Coomt File No, CV-19-632106-00CL
ONTARIO

SUPLRIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 3

JUSTICE HAINEY ) DAY OF SEPTEMBER, 2020

ECN FINANCIAL INC,
Applicant

- and —

2345760 ONTARIO INC,, RANDO DRUGS LTD,, 2275518 ONTARIO INC,, FAMILY

HEALTH PHARMACY WEST INC, formerly known as M. BLACHER DRUGS LTD.,

2501380 ONTARIO INC., 2527218 ONTARIO INC,, DUMOPHARM INC., and 2527475
QNTARIO, INC, and GRACE DIENA

Respondents

APPROVAL AND VESTING ORDER
(Family Health East & I'amily Health Wost)

THIS MOTION, made by K8V Kofman Inc. (“KSV”) in its capacity as the Cout-
appoifited recetver (in such capacity, the “Recelver”) of the property, assets and undertaking of
Rando Diugs Lid. and the other respondents listed above (collectively, the “Deltors”) for an
order approving the sale transaction for the sale of Family Health East and Family Health West
(the “Transaction”) contemplated by an agreement of purchase atid sale dated July 24, 2020 (the
“Sale Agreement”) between the Receiver and Sri Etikala and Jasmeet Chawla, in trust for a
dorporation to be incorporated (with a right to use two corporations) as Buyer, and appended to
the Third Report of the Receiver dated August 27, 2020 (the “Third Report”), and vesting in the
Purchaser the Debtors’ right, title and interest in and to the assets desciibed In the Sale
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Agreement (the “Purchased Assets’), was heard this day at 330 University Avenue, Toronto,
Ontario.

ON READING the Third Report and on heating the submissions of oounsel for the
Reoeiver and those other parties present no one appearing for any other person on the service list,
although properly served as appears from the Affidavit of Service of Gianni Bianchi sworn and
filed on September 1, 2020:

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 stoh minot amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and diteoted fo talke such additional steps and exeoute sneh additional dooyments as
may be necessary or desirable for the ¢ompletion of the Transaction and for the oon_véyanqe of
{he Purchased Assets to the Purchasers (defined below).

2 THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificates to (n) i the cage of the Purchased Assets located at Family Health East, 2769630
Ontatio Limited (the “East Designated Purchaser™); and (b) in the case of the Purchased Assels
looated at Family Health West, 2769637 Ontario Limited (the “West Designated Purchaser”
and together with the East Designated Purchaser, the “Purchasers”), both substanfially in the
form attached as Sohedule A herefo (the “Receiver's Certificate”), any and all of the Debtoys’
right, title and interest in and to the Purchased Assets described in the Sale Agreement shall vest
absolutely in the respective Purchasers, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothees, mortgages, trusts or deemed ftrusts
(whiether sonttnoty al, statutory, ot otherwise), liens, exeoutions, levies, charges, or other financial
or monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured ot otherwise (collectively, the “Claims”) inoluding, without limiting
the generality of the foregoing: (1) any encumbrances or charges created by the Order of the
Honourable Mr. Justice Hainey dated December 4, 2019; and (ii) all charges, seourity interests or
claims evidenced by tegistrations pugsnant to the Personal Property Security At (Ontario) or
atiy other personal property registry system; (all of which are collectively referred to as the
“Imcambrances™ and, for greater certainty, this Cowtt orders that all of the Encumbrances
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affecting or relating to the Purchased Assets are hereby expunged and discharged as against the
Puichased Assets.

3 THIS COURT ORDERS that for the purposes of datermining the nature and priority of
Claims, the net proceeds fiom the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and affer the delivery of the Reosiver's Certificate all
Claims and Bncumbrances shall attach to the net progeeds from the sale of the Purchased Assets
with the same priority as they had with respeot to the Purchased Assets immediately prior to the
sale, s if the Purchased Assets had not been sold and remained in. the possession ot control of

the person having that passession or eontrol immediately prior o the sale.

4, THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Reoeiver's Certificate, forthwith afler delivery thereof,

5, THIS COURT ORDERS that, pursuant to clause 7(3)(e) of the Canada Personal
Iniformation Protection and Electronic Documents Acet, the Receiver is authorized and permitted
to disclose and transfar to the Purchasers all human resources and payroll information in the
Debtors® records pertaitiing to the Debtors” past and curtent employees, including personal
information of those employess listed on Schedule “A” to the Sale Agreement. The Purchasers
shall maintain and protect the ptivacy of such information and shall be entitled to use the
personal information provided to it in a manner which is in all miaterial respects identical to the

prioruse of such information by the Debfors.
6, THIS COURT ORDERS that, notwithstanding;
(@)  thependency of these proceedings;
(b) any applications for a bankruptey order now or hereatler jssued pursuant to. the

Banlouptey and Tnsolvency Aet (Canada) in respect of the Debfors and any

bankruptey order issued pursuant to any such applications; and

()  any assignmentin bankruptoy made in respeot of the Debtors;
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the vesting of the Purchased Assets in. the Purohasers pursuant to this Order shall be binding on
any trustee in bankruptey that may be appointed in respeot of the Debtors and shall not be void or
voidable by cteditors of the Debtors, nor shall it gonstifute nor be deemed to be a fraudulent.
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptey and Insolvancy Aet (Canade) or any other applicable federal or
provineial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

54 THIS COURT MEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiotion in Canada or in the United States to give
effeot to this Otder and to assist the Reoeiver and its agents in ocarrying out the terms of this
Order, All courls, tibunals, regulatory and administrative bodies are hereby respectfully
tequested to make such orders and to provide such assistance to the Reoelver, as an officer of this
Cooutt, 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.

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

SEP 0 8 2020

PER/ PAH: {\




Schedule A — I'orm of Receiver’s Certificate

Clonrt File No.-CC'V-19-632106

ONTARIO
SUPERIOR .C()_URT or JUSTICE
COMMERCTAL LIST
BETWEEN:
LCN FINANCIAL INC.
Applicant
-and -

2345760 ONTARIO INC., RANDO DRUGS LTD,, 2275518 ONTARIO INC,; FAMILY

HEALTH PHARMACY WEST INC, formerly known as M, BLACHER DRUGS LTD.,

2501380 ONTARIO INC',, 2527218 ONTARIO INC,, DUMOPHARM INC, and 2527475
ONTARIO INC, and GRACIE DIENA

Respondents

_ RECEIVER'S CERTIFICATE
(Family Health Tast & Family Health West)

RECITALS

A, Pursuant to an Order of the Honourable Mr. Justice Hsiney oftha Ontario Superior Conrt
of Justice (itie “Counrt”) dated December 4, 2019, KSV Kofinan Ing. was appointed as the
receiver (in such. capacity, the “Receiver™) of the property, assets and undertaking of Rando
Drugs Ltd. and the other Respondents listed above (the “Debtors”).

B. Pursuant to an Order of the Cowrt dated September 3, 2020, the Coutt approved the
agresment of purchasé arid sale made as of July 24, 2020 (the “Sale Agreement”) between the
Receiver and Sri Etikala and Jasmeet Chawla, in trust for a corporation to-be incorporated (with
a tight to-use two corporations) as Buyer (the “Purchaser”) and provided for the vesting in the
Putchaser of the Debtors® right, title and intetest in and to the Purchased Assets, which vesting is
to be effective with respect to the Purehased Assets upon the delivery by the Receiver to the
Putchaser of a cerlificate confirming (1) the payment by the Purchaser of the Purchase Price for
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the Purchased Assets; (ii) that the conditions to Closing as set out in seotion 5.2 of the Sale
Agteement have been satisfied or waived by the Receiver and the Purchaser; and (jii) the
Transaction has bean completed to the gatisfaotion of the Reoceiver,

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

THE RECEIVER CERTIFIES the following;

18 The Puichaser has paid end the Reoeiver has received the Purchase Price for the
Purchased Agsets payable on the Closing Date pursuant to the Sale Agreement;

2, The conditions to Closing as set out in section 5.2 of the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser; and

4, The Transaction has been completed to the satisfaction of the Receiver,

4, This Cettificate was delivered by fhe Receiver at [TIME] on [DATE].

KSV KOFMAN INC;, in its capaeity as
Receiver, of the property, assets and
undertaking of Rando Drugs Ltd. and not in
its personal capacity

Per

Name;
Title:
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