportunities Incorporated



mailto:pgriffin@litigate.com
mailto:dcontractor@litigate.com
mailto:fisherr@simpsonwigle.com
mailto:jhitchon@waterousholden.com
mailto:dtouesnard@waterousholden.com
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AND TO:

TORYS LLP

79 Wellington Street West

30th Floor, Box 270, TD South Tower
Toronto, ON M5K 1N2

Adam Slavens
Tel:  (416) 865-7333
Email: aslavens@torys.com

Lawyers for Tarion Warranty Corporation

AND TO:

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1

Kenneth Kraft
Tel:  (416) 863-4374
Email: kenneth.kraft@dentons.com

Sara-Ann Wilson
Tel:  (416) 863-4402
Email: sara.wilson@dentons.com

Lawyers for 341868 Ontario Limited and Kesbro Inc.

AND TO:

SCHWARZ LAW PARTNERS LLP
1984 Yonge Street,
Toronto, ON M4S 127

Patrick Squire
Tel:  (416) 486-9216
Email: squire@schwarzlaw.ca

Lawyers for Northridge Maroak Devevlopments Inc.



mailto:aslavens@torys.com
mailto:kenneth.kraft@dentons.com
mailto:sara.wilson@dentons.com
mailto:squire@schwarzlaw.ca
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AND TO:

BENNETT JONES LLP
3400 One First Canadian Place, P.O. Box 130
Toronto, ON M5X 1A4

Sean Zweig
Tel:  (416) 777-6254
Email: zweigs@bennettjones.com

Joshua Foster
Tel:  (416) 777-7906
Email: fosterj@bennettjones.com

Lawyers for KingSett Capital Inc.

AND TO:

KINGSETT CAPITAL INC.
Scotia Plaza

40 King Street West, Suite 3700
Toronto, ON M5H 3Y2

Daniel Pollack
Tel:  (416) 639-6587
Email: dpollack@kingsettcapital.com

Ryland Varcoe
Tel:  (416) 639-6611
Email: rvarcoe@kingsettcapital.com

AND TO:

FRANK M. RASO LAW OFFICE
436 Aberdeen Avenue
Hamilton, ON L8P 252

Frank M. Raso
Tel:  (905) 528-1528
Email: frank@rasolaw.ca

Lawyers for Podesta Group Inc. and L M I Management Inc.



mailto:%20zweigs@bennettjones.com
mailto:%20fosterj@bennettjones.com
mailto:dpollack@kingsettcapital.com
mailto:rvarcoe@kingsettcapital.com
mailto:frank@rasolaw.ca
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AND TO:

SIMPSONWIGLE LAW LLP
1 Hunter Street East, Suite 200
Hamilton, ON L8N 3W1

Derek A. Schmuck
Tel:  (905) 528-8411 (ext. 353)
Email: schmuckd@simpsonwigle.com

Lawyers for Soil-Mat Engineers & Consultants Ltd.

AND TO:

ROSS & MCBRIDE LLP
1 King Street West, 10th Floor
Hamilton, ON L8P 1A4

Hassan Chaudhary
Tel:  (905) 667-6412
Email: hchaudhary@rossmcbride.com

Lawyers for Green Leaf Financial Limited

AND TO:

BLANEY MCMURTRY LLP
2 Queen Street East, Suite 1500
Toronto, ON M5C 3G5

Eric Golden
Tel:  (416) 593-3927
Email: egolden@blaney.com

Lawyers for Dorr Capital Corporation

AND TO:

FRIEDMAN LAW PROFESSIONAL CORPORATION
150 Ferrand Drive, Suite 800
Toronto, ON M3C 3ES5

Bill Friedman
Tel:  (416) 496-3340 (ext. 199)
Email: wi@friedmans.ca

Stephen Nadler
Tel:  (416) 496-3340 (ext. 133)
Email: sn@friedmans.ca

Lawyers for Adelaide Square Developments Inc.



mailto:schmuckd@simpsonwigle.com
mailto:hchaudhary@rossmcbride.com
mailto:egolden@blaney.com
tel:416-496-3340%20ext.%20199
mailto:wf@friedmans.ca
tel:(416)%20496-3340%20x%20133
mailto:sn@friedmans.ca
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AND TO:

MCCARTHY TETRAULT LLP
TD Bank Tower, Suite 5300

Box 48, 66 Wellington Street West
Toronto, ON M5K 1E6

Saneea Tanvir
Tel:  (416) 601-8181
Email: stanvir@mccarthy.ca

Lawyers for Matt Gallo and Diana Gallo

AND TO:

DICKINSON WRIGHT LLP

199 Bay Street, Suite 2200

Box 447, Commerce Court Postal Station
Toronto, ON M5L 1G4

David P. Preger
Tel:  (416) 646-4606
Email: dpreger@dickinsonwright.com

Lisa S. Corne
Tel:  (416) 646-4608
Email: lcorne@dickinsonwright.com

David Z. Seifer
Tel:  (416) 646-6867
Email: dseifer@dickinsonwright.com

Lawyers for Capital Build Construction Management Corp., Capital Build (Eagle
Valley) Holdings Inc., Oliver Lane Properties Corp. Capital Build Chippawa Holdings
Inc., Major Mackenzie Holdings Corp. and Michael J. Smith

AND TO:

MILLER THOMSON LLP
40 King Street West, Suite 5800
Toronto, ON M5H 3S1

Craig A. Mills
Tel:  (416) 595-8596
Email: cmills@millerthomson.com

Lawyers for Investcap Inc.



mailto:stanvir@mccarthy.ca
mailto:dpreger@dickinsonwright.com
mailto:lcorne@dickinsonwright.com
mailto:dseifer@dickinsonwright.com
mailto:cmills@millerthomson.com
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AND TO:

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 Wellington Street West, 35th Floor
Toronto, ON M5V 3H1

Jeffrey Larry
Tel:  (416) 646-4330
Email: jeff.larry@paliareroland.com

Lawyers for Adelaide Spadina Inc.

AND TO:

WEIR NAKON LLP
1290 Central Pkwy W
Mississauga, ON L5C 4R3

Michael Weir
Tel:  (905) 279-7930
Email: mweir@weirnakon.com

Lawyers for Midroc Holdings Group Inc.

AND TO:

DANIEL & PARTNERS LLP
39 Queen Street
St. Catharines, ON L2R 7P7

Matteson De Luca
Tel:  (905) 688-9411
Email: delucam@niagaralaw.ca

Lawyers for Peters Excavating Inc.

AND TO:

BLANEY MCMURTRY LLP
2 Queen Street East, Suite 1500
Toronto, ON M5C 3G5

Varoujan Arman
Tel:  (416) 596-2884
Email: varman@blaney.com

Lawyers for HK United Construction Ltd.



mailto:jeff.larry@paliareroland.com
mailto:mweir@weirnakon.com
mailto:delucam@niagaralaw.ca
mailto:varman@blaney.com
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AND TO:

LANCASTER CHOWN & WELCH LLP
80 King St., Suite 800

PO Box 790

St. Catharines, ON L2R 7G1

Glenn Parker
Tel:  (905) 346-0779
Email: gparker@lcwlawyers.com

Lawyers for Queen Properties Inc.

AND TO:

OWENS WRIGHT LLP
300 20 Holly St.
Toronto, ON M4S 3B1

John Wallace
Tel:  (416) 848-4711
Email: jwallace@owenswright.com

Lawyers for Cedar City Homes Ltd.

AND TO:

SULLIVAN MAHONEY LLP
4781 Portage Road,
Niagara Falls, ON, L2E 6B1

Italia M. Gilberti
Tel:  (905) 357-4396
Email: 1gilberti@sullivanmahoney.com

Lawyers for 1977678 Ontario Limited

AND TO:

MCCARTHY TETRAULT LLP
TD Bank Tower, Suite 5300

Box 48, 66 Wellington Street West
Toronto, ON M5K 1E6

Ted A. Cox
Tel:  (416) 601-7814
Email: tcox@mccarthy.ca

Lawyers for Fengate Capital Management Ltd.



mailto:gparker@lcwlawyers.com
mailto:jwallace@owenswright.com
mailto:igilberti@sullivanmahoney.com
mailto:tcox@mccarthy.ca
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AND TO:

SCALZI PROFESSIONAL CORPORATION
868A Eglinton Avenue West
Toronto, ON M6C 2B6

Carmine Scalzi
Tel:  (416) 691-9909
Email: cscalzi@scalzilaw.com

Co-counsel to Bryce Coates, in trust for a company to be incorporated

AND TO:

MASON CAPLAN ROTI LLP
123 Front Street West, Suite 1204
Toronto, ON M5J 2M2

Gary M. Caplan
Tel:  (416) 596-7796
Email: gcaplan@mcr.law

Co-counsel to Bryce Coates, in trust for a company to be incorporated

AND TO:

PAVEY LAW LLP
19 Cambridge Street, PO Box 1707
Cambridge, ON N1R 7G8

Anthony J. Gabriele
Tel:  (519) 621-7260
Email: gabriele@paveylaw.com

Lawyers for HC Matcon Inc.

AND TO:

PETER LESDOW
6710 Drummond Road
Niagara Falls, ON
L2G 4Pl

AND TO:

2557815 ONTARIO INC.
2012 Grosvenor Street
Oakville, ON

L6H 5A2



mailto:cscalzi@scalzilaw.com
mailto:gcaplan@mcr.law
mailto:gabriele@paveylaw.com
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AND TO:

EMILIO REGINA
338 Oakwood Avenue
Toronto, ON

MG6E 2V9

AND TO:

CANADA LAW CENTRE
338 Oakwood Avenue
Toronto, ON M6E 2V9

Paul Alexander Robson
Email: paulrobsonlaw(@aol.com and info@canadalawcentre.org

Lawyers for Emilio Regina

AND TO:

PRUDENTIAL PROPERTY MANAGEMENT INC./ MERCURY
MORTGAGES

141 Brunel Road, Suite 201
Mississauga, ON L4Z 1X3

Attention: Walter Koziej
Email: walter@mercurymortgages.com

AND TO:

WEISS FELL KOUR LLP
200 Bay St. Suite 2305
Toronto, ON M5]J 2J3

Sharon Kour
Email: skour@witklaw.ca

Lawyers for Joanna Natasha Goh, Melissa Fung-Yee Loh and Yin Fun Ng Chik

AND TO:

PETER’S EXCAVATING INC.
3 Cross Street, Suite 203
Welland, ON L3B 5X6



mailto:paulrobsonlaw@aol.com
mailto:info@canadalawcentre.org
mailto:walter@mercurymortgages.com
mailto:skour@wfklaw.ca

EMAIL ADDRESS LIST

ehoult@osc.gov.on.ca; bstapleton@osc.gov.on.ca; bkofman@ksvadvisory.com;
mvininsky@ksvadvisory.com; jwong(@ksvadvisory.com; sgraff@airdberlis.com;
1aversa@airdberlis.com; jnemers@airdberlis.com; tdolny(@airdberlis.com:
gazeff@millerthomson.com; etawfik@millerthomson.com; mfaheim@millerthomson.com;

mdelellis@osler.com; jdacks@osler.com; mcalvaruso@osler.com; jnaster@btlegal.ca;
dimiller@tgf.ca; asoutter@tgf.ca; jfried@foglers.com; brett@moldaverbarristers.com;:
cscalzi(@scalzilaw.com; gcaplan@mcr.law; jmaclellan@blg.com; pgriffin@litigate.com;
dcontractor@litigate.com; fisherr@simpsonwigle.com; jhitchon@waterousholden.com;
dtouesnard@waterousholden.com: aslavens@torys.com; kenneth.kraft@dentons.com;
sara.wilson@dentons.com; squire(@schwarzlaw.ca; zweigs@bennettjones.com;
fosterj@bennettjones.com; dpollack@kingsettcapital.com; rvarcoe@kingsettcapital.com;
frank@rasolaw.ca; schmuckd@simpsonwigle.com; hchaudhary@rossmcbride.com;
egolden@blaney.com: wi@friedmans.ca; sn@friedmans.ca; stanvir@meccarthy.ca;

dpreger@dickinsonwright.com; lcorne@dickinsonwright.com; dseifer@dickinsonwright.com;

cmills@millerthomson.com; jeff.larry@paliareroland.com; mweir@weirnakon.com;
delucam@niagaralaw.ca; varman(@blaney.com; gparker@]lcwlawyers.com;
jwallace@owenswright.com; igilberti@sullivanmahoney.com; tcox(@mccarthy.ca;
gabriele(@paveylaw.com; walter@mercurymortgages.com; paulrobsonlaw(@aol.com;
info(@canadalawcentre.org; skour@wfklaw.ca

46874303.4
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Court File No. CV-21-00673521-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ONTARIO SECURITIES COMMISSION

Applicant
- and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO HOLDINGS
INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO GLENDALE AVENUE INC,,
GO-TO GLENDALE AVENUE LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK INC.,
GO-TO MAJOR MACKENZIE SOUTH BLOCK LP, GO-TO MAJOR MACKENZIE SOUTH
BLOCK II INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK II LP, GO-TO NIAGARA
FALLS CHIPPAWA INC., GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA
FALLS EAGLE VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO
SPADINA ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST.
CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO VAUGHAN
ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE LP, AURORA
ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED

Respondents

APPLICATION UNDER
Sections 126 and 129 of the Securities Act, R.S.0. 1990, c. S.5, as amended

SUPPLEMENTAL SERVICE LIST
(as at June 1, 2022)

TO: 2447965 ONTARIO LTD.
5674 Spangler Drive
Mississauga, Ontario L5R 3N3

Email: paulwhitehead@bell.net



mailto:paulwhitehead@bell.net
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AND TO:

DANIEL ST. JEAN AND LAUREL SIMMONS
9 Keith Cres.
Niagara-On-the Lake, Ontario LOS 1J2

Email: daniel.g.stjean@gmail.com

AND TO:

8795436 CANADA INC.
9 Keith Cres.
Niagara On The Lake, Ontario LOS 1J0

Email: laurel@thereitclub.com

AND TO:

KATHERINE M. NELSON
20 Simcoe Street
St. Catharines, Ontario L2N 5C7

Email: katherinenelsonriley@gmail.com

AND TO:

PRENZOTTI HOLDINGS INC
631 Montrave Ave
Oshawa, Ontario L1J 4T3

Email: 95irizzotti@rogers.com

AND TO:

ERIK PETROVIC
1666 Badgley Drive
Oshawa, ON L1K 0H3

Email: erik@boscoproperties.com

AND TO:

NANCY BOSCO
405-1901 Pilgrams Way
Oakville, ON L2M 2W9

Email: nancybosco@outlook.com

AND TO:

LILIANA DOCHIA
4 Westgate Walk
Brampton, ON L6Y 3H4

Email: lilianakhan@jicloud.com



mailto:daniel.g.stjean@gmail.com
mailto:laurel@thereitclub.com
mailto:katherinenelsonriley@gmail.com
mailto:95irizzotti@rogers.com
mailto:erik@boscoproperties.com
mailto:nancybosco@outlook.com
mailto:lilianakhan@icloud.com
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AND TO:

RANDI EMMOT
20 Rosewood Crt.
Woodbridge, Ontario L4L 379

Email: r.emmott@remax.net

AND TO:

PATRICK SIRIZZOTTI
631 Montrave Ave
Oshawa, Ontario L1J 4T3

Email: psirizzotti@rogers.com

AND TO:

ZSOLT ZSOGON AND KATALIN ZSOGON
53 Collins Crescent
Aurora, ON L4G 2W1

Email: zcolt.zsogon@gmail.com

AND TO:

GEORGE F JOHNSON AND MARILYN R. JOHNSON
8974 Willoughby Drive

Unit #10

Niagara Falls, ON L2G 0Y7

Email: marilynri3@gmail.com; georgef]3@gmail.com

AND TO:

GONAZALO GONZALEZ AND JENNIFER GONZALEZ
16 Stable Gate
Brampton, ON L7A 1V5

Email: jinggonz@rogers.com

AND TO:

BIRGIT CLUBB AND SANDRA CLUBB
2634 St Paul Ave.

Apt. #18

Niagara Falls, Ontario L2J 214

Email: jinggonz@rogers.com



mailto:r.emmott@remax.net
mailto:psirizzotti@rogers.com
mailto:zcolt.zsogon@gmail.com
mailto:marilynrj3@gmail.com
mailto:georgefj3@gmail.com
mailto:jinggonz@rogers.com
mailto:jinggonz@rogers.com
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AND TO:

8795436 CANADA INC.
9 Keith Cres.
Niagara On The Lake, Ontario LOS 1J0

Email: laurel@thereitclub.com

AND TO:

LEAN POWER
280 Montgomery Avenue
Brooklin, ON L1M 0B6

Email: Ikll@icloud.com

AND TO:

PETER MAZZUCHIN
9 Michigan Avenue
Brampton, ON L6Y 4N5

Email: petermazzuchin@gmail.com

AND TO:

7120761 CANADA INC.
9 Keith Cres.
Niagara On The Lake, Ontario LOS 1J0

Email: daniel.g.stjean@gmail.com

AND TO:

AJMAL PAIMA
29 Field Stone Lane Avenue
Caledon, Ontario L7C 4A2

Email: ajmalpaima@gmail.com

AND TO:

LAILA SAMNINI
49 Eastwood Cres
Markham, ON L3P 578

Email: amirslaila@yahoo.com

AND TO:

ALLAN H. WEBSTER AND MAUREEN P. WEBSTER
6364 Pinestone Road
Niagara Falls, ON L2J 4L1

Email: A.websterl @hotmail.com



mailto:lkll@icloud.com
mailto:petermazzuchin@gmail.com
mailto:daniel.q.stjean@gmail.com
mailto:ajmalpaima@gmail.com
mailto:amirslaila@yahoo.com
mailto:A.webster1@hotmail.com
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AND TO:

2474586 ONTARIO LTD.
7335 Black Walnut Trail
Mississauga, ON L5N 7M3

Email: vincent.mathias@rogers.com

AND TO:

RANDI EMMOTT
20 Rosewood Crt.
Woodbridge, Ontario L4L 379

Email: r.emmott@remax.net

AND TO:

KHUSRAU NAIKAYEN
24 Kent St. W.

Apt. #18

Lindsay, Ontario K9V 2Y1

Email: khusraunaikayven@gmail.com

AND TO:

TROY SHERIFF
2 - 719 Cypress Avenue
Oshawa, ON L1H 2X2

Email: troysheriff@email.com

AND TO:

MARK SHERIFF

706 Athol Street

Unit #1

Whitby, Ontario LIN 4A2

Email: marksheriff96@gmail.com

AND TO:

DAVID JAKEMAN AND SUSSANNA JAKEMAN
412 Ambleside Dr.
Oakville, ON L6H 6P4

Email: jsjakeman@gmail.com



mailto:vincent.mathias@rogers.com
mailto:r.emmott@remax.net
mailto:khusraunaikayen@gmail.com
mailto:troysheriff@gmail.com
mailto:marksheriff96@gmail.com
mailto:jsjakeman@gmail.com
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AND TO:

KATHY HOGEVEEN
6 Tiffany Court
Toronto, Ontario M4A 2G7

Email: khogeveen@gmail.com

AND TO:

JAMES GEORGE KLYS AND STOYLA MARIE KLYS

2-1429 149th P1. SW
Lynnwood, WA 98087 USA

Email: jim.klys@junotherapeutics.com

AND TO:

2600920 ONTARIO INC.
260 Lavender Drive
Ancaster, Ontario L9K 1ES5

Email: michaelnoack65@gmail.com

AND TO:

PAUL MACK
146 Simcoe St. N.
Oshawa, Ontario L1G 4S7

Email: paul@maclawyerss.ca

AND TO:

EHAB HAIDER EL JORANI
7022 - 17A Avenue NW
Edmonton, Alberta T5Z 0M9

Email: ehabeljorani@yahoo.com

AND TO:

CHAN NICOLE KA-MAN
60 Albright Crescent
Richmond Hill, ON L4E 474

Email: yammiela@gmail.com

AND TO:

PEYVAND MOSSAVAT
28 Marmot Crt.
Maple, Ontario L6A 4C7

Email: peyvand.mossavat@rogers.com



mailto:khogeveen@gmail.com
mailto:jim.klys@junotherapeutics.com
mailto:michaelnoack65@gmail.com
mailto:paul@maclawyerss.ca
mailto:ehabeljorani@yahoo.com
mailto:yammiela@gmail.com
mailto:peyvand.mossavat@rogers.com
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AND TO:

CHANG YING HE
219 Roxton Drive
Waterloo, Ontario N2T 1IN7

Email: Irene.he@yahoo.com

AND TO:

CRAIG MACK AND PAUL MACK
146 Simcoe St. North
Oshawa, Ontario L1G 4S7

Email: craig@macklawyers.ca

AND TO:

2482939 ONTARIO LTD.
1223 Sunvalley Crt.
Oshawa, ON L1J 3N3

Email: jason@boscoproperties.com

AND TO:

MARTIN R. SCHUBERT AND MARTINA L. SCHUBERT
2687 Mountain Crescent
Niagara Falls, ON L2J 4HS8

Email: schubert@vaxxine.com

AND TO:

SATNAM PAL SINGH GILL
9 Black Creek Trail
Minesing, ON L9X 0J2

Email: satnamglobal@bell.net

AND TO:

2600920 ONTARIO INC.
260 Lavender Drive
Ancaster, Ontario L9K 1ES5

Email: michaelnoack65@gmail.com

AND TO:

NORMA AMINI-NADJAFI AND ANGELINA IULIANO
8620 Forestview Blvd
Niagara Falls, ON L2H 0B2

Email: Prupetta33@gmail.com



mailto:Irene.he@yahoo.com
mailto:craig@macklawyers.ca
mailto:jason@boscoproperties.com
mailto:schubert@vaxxine.com
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mailto:michaelnoack65@gmail.com
mailto:Prupetta33@gmail.com

227

AND TO:

LAILA SAMANINI AND AMIRALI SAMANINI
49 Eastwood Cres
Markham, ON L3P 578

Email: amirslaila@yahoo.com

AND TO:

ALON BOCCINFUSO
2499 Nash Road
Bowmanville, ON L1C 3K4

Email: aboccinfuso@gmail.com

AND TO:

DONALD CRANN

1335 Bernson St.

Apt. #151

Oshawa, Ontario L1KI OW6

Email: doncrann@gmail.com

AND TO:

CALABRESE INVESTMENTS LTD.
34 Serene Court
Whitby, ON L1R 0L6

Email: calabrese@rogers.com

AND TO:

2729762 ONTARIO INC.
4252 Morrison St
Niagara Falls, ON L2E 2A9

Email: leadinvestor88@gmail.com

AND TO:

AJMAL PAIMA AND NAHZAT NAIKAYEN
29 Fieldstone Lane Avenue
Caledon, Ontario L7C 4A2

Email: ajmalpaima@gmail.com
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AND TO:

ROCCO CONGUISTI
78 Chagall Drive
Thornhill, ON L4J 9B8

Email: rrijwaste@gmail.com

AND TO:

AISHA JAMIL AND MOHAMMED J QURESHI

379 Wallenberg Cres
Mississauga, ON L5B 3N1

Email: ali_ayesha379@yahoo.com

AND TO:

2595817 ONTARIO INC.
185 Simcoe Street North
Oshawa, ON L1G 4S8

Email: jason@boscoproperties.com

AND TO:

DI QIANG TOM
96 Heritage Hollow East St.
Richmond Hill, ON L4S 2X2

Email: deco.co@hotmail.com

AND TO:

KESBRO INC. IN TRUST
23965 Warden Avenue
Keswick, ON L4P 3E9

AND TO:

AHMAD OBIAD PAIMA
29 Fieldstone Lane Avenue
Caledon, Ontario L7C 4A2

AND TO:

LAUREN MAZZUCHIN
9 Michigan Avenue
Brampton, ON L6Y 4NE

Email: Laurenmazzuchin@hotmail.com
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AND TO:

CANDICE SHERIFF
51 Joseph Street
Port Carling, ON POB 1JO

AND TO:

SATNAM PAL SINGH GILL
9 Black Creek Trail
Minesing, ON L9X 0J2

Email: satnamglobal@bell.net

AND TO:

DOMENIC DIMARTINO, ANTONIO DIMARTINO AND MARIA LOUISA
DIMARTINO

33 Magpie Cres.
Woodbridge, Ontario L4H 2A5

Email: domdimartino@rogers.com

AND TO:

MICHAEL NOACK AND PIETERNELLA NOACK
260 Lavender Drive
Ancaster, Ontario L9K 1ES5

Email: michaelnoack65@gmail.com

AND TO:

QUANTUM CAPITAL DEVELOPMENTS INC.
201 - 8 Sampson Mews
Toronto, Ontario M3C 0HS5

Email: joe.divita@rovallepage.ca

AND TO:

OSAMA GARANI AND BOTINA JAMAL JARANI
6233 Parkside Drive
Niagara Falls, Ontario L2H 0B2

Email: osamagarani(@yahoo.com

AND TO:

ANGELA LETTERIO
31 Belsey Lane,
Newcastle, Ontario L1B 0B3

Email: aletterio@rogers.com
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AND TO:

JAYNE SHERIFF
1-706 Athol Street
Whitby, ON L1N 4A2

Email: marksheriffl@gmail.com

AND TO:

2482939 ONTARIO INC.
185 Simcoe Street
Oshawa, Ontario L1G 4S8

AND TO:

I KNOOR GILL
9 Black Creek Trail
Minesing, ON L9X 0J2

Email: satnamglobal@bell.net

AND TO:

JAMIE SIRIZOTTI AND KISTERN-ALAINA SIRIZOTTI
22 Knightbridge Crt
Whitby, ON L1R 2S7

Email: sizman@rogers.com; sobek13.ks@gmail.com

AND TO:

7120761 CANADA INC.
9 Keith Cres.
Niagara On The Lake, Ontario LOS 1J0

Email: daniel.g.stjean@gmail.com

AND TO:

JOHN A. MCCULLOUGH
3690 Portage Road
Niagara Falls, ON L2J 2K9

Email: jamone@cogeco.net

AND TO:

JAMES CAPPA AND SUZZANE CAPPA
3700 Cardinal Drive
Niagara Falls, ON L2H 2Y1

Email: Jcappa@cogeco.ca
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AND TO:

GUEORGUI BOTCHKO
2251 Houck Crescent
Fort Erie, ON L2A 5M4

Email: gokhco@hotmail.com

AND TO:

DOUGLAS W LEE AND JEFFREY WAI CHI LEE
2 Ruth Court
Gormley, ON LOH 1G0

Email: dwylee@hotmail.com

AND TO:

NINA CAMPBELL
59 Stoneridge Cres.
St. Davids, Ontario LOS 1S1

Email: cruzers2@aol.com

AND TO:

BRANDON MAZZUCHIN
9 Michigan Ave.
Brampton, ON L6Y 4N5

Email: bambam389 389@hotmail.com

AND TO:

CAROLINE NADJA BELANGER AND KEVIN BELANGER
257 Beta Street
Etobicoke, ON M8W 4H9

Email: caroleel21@gmail.com

AND TO:

NICOLAS ARANDAS AND SUMAR F ARANDAS-AKLEH
238 Maple Grove Drive
Oakville, Ontario L6J 4V5

Email: nicolas.arandas@jicls-techs.com

AND TO:

JUNHUA LIU AND AMY XIE
Unit 1641 - 38 Grand Magazine
Toronto, ON M5V 0E8

Email: Jessicaliul 0(@yahoo.com
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AND TO:

SANA HAIDER ELJORANI
16805 62ST. NW.
Edmonton, Alberta T5Y 2V9

Email: sshg2000@yahoo.com

AND TO:

DENNIE SIU TAN LAI AND CHEUK LAM KWOK
& Gemini Cres.
Richmond Hill, ON L4S 2K4

Email: lai.dennie@gmail.com

AND TO:

PAULVANNAN GANESAN AND SHANKARI PAULVANNAN
7547 Terragar Blvd.
Mississauga, Ontario L5SN 8H7

Email: punnan@sympatico.ca

AND TO:

LAUREN MAZZUCHIN
9 Michigan Avenue
Brampton, ON L6Y 4N5

Email: Laurenmazzuchin@hotmail.com

AND TO:

DINO BAVARO AND LARISSA DOROUKO
706- 18 Kenaston Gardens
North York, ON M2K 3C7

Email: bavarodi@outlook.com

AND TO:

ALPHA KILO HOLDINGS CORP.
257 Beta Street
Etobicoke, ON M8W 4H9

Email: mr.kevin.belanger@gmail.com

AND TO:

KELLY ATALICK AND NICK ATALICK
4 Front Street P.O. Box
Queenston, ON LOS 1L0

Email: carlislesuites@outlook.com



mailto:sshg2000@yahoo.com
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AND TO:

MARIO IAFRATE AND GINA TIAFRATE
37 Clearview Heights
St. Catherines, ON L2T 2W4

Email: delsan06@sympatico.ca

AND TO:

DEEPAK HANUMANTHAIAH
26 Wellington St.

Apt. #402

St. Catharines, Ontario L2R 5P8&

Email: drdeepakhrh@gmail.com

AND TO:

THERESA BOCCINFUSO
2499 Nash Road
Bowmanville, ON L1C 3K4

Email: terri@boscoproperties.com

AND TO:

JASHLEKA HOLDINGS INC.
185 Simcoe Street N.
Oshawa, Ontario L1G 4S8

Email: jason@boscoproperties.com

AND TO:

QUAN PHU
942 Preston Manor Drive
Mississauga, ON L5V 2L5

Email: quandphu@gmail.com

AND TO:

STEVEN STEIN
2160 Highway 7 Apt 17
Concord, ON L4K 1W6

Email: steinsteve@hotmail.com



mailto:delsan06@sympatico.ca
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mailto:steinsteve@hotmail.com
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AND TO: MARION R. GROBB AND STEPHEN FINKELSTEIN
23-5622 Ironwood Street
Niagara Falls, ON L2H O0MS5
Email: stevefinkelstein57@gmail.com

AND TO: RAFFI S KENT

65 Braid Bend
Stouffville, Ontario L4A 1IR7

Email: raffikent@yahoo.com
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EMAIL ADDRESS LIST

paulwhitehead@bell.net; daniel.g.stjean(@gmail.com; laurel@thereitclub.com;
katherinenelsonriley@gmail.com; 95irizzotti@rogers.com; erik(@boscoproperties.com;
nancybosco@outlook.com; lilianakhan@jicloud.com; r.emmott(@remax.net; psirizzotti@rogers.com;
zcolt.zsogon@gmail.com; marilynrj3@gmail.com; georgefj3@gmail.com; jinggonz@rogers.com;
laurel@thereitclub.com ; Ikll@icloud.com; petermazzuchin@gmail.com; daniel.qg.stjean(@gmail.com;
ajmalpaima@gmail.com; amirslaila@yahoo.com; A.webster]l@hotmail.com;
vincent.mathias@rogers.com; r.emmott@remax.net; khusraunaikayen@gmail.com;
troysheriff@gmail.com; marksheriff96@gmail.com; jsjakeman@gmail.com; khogeveen@gmail.com;
jim.klys@junotherapeutics.com; michaelnoack65@gmail.com; paul@maclawyerss.ca;
ehabeljorani@yahoo.com; yammiela@gmail.com; peyvand.mossavat@rogers.com;
Irene.he@yahoo.com; craig@macklawyers.ca; jason@boscoproperties.com; schubert@vaxxine.com;
satnamglobal@bell.net; michaelnoack65@gmail.com; Prupetta33@gmail.com;
amirslaila@yahoo.com; aboccinfuso@gmail.com; doncrann@gmail.com; troysheriffi@gmail.com;
calabrese@rogers.com; leadinvestor88@gmail.com; ajmalpaima@gmail.com; rrjwaste@gmail.com;
ali_ayesha379@yahoo.com; jason@boscoproperties.com; deco.co@hotmail.com;
Laurenmazzuchin@hotmail.com; satnamglobal@bell.net; domdimartino@rogers.com;
michaelnoack65@gmail.com; joe.divita@royallepage.ca; osamagarani(@yahoo.com;
aletterio@rogers.com; marksheriff@gmail.com; satnamglobal@bell.net; sizman@rogers.com;
sobek13.ks@gmail.com; daniel.g.stjean@gmail.com; jamone@cogeco.net; Jcappa@cogeco.ca;
gokhco@hotmail.com; dwylee@hotmail.com; cruzers2@aol.com; bambam389 389@hotmail.com;
caroleel21@gmail.com; nicolas.arandas@jicls-techs.com; Jessicaliul O@yahoo.com;
sshe2000@yahoo.com; lai.dennie@gmail.com; punnan@sympatico.ca;
Laurenmazzuchin@hotmail.com; bavarodi@outlook.com; mr.kevin.belanger@gmail.com;
carlislesuites@outlook.com; delsan06@sympatico.ca; drdeepakhrh@gmail.com;
terri@boscoproperties.com; jason(@boscoproperties.com; jason{@boscoproperties.com;
quandphu@gmail.com; steinsteve@hotmail.com; stevefinkelstein57@gmail.com;
raffikent(@yahoo.com

48938295.1
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GO-TO DEVELOPMENTS HOLDINGS INC. et al.

Respondents

Court File No. CV-21-00673521-00CL

48737012.5

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceedings commenced at Toronto

MOTION RECORD - VOL 3/3
(Returnable June 14, 2022)

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

Steven Graff (LSO# 31871V)
Tel:
Email: sgraff@airdberlis.com

416.865.7726

Ian Aversa (LSO# 55449N)
Tel:
Email: iaversa@airdberlis.com

416.865.3082

Jeremy Nemers (LSO# 66410Q)
Tel:
Email: jnemers@airdberlis.com

416.865.7724

Tamie Dolny (LSO# 77958U)
Tel:
Email: tdolny@airdberlis.com

647.426.2306

Lawyers for the Receiver
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