Second Report of

KSV Kofman Inc.

as Receiver of

Rando Drugs Ltd.

and Related Companies

ksv advisory inc.

February 19, 2020



Contents Page

1.0 INEFOAUCTION ... 1
1.1 Purposes of this RepOrt..... ... 2
1.2 RESIIICHONS ... 3
2.0 BaCKGrOUNG ... e aaaaaeaaa 3
3.0 SAIE PrOCESS ... e 4
4.0 TRE AP A L e e e e e e n e e e nees 5
41 NOVACAre LEASE ... ..o 8
4.2 Family Health East and Family Health West Lease.................ccoovvvvvnnnnnnnn. 9
4.3 Regulatory APProval................eeeeieiieieiiiiiieiieieieeieeeeee e eee e 9
4.4 Notice to Stakeholders ..o 10
4.5 Recommendation ... 10
4.6 SCAIING .. 11
5.0 GraCe DiBNa ... 11
6.0 RECEIVEI'S ACHVILIES ... 12
7.0 Conclusion and Recommendation ..............ooccuiiiiiieiiiiniiiie e 13
Appendices
Appendix Tab
Receivership Order dated December 4, 2019........ccooiiiiiiiiiiiiii e, A
Pre-filing Report dated December 3, 2019 ... ... B
Agreement of Purchase and Sale with Amendments (redacted)......................... C
Novacare lease (UNdated)..........uuuiiiiiiiiiiiiicces e e e D
Co-Tenancy Agreement provided January 11, 2020 ...........ccccoiiiiiiiiiiiiiiiiens E
Novacare Landlord CorreSpONdENCE ........coouuuuiiiieeiieiieii e F
Forbearance Agreement...........ooooiiiiiiiiiii G

Confidential Appendices

RSP Offer SUMMAIY ....cvviiiiiceeceeeee e e e 1
ISSUES With LEASES ..o 2
Agreement of Purchase and Sale with Amendments (unredacted)...................... 3

ksv advisory inc.

Pageiofi



ksv advisory inc.

COURT FILE NO.: CV-19-00632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

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

ONTARIO INC.

RESPONDENTS

SECOND REPORT OF KSV KOFMAN INC.

AS RECEIVER OF THE ASSETS, PROPERTY AND UNDERTAKING OF

RANDO DRUGS LTD. AND RELATED COMPANIES

FEBRUARY 19, 2020

1.0 Introduction

1.

This report (the “Report”) is filed by KSV Kofman Inc. (“KSV”) in its capacity as
receiver (the “Receiver”) of the property, assets and undertaking of 2345760 Ontario
Inc (“2345”), Rando Drugs Ltd. (“Rando”), 2275518 Ontario Inc. (“2275”), M. Blacher
Drugs Ltd.' (“Blacher”), 2501380 Ontario Inc. (“2501”), 2527218 Ontario Inc.
(“2527218”), Dumopharm Inc. (“Dumopharm”) and 2527475 Ontario Inc. (“2527475”)
(collectively, the “Company”).

Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”’) made on December 4, 2019 (the “Receivership Order”), KSV was appointed
Receiver. A copy of the Receivership Order is attached as Appendix “A”.

The principal purpose of the receivership proceedings is to allow the Company’s four
pharmacies (the “Pharmacies”) (which are believed to be owned by Rando) and its
physiotherapy clinic (which is believed to be owned by 2275 and operates as “Abira”)
to continue to operate while the Receiver works to complete a sale of some or all of
these businesses on a going-concern basis.

" Now known as Family Health Pharmacy West Inc. This should not be confused with Family Health Pharmacy West,
which is an unincorporated division of Rando.
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1.1 Purposes of this Report

1. The purposes of this Report are to:

a)

b)

provide background information regarding the Company;

summarize the marketing process for the Pharmacies and the Court-approved
process pursuant to which the opportunity to acquire the Pharmacies was
carried out during these proceedings (the “Sale Process”);

summarize the terms of an asset purchase agreement dated December 18,
2019 (the “Original APA”), as amended on January 31, 2020 (the “Amendment”
and together with the Original APA, the “APA”), between the Receiver and
2258156 Ontario Inc. (the “Purchaser”) for substantially all the business and
assets of the Debtors?;

set out the reasons that the Receiver is only seeking approval at this time of the
sale of the Company’s pharmacies located at 785 Tecumseh Road, Unit #16,
Walpole Island (“Walpole”) and 3A-1275 Walker Road, Windsor (“Novacare”);

summarize the Receiver's rationale for: i) seeking an assignment to the
Purchaser of the lease held jointly by Dumopharm and CEDV Inc. (“CEDV”), a
company not subject to these receivership proceedings but related to Rando’s
principal; and ii) vesting out, on closing, any interest in respect of CEDV from
the Novacare Lease (as defined in Section 4.1.1 below);

summarize certain of the buyer’s conditions which must be completed in order
to close the sale of the pharmacies subject to the APA;

provide the Receiver’s rationale for sealing certain confidential information,
including a portion of the APA that does not deal with the sale of the Pharmacies;

set out the reasons that ECN (as defined below) is seeking to expand the
Receivership Order to include Grace Diena, the spouse of the Company’s
principal; and

recommend that the Court issue an order:
i. approving the execution by the Receiver of the APA,;

ii. approving only the portion of the transactions in the APA relating to
Walpole and Novacare (the “Transactions”);

iii. assigning the Novacare Lease to the Purchaser free and clear of any
interest of CEDV;

2 “Debtors” as defined in the APA means Rando and Dumopharm.
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iv. authorizing the Receiver to enter into any other ancillary documents and
agreements required to complete the Transactions;

V. vesting the Debtors’ right, title and interest in and to the Purchased Assets
(as defined in the APA) in the Purchaser, free and clear of all liens,
charges, security interests and encumbrances, other than the Permitted
Encumbrances, for the Novacare and Walpole locations;

Vi. sealing the confidential appendices to this Report on the terms set out
below;
Vii. expanding the Receivership Order to include Ms. Diena; and
viii. approving this Report and the Receiver’s activities described herein.

1.2 Restrictions

1.

In preparing this Report, the Receiver has relied upon unaudited financial information
prepared by the Company, the books and records of the Company and discussions
with representatives of the Company. The Receiver has not audited, reviewed or
otherwise verified the accuracy or completeness of the information in a manner that
would comply with Generally Accepted Assurance Standards pursuant to the
Chartered Professional Accountants Canada Handbook.

The Receiver expresses no opinion or other form of assurance with respect to the
financial information presented in this Report or relied upon by KSV in preparing this
Report. The Receiver accepts no reliance for any financial disclosure provided in this
Report and any party interested in the Company is encouraged to perform its own due
diligence.

2.0 Background

1.

As of the date of the Receivership Order, 2345 was indebted to ECN Financial Inc.
(“ECN”) in the amount of approximately $4.3 million (the “ECN Facility”), plus interest,
fees and costs which continue to accrue. Each of Rando, 2275, Blacher, 2501,
2527218, Dumopharm and 2527475 are secured guarantors of 2345’s indebtedness
under the ECN Facility. As discussed in Section 5 below, Ms. Diena is also a secured
guarantor although she presently is not subject to the Receivership Order.

The Company owns and operates the following four pharmacies in Southwestern
Ontario under the PharmaChoice banner:

a) Family Health Pharmacy West, located at 1604 Tecumseh Road West, Windsor
(“Family Health West”);

b) Family Health Pharmacy East, located at 6720 Hawthorne Drive, Windsor
(“Family Health East”);
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c) Walpole; and
d) Novacare.

Each pharmacy operates as a separate division of Rando. Dani Diena is the President
of Rando and every other Company subject to the Receivership Order. To the
Receiver's knowledge, Mr. Diena is an undischarged bankrupt. Mr. Diena’s trustee,
MSI Spergel Inc. (“Spergel’) has not contacted the Receiver since the
commencement of these proceedings nor has it taken any positions within these
receivership proceedings.

Of the remaining borrowers and guarantors under the ECN Facility, the only other
business is carried on by Abira. The Toronto-Dominion Bank (“TD”) and ECN are
secured creditors of Abira. Pursuant to a priorities agreement between TD and ECN
dated March 4, 2016, Abira’s indebtedness to TD appears to have priority over its
indebtedness to ECN, which is pursuant to a secured guarantee. Abira’s
indebtedness to TD totalled approximately $980,000 at the commencement of the
receivership proceedings. The Abira business continues to operate.

Additional information about the Company is provided in KSV’s report to Court as
proposed receiver dated December 3, 2019 (the “Pre-filing Report”). A copy of the
Pre-filing Report is provided in Appendix “B”, without appendices.

The Court materials filed in these proceedings are available on the Receiver’s website
at https://www.ksvadvisory.com/insolvency-cases/case/rando-drugs-Itd.

3.0 Sale Process

1.

As set out in Section 4 of the Pre-filing Report, KSV was retained by the Company on
July 31, 2019 to conduct a refinancing and sale process (“RSP”) for the Pharmacies.
Several strong offers were submitted in that process. Details of the RSP and a
summary of the offers received are provided in Confidential Appendix “1”3. At the
time, KSV believed the strongest offer had been submitted by Bidder Two (as
referenced in the confidential appendix). Ultimately, Mr. Diena chose to pursue the
offer submitted by Bidder One, which was not recommended by KSV and never
closed.

As set out in the Pre-Filing Report, given the wide canvassing and orderly marketing
of the Company already performed by KSV under the RSP, the Receiver intended to
re-approach the parties that submitted the best offers in the RSP. The Receiver
intended to re-market the business and assets if parties did not express a continuing
interest. The Court approved this approach pursuant to the Receivership Order.

Upon its appointment, the Receiver contacted the Purchaser. The Purchaser is
referred to as “Bidder Two” in Confidential Appendix “1”. As set out above, the
Receiver believed Bidder Two’s offer was the strongest submitted in the RSP.

3 This appendix was also included with the Pre-Filing Report.
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The Purchaser advised the Receiver that it continued to have an interest; however,
due to issues which came to light subsequent to the RSP that may affect a transaction,
the Purchaser advised that it would only continue to have an interest at a lower price
than its bid in the RSP. The Purchaser also advised that the structure of its bid would
also have to reflect the risks in the transaction. Certain of the issues giving rise to
these changes are discussed in Confidential Appendix “2”.

5.  Notwithstanding the reduction in the value of the Purchaser’s offer, the Receiver

believes that the Purchaser’s offer remained attractive for the following reasons:

a) it was not subject to a financing condition;

b) the Purchaser represented that it had completed substantially all its due
diligence;

c) the principal of the Purchaser is an experienced pharmacist who operates
multiple pharmacies;

d) the Purchaser is interested in all four Pharmacies and other assets;

e) the total value of the Purchaser’s offer exceeds the ECN debt; and

f) the issues which caused the Purchaser to reduce the value of its offer would
also cause all other bidders to also reduce their offer.

6. The Receiver, with the assistance of its counsel, Goldman, Sloan, Nash and Haber
LLP (“GSNH”), worked with the Purchaser and its counsel to finalize the terms of the
Original APA. The offer was finalized and accepted on December 18, 2019.

4.0 The APA*

1. The APA is structured to allow the Receiver to close the sale of each Pharmacy
individually. This structure was necessary as there are issues unique to the sale of
each location.

2. The key terms of the APA include:

a) Purchaser: 2258156 Ontario Inc.

b)  Purchase price: The purchase price and the allocation of the purchase price
among the Pharmacies is included in Confidential Appendix “3”.

4 Defined terms in this section of the Report have the meanings provided to them in the APA.
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c)

Deposit:

i. The Purchaser will pay 10% of the Purchase Price (net of the Inventory
Amount) (the “Initial Deposit”) upon the execution of the Original APA, to
be held by the Receiver in trust until Closing. Upon closing, the Initial
Deposit will be credited toward the Purchase Price. The Initial Deposit was
provided to the Receiver on December 19, 2019;

ii. An additional sum of 5% of the Purchase Price (net of the Inventory
Amount) (the “Additional Deposit”) was to be paid to the Receiver, in trust,
upon the earlier of (a) January 31, 2020; and (b) obtaining Landlord
Approval (discussed in paragraph “h” below). The deadline to pay the
Additional Deposit was extended to March 13, 2020 pursuant to the
Amendment.

Assets to be purchased: All of the Debtors’ right, title and interest in and to
substantially all of the business, assets and contracts of the Pharmacies,
excluding accounts receivable, cash and cash equivalents, intercompany
receivables, deposits, HST receivables, tax refunds, claims, insurance or
insurance claims, and any contracts not specifically included in the Contracts.

Inventory: The Purchaser shall pay the following amounts for Inventory upon
completion of the sale of each Pharmacy:

i. % of the cost for generic prescription drugs;
ii. % of the cost for brand name prescription drugs; and
iii. % of the cost for all over-the-counter medicine and sundry items.

A redacted version of the APA is provided in Appendix “C”. An unredacted
version is provided in Confidential Appendix “3”. The above amounts are
provided in the unredacted APA. The reasons for including certain information
in confidential appendices are provided in Section 4.5 below.

The Receiver has also redacted certain sections of the APA which have nothing
to do with the Transactions and for which approval is not being sought at this
time.

Assumed obligations: All obligations and liabilities of the Company under the
Contracts and in respect of the Transferred Employees. Within ten (10)
Business Days of the Purchaser advising the Receiver it has obtained a
Landlord Approval for a Leased Location, the Purchaser shall provide a list to
the Receiver of those employees of the Debtor at the Leased Location it wishes
to offer employment. The employees who accept the Purchaser’'s employment
offer shall be referred to as the Transferred Employees.
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‘As is, where is”: The agreement is consistent with standard insolvency

transactions, i.e. to be completed on an “as is, where is” basis with minimal
representations, warranties and conditions.

Conditions in favour of the Purchaser: The following are the material conditions

in favour of the Purchaser:

Landlord Approval — pursuant to the Amendment, on or before March 13,
2020, the Purchaser will have obtained consents by the landlords of the
Leased Locations to assignments of the applicable leases, including
options to extend for up to 10 years® or new leases for the Leased
Locations. In the event that Landlord Approval is obtained for some of the
Leased Locations but not all of the Leased Locations, the Parties may, but
are not obligated to, close the sale of those Leased Locations for which
the Landlord Approval has been received.

Ontario College of Pharmacists (“OCP”) — on or before February 28, 2020,
the Purchaser will have obtained a new certificate of accreditation by the
OCP. Pursuant to the Amendment, this has been extended to April 17,
2020.

Ontario Drug Benefit Plan (“ODB”) - on or before February 28, 2020, the
Purchaser will have obtained new billing privileges for all Leased
Locations under the ODB with the Ministry of Health (Ontario) and all third-
party payors of the Leased Locations. Pursuant to the Amendment, this
was extended to April 17, 2020; and

Approval and Vesting Order — the obligations of the Receiver and
Purchaser to complete the Transactions are subject to an order of the
Court on or before March 13, 2020 approving the APA and the
Transactions. Pursuant to the Amendment, this was extended to May 8,
2020.

3.  As of the date of this Report, the Purchaser and the Walpole landlord are finalizing
the terms of a new lease. The Receiver understands that the lease should be
completed by the return of this motion.

4.  As discussed in Section 4.1 below, Landlord approval has not been obtained for the
Novacare location. This lease is to be assigned to the Purchaser.

5 Based on discussions with certain landlords, this term may need to be amended. The Purchaser has advised that
there is some flexibility in this regard.
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4.1 Novacare Lease

1.

Rando occupies the Novacare pharmacy pursuant to a lease (together with all
renewals, the “Novacare Lease”) between Dumopharm, a non-operating entity
subject to the Receivership Order, and Walker Plaza 1200 Inc. (the “Novacare
Landlord”). Pursuant to a co-tenancy agreement dated February 12, 2017, CEDV
was added to the lease as a co-tenant. CEDV is believed to be owned or controlled
by Mr. Diena.

A copy of the Novacare Lease (which is undated) is provided in Appendix “D”. The
Novacare Lease expired on December 31, 2019 but was renewed by Rando prior to
the receivership. The Novacare Landlord’s counsel has yet to provide a draft renewal
but the assignment of the Novacare Lease would include all renewals including the
current one. The Company provided the Receiver with an email confirming that it had
exercised the renewal. The Company is continuing to occupy the Novacare premises.

Mr. Diena advised the Receiver that CEDV is an entity that financed certain leasehold
improvements for the Novacare location with a loan from an entity other than ECN
and that CEDV’s addition as a tenant to the lease was obtained in connection with
this transaction. Mr. Diena has advised that CEDV has not and does not occupy that
location and that the structure was purely financial in nature.

Shortly after entering into the Original APA, the Receiver reached out to the Novacare
Landlord’s counsel, Gatti Law Professional Corporation (“Gatti”), to discuss
assignment of the Novacare Lease to the Purchaser (or the entering into of a new
lease). Gatti indicated that it was only prepared to enter into a new lease (or
assignment) and deal with the Purchaser if the issues concerning CEDV were
addressed with no doubt as to which entity (Dumopharm and/or CEDV) could deal
with the Novacare Lease.

To provide such certainty to Gatti and in order to complete a transaction for the
Novacare location, Mr. Diena provided a co-tenant acknowledgement on behalf of
CEDV on January 11, 2020 (the “Co-tenancy Acknowledgement”), attached as
Appendix “E”, that provides:

‘the Co-tenant will consent to any lease assignment recommended by the
Receiver as part of a transaction and release any rights it may have as a Co-
tenant and/or allow its interest to be vested out by a vesting order”.

Gatti did not accept the Co-Tenancy Acknowledgment as sufficient evidence that it
could discuss the lease assignment or new lease term with the Receiver and/or the
Purchaser.

A summary of the Receiver's and GSNH’s correspondence with the Novacare
Landlord and Gatti is as follows:

a) on January 2, 2020, Gatti advised the Receiver and GSNH that CEDV’s interest
in the Novacare lease restricts it from negotiating a new or assigned lease in
favour of the Purchaser;
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on January 13, 2020, the Receiver and GSNH provided a copy of the Co-
tenancy Acknowledgement to Gatti;

on January 22, 2020, Gatti advised the Receiver that, notwithstanding the Co-
Tenancy Acknowledgment, it would only commence discussions regarding the
terms of a new lease after the Receiver obtains a Court order vesting out the
interest of CEDV from the Novacare lease; and

on January 24, 2020, Gatti advised the Receiver and GSNH that until such time
as the Novacare Landlord has full control of the lease, it will not enter any form
of negotiation with the Purchaser.

8. A copy of the Receiver’s correspondence with Gatti is provided in Appendix “F”.

9. Given the above, the Receiver is seeking to assign the Company’s existing Novacare
Lease to the Purchaser. This is acceptable to the Purchaser. The Purchaser and the
Novacare Landlord can negotiate a new lease thereafter if that is what they decide to
do. The Receiver believes this assignment is appropriate for the following reasons:

a)

b)

c)

d)

f)

The Purchaser is a pharmacist operating approximately 30 locations, the
majority of which have been operating for ten years and more;

The Purchaser satisfied due diligence performed by the Walpole landlord;

The Receiver has no reason to believe the Purchaser cannot or will not perform
its obligations under the Novacare Lease;

Neither the Novacare Landlord nor Gatti have indicated they have any concerns
with the Purchaser itself and in fact have indicated they are “happy” to discuss
the Novacare location with the Purchaser once the certainty of the tenant/co-
tenant arrangement is addressed,;

There are no outstanding monetary defaults under the Novacare Lease of which
the Receiver is aware; and

The assignment of the Novacare Lease is a key condition for that sale — without
the Novacare Lease, the Transaction for that location will not close.

4.2 Family Health East and Family Health West Lease

1. The status of these leases is discussed in Confidential Appendix “2”.

4.3 Regulatory Approval

1. The sale of any pharmacy in Ontario is conditional on obtaining approval from the
OCP and the Ministry of Health, as described above in Section 4.
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2. The Receiver has been advised that to obtain approval from the OCP, OCP requires
evidence of a new lease, or an assignment of an existing lease. The application for
such approval can therefore only be made if this Court approves the Transactions and
the Purchaser secures leases for the Novacare and Walpole locations.

3. The Receiver understands that the OCP approval process takes approximately one
month.

4.4 Notice to Stakeholders

1. In addition to the parties on the service list, the Receiver intends to provide notice of
this motion to:

a)

b)

c)

d)

all landlords or landlord’s counsel;

PharmaChoice — pursuant to various “membership agreements”,
PharmaChoice has a contractual right of first refusal for the sale of the assets
or shares of the Debtor. Mr. Diena has advised the Receiver that
PharmaChoice has waived its right to exercise its right of first refusal;

Spergel; and

All personal property security registrants.

4.5 Recommendation

1. The Receiver recommends that this Court approve the Transactions for the following
reasons:

a)

as detailed in the Pre-filing Report, the RSP carried out by KSV in advance of
these proceedings canvassed a large number of parties on an orderly basis over
a significant period of time. The process identified several strong offers;

upon its appointment, the Receiver re-engaged with certain interested parties
on the basis set out in the Pre-filing Report. In the Receiver’s opinion, the
Purchaser submitted the best offer in the RSP;

ECN, the Company’s largest secured creditor, supports the Transactions;

the value of the offer is significant — the APA needs to be closed in stages due
largely to issues related to the Company’s leases;

the Purchaser’s Principal is knowledgeable about the pharmacy business. The
Receiver understands that he directly or indirectly owns approximately 30
pharmacies and medical centers;

the reduction in the value of the Transactions versus the offer submitted by the
Purchaser in the RSP is justified due to the issues that have been identified
since the completion of the RSP;
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g) the Transactions are expected to preserve employment for a substantial number
of the Company’s employees on terms similar to those currently in place;

h)  completion of the sale of Walpole and Novacare will reduce receivership costs
and professional fees and can be completed outside of the transactions for
Family Health East and Family Health West; and

i) the Receiver does not believe that further time spent marketing the Company’s
business and assets will result in a superior transaction.

2. The Receiver also recommends that the Court issue an Order assigning the Novacare
lease to the Purchaser as it is integral to completing the sale of that location.
4.6 Sealing

1.

The Receiver recommends that the details regarding the marketing process
undertaken by KSV in the RSP, the unredacted version of the APA and the
confidential appendix related to the two other leases be filed with the Court on a
confidential basis and remain sealed pending further order of the Court. The
availability of this information to other parties may negatively impact any future sale
process for the Company’s business and assets if the transactions do not close. The
information in the appendices also contains confidential information concerning
certain of the Company’s business and assets that are not related to the Transactions.
The Receiver is concerned that if this information is made public at this time, that
portion of the APA may be put at risk. The Receiver does not believe that any
stakeholder will be prejudiced if the information is sealed.

5.0 Grace Diena

Ms. Diena is a secured guarantor of 2345’s indebtedness under the ECN Facility.

Pursuant to a forbearance agreement dated July 17, 2019 (the “Forbearance
Agreement”), Ms. Diena acknowledged, among other things, the Notices of Intention
to Enforce Security issued by ECN pursuant to section 244 of the Bankruptcy and
Insolvency Act and consented to the appointed of a receiver over the Company and
herself. A copy of the Forbearance Agreement is provided in Appendix “G”.

Ms. Diena is also a guarantor of Abira’s indebtedness to TD, which is unsecured.
Pursuant to a letter dated February 13, 2020, TD demanded repayment from Ms.
Diena of the amounts owing by Abira.

ECN has advised the Receiver that it will be bringing a motion to expand the
Receivership Order to include Ms. Diena for the purposes of, among other things:

o seeking a stay of proceedings applying against her;

° preventing her from disposing, selling or encumbering any of her assets;
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° allowing the Receiver to investigate her financial situation, including the assets
that she owns or owned, directly or indirectly®; and

° authorizing the Receiver to register the Receivership Order on title to any real
property that she owns.

5. If appointed over Ms. Diena, the Receiver would require that within ten business days
she disclose all assets she owns and list any assets that she has disposed of within
the last five years.

6. The Receiver believes that the relief being sought by ECN is appropriate in light of
Ms. Diena’s secured guarantee of the amounts owing to ECN, as described in this

Report.  Accordingly, the Receiver recommends that this Court expand the
Receivership Order to include Ms. Diena.

6.0 Receiver’s Activities

1. In addition to the activities summarized in this Report, the Receiver’s activities since
commencement of these proceedings have included:

° Attending at each of the Pharmacies and advising the pharmacists of the
Receiver’'s appointment;

° Meeting and corresponding regularly with Mr. Diena regarding the operations of
the Pharmacies;

° Corresponding on a near-daily basis with the pharmacists regarding the
operation of the Pharmacies;

° Dealing with the Company’s vendors and arranging terms to, among other
things, purchase inventory;

° Assisting the Company to prepare a response to an examination conducted by
the OCP;

° Reviewing daily transaction reports provided by the Pharmacies;
° Reviewing pharmacist scheduling at the Pharmacies;

° Dealing with the bi-weekly payroll and contractor payments related to the
Pharmacies;

o Corresponding with the Company’s insurance agent regarding the Company’s
policies;

° Preparing rolling four-week projected cash flow forecasts;

6 This may include the Grace Family Trust (the “Trust”). The Receiver presently has limited information on the
ownership and structure of the Trust, including the assets it holds and its beneficiaries.
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° Comparing weekly budget-to-actual results;

° Corresponding with Canada Revenue Agency regarding the Company’s payroll
and sales tax accounts;

° Arranging for the Company’s obsolete computers to be replaced at each of the
Pharmacies;

° Assisting the Pharmacies to prepare job postings and deal with new hires;
o Attending at Abira’s location;
° Reviewing historical financial information related to Abira;

° Meeting with Mr. Diena to discuss recent changes to Abira’s business and the
loss of certain contracts;

° Dealing with TD concerning the Abira business and receivership;

° Corresponding with the Ministry of Health (Ontario) regarding Abira’s account
and monthly payments subject to a garnishment order by a judgment creditor;

° Arranging for Abira’s judgment creditor to pay to the Receiver certain amounts
the judgement creditor received following the date of the Receivership Order;

° Providing updates to ECN on, among other things, the status of these
proceedings;

° Preparing the Receiver’s First Report dated January 16, 2020;
° Preparing the Receiver’s Confidential Update dated January 30, 2020; and
° Preparing this Report.

7.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1)(i) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.,

SOLELY IN ITS CAPACITY AS RECEIVER OF

THE PROPERTIES, ASSETS AND UNDERTAKINGS OF
RANDO DRUGS LTD. AND RELATED COMPANIES

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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& = 2\ Court File No. CV-19-00632106
(& 1R

2 Wl ONTARIO

\2, G &/ SUPERIOR COURT OF JUSTICE

S—— COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 4™
)

JUSTICE HAINEY ) DAY OF DECEMBER, 2019
BETWEEN

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
ONTARIO INC.

Respondents
ORDER
(appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
“BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended
(the “CJA”) appointing KSV Kofman Inc. (“KSV") as receiver (in such capacity, the
“Receiver’) without security, of all of the assets, undertakings and properties of
2345760 Ontario Inc., (“234”) Rando Drugs Ltd. (“Rando”), 2275518 Ontario Inc.
(“227”), Family Health Pharmacy West Inc. Formerly known as M. Blacher Drugs Ltd.
(“West Inc.”), 2501380 Ontario Inc. (“250”), 2527218 Ontario Inc. (“25272"),
Dumopharm Inc. (“Dumopharm”) and 2527475 Ontario Inc. (“25274") (together, the
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“Debtors”) acquired for, or used in relation to a business carried on by the Debtors, was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Adam Flomen sworn December 3, 2019, the pre-
filing report filed by KSV dated December 3, 2019 (the “Report”), and on hearing the
submissions of counsel for the Applicant and the Respondent, and on reading the
Consent executed by the Defendants to the appointment of a receiver, the Consent
executed by KSV to act as the Receiver and the Affidavit of Service of Maureen

McLaren sworn December 3, 2019,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application Record and the Report is hereby abridged and validated so that this
motion is properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, KSV is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors acquired for, or used in relation to a

business carried on by the Debtors, including all proceeds thereof (the “Property”).

RECEIVER’S POWERS
3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way
limiting the generality of the foregoing, the Receiver is hereby expressly empowered
and authorized to do any of the following where the Receiver considers it necessary or

desirable:

€)] to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;
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(b)

©

@

(e)

H

€9)

(h)

43510924.1

to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtors, including
the powers to enter into any agreements, incur any obligations in the
ordinary course of business, cease to carry on all or any part of the

business, or cease to perform any contracts of the Debtors;

to engage pharmacists, consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time to time
and on whatever basis, including on a temporary basis, to assist with the
exercise of the Receiver's powers and duties, including without limitation
those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any
part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter

owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors, and to deposit such monies in a separate
bank account controlled by the Receiver and pay such disbursements that

are necessary for the continued operation of the business of the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this
Order;
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to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settle'or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review in

respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including pursuant to the Sale Process
(defined below), including advertising and soliciting offers in respect of the
Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any
transaction not exceeding $50,000.00, provided that the
aggregate consideration for all such transactions does not
exceed $100,000.00; and

(i)  with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding
clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act shall not be required.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to summarily dispose of Property that is perishable or likely to depreciate

rapidly in value;
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to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the Receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors;

to enter into agreements with any licensed insolvency trustee in
bankruptcy appointed in respect of the Debtors, including, without limiting
the generality of the foregoing, the ability to enter into occupation

agreements for any property owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have;

to inquire into and report to the Applicant and the Court on the financial

condition of the Debtors and the Property and any material adverse
developments relating to the financial condition of the Debtors and/or the

Property; and

to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it
shall be exclusively authorized and empowered to do so, to the exclusion
of all other Persons (as defined below), including the Debtors, and without

interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (i) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order, including, but not limited to the Ontario College of Pharmacists, the Ministry
of Health and Long-Term Care, the Ontario Drug Benefit Program and any insurance
company (all of the foregoing, collectively, being "Persons" and each being a "Person")
shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to
the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's
request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any client records and prescription information (“Client Records”),
books, documents, securities, contracts, orders, billing privileges, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtors, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the “Records”) in that Person’s possession or control, and shall,
subject to Paragraph 6A herein, provide to the Receiver or permit the Receiver to make,
retain and take away copies thereof and grant to the Receiver unfettered access to and
use of accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require the
delivery of Records, or the granting of access to Records, which may not be disclosed
or provided to the Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

5A. THIS COURT ORDERS that, should the Receiver deem it necessary to seek
from any insurance company or its pharmacy benefits manager personal information
regarding persons covered pursuant to benefit plans which might have had claims

under such plans relating to the Debtors, such information shall be sought pursuant to a
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motion on notice to the insurance company and its pharmacy benefits manager. Such
information shall only be released by the insurance company or its pharmacy benefits
manager on the agreement of such insurance company or as provided in the Order so

obtained.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems
expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account

numbers that may be required to gain access to the information.

B6A. THIS COURT ORDERS that in respect to the Client Records, the Receiver shall:
(i) take all steps reasonably necessary to maintain the integrity of the confidential aspect
of the Client Records; (ii) if necessary, appoint a pharmacist licensed and qualified to
practice in the Province of Ontario to act as custodian (the “Custodian”) for the Client
Records; (i) not allow anyone other than the Receiver or the Custodian to have access
to the Client Records; (iv) allow the Debtors supervised access to the Client Records for
any purposes required pursuant to the Regulated Health Professions Act, 1991, the
Pharmacy Act, 1991 or any other governing Ontario or Canadian statute, that requires
the Debtors, from time to time, to perform certain obligations.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
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premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a “Proceeding”), shall be commenced or continued against the

Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY
9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors

or the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtors or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
10. THIS COURT ORDERS that all rights and remedies against the Debtors, the

Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any “eligible financial contract” as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtors to carry on any business which the Debtors is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtors from compliance with

statutory or regulatory provisions relating to health, safety or the environment, (iii)
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prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtors, without written consent
of the Receiver or leave of this Court.

CONTINUATION OF SERVICES
12. THIS COURT ORDERS that all Persons having oral or written agreements with

the Debtors or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, claims processing services, payment processing
services, payroll services, insurance, transportation services, utility or other services to
the Debtors are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Receiver, and that the Receiver shall be entitled to the continued use of
the Debtors’ current telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such
goods or services received after the date of this Order are paid by the Receiver in
accordance with normal payment practices of the Debtors or such other practices as
may be agreed upon by the supplier or service provider and the Receiver, or as may be
ordered by this Court.

RECEIVER TO HOLD FUNDS
13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall

be deposited into one or more new accounts to be opened by the Receiver (the “Post
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Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court. \

EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtors shall remain the
employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may
terminate the employment of s:uéh.‘ employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
SALE PROCESS

14A. THIS COURT ORDERS that sale process as described in Section 5 of the
Report (the “Sale Process”) be and is hereby approved provided that the approval of the
Sale Process shall not preclude the Receiver from entering into one or more sale

transactions without conducting the Sale Process.

14B. THIS COURT ORDERS that Confidential Appendix E to the Report be and is
hereby sealed pending further Order of this Court.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a “Sale”).
Each prospective purchaser or bidder to whom such personal information is disclosed

shall maintain and protect the privacy of such information and limit the use of such

43510924.1






-11 -

information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver; or~1n \the alternative destroy all such information.
The purchaser of any Propeffy~ shall be\ec‘tltled to continue to use the personal
information provided to it, and;.e,lated o~the Pronerty purchased, in a manner which is
in all material respects identic%l to the prior uSe_oLsgch information by the Debtors, and
shall return all other persdné’{l\information tq."th;efReceiver, or ensure that all other

personal information is destro’yed.\ S N

.‘~s~ P -—
- N

~ L~ ~

16. THIS COURT ORDERS that“pu‘réuant to section 42 of the Ontario Personal
Health Information Protection Act (“PHIPA”), the Receiver shall only disclose personal
health information to prospective purchasers or bidders who are potential successor(s)
to the pharmacy business of the Debtors (the “Pharmacy”) as Health Information
Custodian(s) (as defined in the PHIPA) for the purposes of allowing the potential
successor to assess and evaluate the operations of the Pharmacy. Each potential
successor to whom such personal health information is disclosed is required in advance
of such disclosure to review and sign an acknowledgement of this Order indicating that
it agrees to keep the information confidential and secure and not to retain any of the
information longer than is necessary for the purposes of the assessment or evaluation,
and if such potential successor does not complete a Sale, such potential successor
shall return all such information to the Receiver, or in the alternative shall destroy all
such information. Such acknowledgement shall be deemed to be an agreement

between the Receiver and the potential successor for the purposes of section 42 of
PHIPA.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately
and/or collectively, “Possession”) of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other
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contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protectlon ‘Act\\the Ontario Water Resources Act, or the
Ontario Occupational Health and nge\ty Act and regulations thereunder (the
“Environmental Legislation”); p.rovu:led ho,weve_.::tk_lat nothing herein shall exempt the
Receiver from any duty to:g report or m\al(é fdjsclosure imposed by applicable
Environmental Legislation. Th:é _Receiver shall 'ﬁoi és a result of this Order or anything
done in pursuance of the Recelve[s duues and powers under this Order, be deemed to
be in Possession of any of the" Property\withln the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'’S LIABILITY
18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS
19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
charge (the “Receiver’s Charge”) on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its

accounts from time to time, and for this purpose the accounts of the Receiver and its
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legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the standard rates and charges df the Receiver or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $250,000 (or such greater amount as this Court may
by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby

charged by way of a fixed and specific charge (the “Receiver’s Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges

thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver's Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.
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24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

Certificates”) for any amount borrowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver's Certificates evidencing the same or any part thereof shall rank on a pari
passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

SERVICE AND NOTICE
26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at  http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that a Case

Website shall be established in accordance with the Protocol with the following URL:
www.ksvadvisory.com/insolvency-cases/rando/.

27. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices
or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtors’ creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtors and that any such service or distribution by courier, personal delivery or

facsimile transmission shall be deemed to be received on the next business day
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following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL
28. THIS COURT ORDERS that the Receiver may from time to time apply to this

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

29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtors.

30. 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.

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

proceedings recognized in a jurisdiction outside Canada.

32. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up
to and including entry and service of this Order, provided for by the terms of the
Applicant’s security or, if not so provided by the Applicant's security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtors’ estate with

such priority and at such time as this Court may determine.
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33. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days’ notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as
this Court may order.

34. THIS COURT ORDERS that the Receiver, its counsel and counsel for the
Applicant are at liberty to serve or distribute this Order, any other materials and orders
as may be reasonably required in these proceedings, including any notices, or other
correspondence, by forwarding true copies thereof by electronic message to the
Debtors’ creditors or other interested parties and their advisors. For greater certainty,
any such distribution or service shall be deemed to be in satisfaction of a legal or
juridical obligation, and notice requirements within the meaning of clause 3(c) of the
Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

SUPERIOR COURT OF JUSTIGE

DEWIQ
COUR SUPERIEURE DE JUSTICE

mD
=
—
m
A
m
Q
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SCHEDULE “A”
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that KSV Kofman Inc., the Receiver (the “Receiver”) of the
assets, undertakings and properties 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. (collectively the “Debtors”) acquired for, or used in relation to a business
carried on by the Debtors, including all proceeds thereof (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated the 4t day of December, 2019 (the “Order”) made in an action having
Court file number CV-19-00632106, has received as such Receiver from the holder of
this certificate (the “Lender”) the principal sum of $ , being part of the total

principal sum of $ which the Receiver is authorized to borrow under and

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum

equal to the rate of per cent above the prime commercial lending rate of Bank of
from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other ceriificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Property, in priority to the security interests of any other person, but subject
to the priority of the charges set out in the Order and in the Bankrupicy and Insolvency
Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

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

payable at the main office of the Lender at Toronto, Ontario.

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

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or
other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

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

DATED the day of , 2019.

KSV Kofman Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per

Name:
Title:
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ECN FINANCIAL INC.
Applicant

and

2345760 ONTARIO INC., et al.
Respondents

Court File No: CV-19-00632106

43510924.1

ONTARIO
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@ ksv advisory inc.

COURT FILE NO.: CV-19-00632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF s. 243 (1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, and s. 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

BETWEEN:
ECN FINANCIAL INC.

APPLICANT
- AND -

2345760 ONTARIO INC., RANDO DRUGS LTD., GRACE DIENA, 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.

RESPONDENT

REPORT OF
KSV KOFMAN INC.
AS PROPOSED RECEIVER

DECEMBER 3, 2019
1.0 Introduction

1. This report (the “Report”) is filed by KSV Kofman Inc. (“KSV”) as proposed receiver
and manager of the property, assets and undertaking of 2345760 Ontario Inc (“2345”),
Rando Drugs Ltd. (“‘Rando”), 2275518 Ontario Inc. (“2275”), M. Blacher Drugs Ltd".
(“Blacher”), 2501380 Ontario Inc. (“2501”), 2527218 Ontario Inc. (“2527218”),
Dumopharm Inc. (“Dumopharm”) and 2527475 Ontario Inc. (“2527475”) (collectively,
the “Company”). Although Grace Diena is listed as a respondent above, KSV
understands no order is being sought against her at this time.

" Now known as Family Health Pharmacy West Inc. This should not be confused with Family Health Pharmacy West,
which is an unincorporated division of Rando.
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2. As of the date of this Report, 2345 was indebted to ECN Financial Inc. (“ECN”) in the
amount of approximately $4.1 million (the “ECN Facility”). Each of Rando, 2275,
Blacher, 2501, 2527218, Dumopharm and 2527475 are secured guarantors of 2345’s
indebtedness under the ECN Facility.

3.  Of the borrowers and guarantors under the ECN Facility, the only business is carried
on by Rando, which operates four pharmacies in Southwestern Ontario under the
PharmaChoice banner (the “Pharmacies”). Each pharmacy is an unincorporated
division of Rando.

4.  OnJuly 17, 2019, the Company and ECN entered into a Forbearance Agreement (the
“Forbearance Agreement’). ECN’s application materials will provide further
background about the events of default leading up to the entry into the Forbearance
Agreement. Specifically, as it pertains to KSV, pursuant to the Forbearance
Agreement:

a) the Company agreed to retain KSV Advisory Inc.? to act as its advisor (the
“Advisor”) to conduct a refinancing and sale process for the Pharmacies (the
“RSP”) [section 5.1(a)]. The Forbearance Agreement originally contemplated
the retention of a different advisory firm; however, 2345 and ECN agreed to
retain KSV for the mandate;

b) the Company agreed that KSV’s appointment as Advisor did not preclude it from
being appointed as receiver [section 6.2(f)]; and

c) the Company consented to the appointment of a receiver which consent was to
be held in escrow pending the termination of the Forbearance Agreement or an
“intervening event” (as defined therein) [Section 3.2(c) and Schedule G].

5. The Company entered into an engagement letter with KSV dated July 31, 2019 (the
‘Engagement Letter”) appointing it as Advisor as contemplated by the Forbearance
Agreement. Pursuant to Section 7 of the Engagement Letter, the Company
specifically consented to KSV or its affiliates acting as a court-appointed officer in any
formal insolvency proceeding involving the Company.

6. Copies of the Forbearance Agreement and the Engagement Letter are attached as
Appendices “A” and “B” respectively.

7.  The principal purpose of the receivership proceedings is to allow the Company’s
business to continue to operate on a going-concern basis while a Court-supervised
sale process for the Company’s business and assets is carried out by a receiver. In
its role as Advisor, KSV has already conducted an extensive RSP with respect to the
Pharmacies including preparing teaser letters, confidential information memoranda
and the like.

2 K8V Kofman Inc. carries out all of KSV’s formal insolvency appointments. Consulting services are provided by KSV
Advisory Inc.
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8. K8V has consented to act as receiver. A copy of KSV’s consent is attached as
Appendix “C”. KSV is a trustee within the meaning of subsection 2(1) of the Bankruptcy
and Insolvency Act (Canada) (the “BIA”). KSV is not the auditor of the Company. KSV
is not subject to any of the restrictions on who may be appointed as receiver set out
in section 13.3 of the BIA.

1.1 Purposes of this Report
1. The purposes of this Report are to:
a) provide background information regarding the Company;
b)  summarize the RSP carried out by KSV as Advisor;

c) summarize the proposed process pursuant to which the Company’s business
and assets would be marketed for sale by KSV, as receiver, during the
receivership proceedings (the “Sale Process”); and

d) recommend that the Court issue an order, among other things:
i. appointing KSV as receiver and manager of the Company; and
ii. approving the Sale Process.
1.2 Restrictions

1. In preparing this Report, KSV has relied upon unaudited financial information
prepared by the Company, the books and records of the Company and discussions
with representatives of the Company. KSV has not performed an audit or other
verification of such information. An examination of the Company’s financial forecasts
as outlined in the Chartered Professional Accountant Canada Handbook has not been
performed. Future oriented financial information relied upon in this Report is based
on the Company’s representative’s assumptions regarding future events; actual
results achieved may vary from this information and these variations may be material.
KSV accepts no reliance for any financial disclosure provided in this Report and any
party interested in the Company is encouraged to perform its own due diligence.

2.0 Company Background
1. The Pharmacies (all of which are owned by Rando) are located in Southwestern,
Ontario. Each pharmacy is a separate division of Rando. Dani Diena is the President
of Rando and of every other Company subject to the Application. A corporate chart
is provided in Appendix “D”.

2. The Pharmacies are located at the following addresses:

a) Family Health Pharmacy West located at 1604 Tecumseh Road West, Windsor
(“Pharmacy West”);
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b) Family Health Pharmacy East located at 6720 Hawthorne Drive, Windsor
(“Pharmacy East”);

c) Novacare Pharmacy located at 3A-1275 Walker Road, Windsor; and

d) Family Health Pharmacy Walpole located at 785 Tecumseh Road, Walpole
Island.

The Pharmacies largely operate independently, with minimal support from Rando.
Rando provides some administrative head office functions for the Pharmacies.

Excluding Mr. Diena, Rando has approximately 19 employees and 11 contractors who
work in the Pharmacies. The business is also supported by a controller who works at
Rando’s head office in North York, Ontario. The controller is not exclusively dedicated
to Rando’s business. Rando’s workforce is not unionized, and Rando does not
provide a pension plan.

3.0 ECN and the Forbearance Agreement

1.

4.0 RSP

1.

ECN is the Company’s most significant secured creditor. As at the date of this Report,
ECN was owed approximately $4.1 million. The ECN application materials provide
details concerning the defaults under the ECN Facility, the circumstances of the
Forbearance Agreement and the subsequent defaults leading to this Application.

Pursuant to the Forbearance Agreement, the Company was required to retain an
advisor to conduct a process that, by November 30, 2019, would result in either:

a) an executed and verifiable commitment letter for a refinancing of all the ECN
debt with a transaction closing date on or before December 31, 2019; or

b) an executed and verifiable agreement of purchase and sale in respect of the
Pharmacies in an amount sufficient to pay the ECN Facility in full, with a closing
date on or before December 31, 2019.

KSV’s mandate, as detailed in the Engagement Letter, was as follows:
a) identifying prospective buyers, lenders and/or investors;

b)  assisting in preparing financial information to support due diligence and drive
value;

c) preparing marketing materials, in cooperation with the Company, including a
teaser (high-level anonymous information), and Confidential Information
Memorandum (“CIM”) (more in depth based on confidential information);

d) preparing instructions to potential interested parties regarding the process
(including draft Asset Purchase Agreement (“APA”), sale approval order, etc.,
as determined to be appropriate in the circumstances);
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e) marketing the Pharmacies;

f) maintaining the virtual data room (“VDR?”), as populated with the assistance of
the Company;

g) reviewing, analyzing, and recommending offers received,
h)  assisting in negotiating, finalizing and closing an offer; and

i) performing other services as may be informed by the RSP terms agreed
between the Company and ECN pursuant to the Forbearance Agreement.

2. The table below summarizes the RSP timelines:

Date
Commencement of RSP August 22, 2019
Preliminary Letter of Intent (“LOI”) deadline September 20, 2019
Final LOI deadline October 4, 2019
Target closing date deadline October 18, 2019

3.  The Engagement Letter permits KSV to report directly to ECN and to act as a court
officer in any formal insolvency proceedings involving the Company. At the
introductory meeting between representatives of KSV (Robert Kofman and El
Brenner) and Mr. Diena, Mr. Kofman made specific reference to these provisions of
the Engagement Letter.

4.  The details of the steps taken by KSV in the RSP are outlined on Confidential
Appendix “1”. KSV believes that the information set out in the confidential appendix
should be sealed pending the earlier of the negotiation of a successful sale transaction
or further order of the Court as it could potentially prejudice subsequent negotiations
or re-engagement with potential buyers.

5. On November 29, 2019, KSV learned that the landlord for Pharmacy East sent a letter
to Mr. Diena dated September 25, 2019 purporting to terminate the lease for
Pharmacy East effective November 30, 2019. The landlord has since extended the
purported termination to December 31, 2019. If this lease is terminated, it will
materially affect the value of any transaction for the Pharmacies. The landlord of
Pharmacy East is also the landlord of Pharmacy West. KSV was extremely surprised
that Mr. Diena did not disclose to it the purported Pharmacy East lease termination at
the time it occurred given the materiality of this development on the RSP. If appointed
receiver, KSV intends to engage with the Pharmacy East landlord immediately
following its appointment.
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5.0 Sale Process

1.

If appointed Receiver, KSV intends to immediately re-engage with the parties that
submitted offers in the RSP. If one or more of those parties continue to have an
interest in the opportunity, KSV intends to attempt to complete a binding agreement
of purchase and sale with one of those parties as soon as possible. KSV will also
engage with parties who expressed an interest in the opportunity during the RSP but
opted not to participate in it due to their concerns about the Company’s management.

KSV intends to have all parties requiring further due diligence sign a new
confidentiality agreement, even if it signed one during the RSP process.

If re-engaging with the interested parties from the RSP process does not generate, or
appears that it will not generate, an acceptable transaction, KSV intends to launch a
new sale process commencing forthwith with offers to be submitted on or about
January 17, 2020. All new offers will be required to be submitted in the form of a
standard asset purchase agreement which will be prepared by the Receiver and made
available in the data room. Changes to the agreement will be required to be blacklined
or otherwise clearly marked. The proposed timeline is provided in the table below.

Summary of Sale Process
(To be commenced after re-engaging with RSP parties.)

Milestone Description of Activities Timeline

Phase 1 — Finalize materials

Update marketing » K8V to update Teaser, CIM, Week 1
materials confidentiality agreement

(“CA”) and VDR used in the

RSP.

Phase 2 — Marketing

Stage 1 » Mass market introduction,
including:

» Teaser to be sent to
identified prospects,
including investors that own
similar retail pharmacies;

» publication of the acquisition
opportunity in The Globe
and Mail (National Edition);

» telephone canvass of

Week of December 9
and December 16

leading prospects; and
» meet with and interview
bidders.
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Summary of Sale Process

(To be commenced after re-engaging with RSP parties.)

Milestone

Description of Activities

Timeline

Stage 2

K8V to provide detailed
information to qualified
prospects that sign the CA,
including the CIM and access
to the VDR;

KSV to facilitate diligence by
interested parties;

KSV will prepare draft APA.

Week of January 6

Stage 3

Prospective purchasers to
submit APAs or other
proposals.

On or about January
17

Phase 3 — Offer Review and Negotiations

>

2"4 Round Bids and further
bidding - Prospective
purchasers may be asked to re-
submit APAs on one or more
occasions.

Week of January 20

Selection of
Successful Bids

Select successful bidder and
finalize definitive documents.

Week of January 20

Sale Approval
Motion and Closing

Motion for sale approval and
close transaction.

Approximately mid-
February, subject to
delays resulting from
regulatory
approvals/consents

2. Additional attributes of the Sale Process include:

a) the business and assets will be marketed on an “as is, where is” basis;

b)  KSV will have the right to reject all offers, including the highest offer; and

c) any transaction will be subject to Court-approval.

3. KSV will also require flexibility in the timelines as regulatory approvals are required
when selling pharmacies. KSV does not have the ability to control those timelines.
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5.1 Sale Process Recommendation

1. KSV recommends that the Court issue an order approving the Sale Process for the
following reasons:

a)

e)

KSV as Advisor has already conducted an extensive marketing of Rando’s
business and assets. Given the breadth of the RSP and the offers received,
KSV is of the view that it may not be necessary to commence a fresh RSP. KSV
only intends to conduct such a process if an acceptable transaction cannot be
completed, or it appears that one may not be completed, from the bidders who
participated in the RSP, or from the parties who were interested in the
opportunity but opted not to participate;

the contemplated Sale Process, if required, is fair, open and transparent and
will allow KSV to canvass the market broadly on an orderly basis in order to
obtain the highest and best price;

there will be no delay commencing the Sale Process — KSV has significant
knowledge from its role as Advisor and has already prepared marketing
materials that can be quickly updated for a fresh RSP, if necessary;

the Sale Process is flexible and will allow KSV to establish procedures it
believes necessary to maximize value; and

ECN supports the Sale Process.

6.0 Conclusion and Recommendation

1.  Based on the foregoing, KSV respectfully recommends that the Court make an order
granting the relief detailed in Section 1.1(1)(d) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.,

SOLELY IN ITS CAPACITY AS PROPOSED RECEIVER OF
THE PROPERTIES, ASSETS AND UNDERTAKINGS OF
RANDO DRUGS LTD. AND RELATED COMPANIES

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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Execution Version

AGREEMENT OF PURCHASE AND SALE

BETWEEN

KSV KOFMAN INC., solely in its capacity as
receiver of the property, assets and undertaking of
Rando Drugs Ltd. and related companies
and not in its personal capacity

—and -

2258156 ONTARIO INC.
as Buyer

DECEMBER 18, 2019

Agreement of Purchase and Sale



AGREEMENT OF PURCHASE AND SALE
THISAGREEMENT isdated as of December 18, 2019
BETWEEN:

KSV KOFMAN INC., solely in its capacity as
receiver of the property, assets and undertaking of
Rando Drugs Ltd. and related companies and not in
its personal capacity

(the “Receiver”)
- and -

2258156 ONTARIO INC., a corporation existing
under the laws of Ontario

(the “Buyer™)
CONTEXT:

A. On December 4, 2019, the Ontario Superior Court of Justice (the “Court”) granted an order
(the “Appointment Order”) appointing KSV Kofman Inc. asthe Receiver of the property,
assets and undertaking of the Debtor (defined below).

B. Pursuant to the Appointment Order, the Court approved a sale process to be conducted by
the Receiver for the sale of the Purchased Assets (defined below).

C. The Receiver wishes to sell and the Buyer wishes to purchase the Purchased Assets (as
defined below) upon and subject to the terms and conditions of this Agreement.

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

ARTICLE 1
INTERPRETATION

11 Definitions
In this Agreement the following terms have the following meanings:

111 “Agreement” means this agreement of purchase and sale, including all Schedules and
Exhibits, as it may be supplemented, amended, restated or replaced from time to time
by written agreement between the Parties.



112

113
114

115

116

1.1.7

118

1.19

1.1.10

1111

1.1.12

“ApplicableL aw” means, at any time, with respect to any Person, property, transaction
or event, all applicable laws, statutes, regulations, treaties, judgments and decrees and
(whether or not having the force of law) al applicable official directives, rules,
consents, approvals, by-laws, permits, authorizations, guidelines, order and policies of
any Governmental Authority having authority over that Person, property, transaction
or event.

“Appointment Order” has the meaning given to it in the Recitals.
“Approval and Vesting Order” has the meaning given in Section 6.3.1.

“Assumed Obligations” means all obligations and liabilities of the Debtor under the
Contracts and in respect of the Transferred Employees.

“Books and Records” means all business and financia records and files of the
Businessincluding patient files, in hard and soft copy, including the general ledger and
accounting records relating to the Business, marketing materials, market research, all
customer lists and lists of suppliers, customer records and databases, |eases, sub-leases
and leasing records, Contracts records, information relating to any tax imposed on the
Purchased Assets, patient records, prescription information, and all of theright, interest
and benefit, if any, thereunder and to and in the domain names, tel ephone numbers and
facsimile numbers used by the Debtor in the conduct of the Business, provided,
however, that the Receiver may retain copies of all books and records included in the
Purchased Assets to the extent necessary or useful for the administration of the
receivership proceedings or any other proceedings in respect of any of the Debtor or
thefiling of any tax return or compliance with any Applicable Law or the terms of this
Agreement or related to the Excluded Assets.

“Business” means each of the pharmacy Stores business of the Debtor.

“Business Day” means any day excluding a Saturday, Sunday or statutory holiday in
the Province of Ontario, and also excluding any day on which the principal chartered
banks located in the City of Toronto are not open for business during normal banking
hours.

“Canadian Dollars” or “CAD $” each means the currency of Canada which, as at the
time of payment or determination, is legal tender in Canada for the payment or
determination of public or private debts.

“Closing” means the successful completion of the Transaction.

“Closing Date” means March 31, 2020 or such earlier date as the Parties may agreein
writing.

“Communication” means any notice, demand, request, consent, approval or other
communication which isrequired or permitted by this Agreement to be given or made
by a Party.



1.1.13

1.1.14

1115

1.1.16

1117

1.1.18

1.1.19

1.1.20

1121

1.1.22

1.1.23

1.1.24

1.1.25

“Confidentiality Agreements” means the confidentiality agreements entered into
between the Receiver (or its affiliate) and the Buyer dated as of August 28, 2019 and
December 4, 2019. as each may be amended, restated, amended and restated, modified,
supplemented or replaced from time to time.

“Contracts’ means the agreements and licenses identified by the Buyer to be included
as Purchased Assets no later than January 31, 2020 or such later date as the Receiver
may agree to.

“Court” means the Ontario Superior Court of Justice (Commercial List).
“Debtor” means Rando Drugs Ltd.
“Deposit” has the meaning given to it in Section 2.8.2.

“Excluded Assets” means any assets of the Debtor not included as part of this

Transaction including, without limitation, | GGG

. =y accounts
receivable and cash or cash equivaents, intercompany receivables, deposits, HST

receivables, tax refunds, claims, insurance or insurance claims under any of the
Debtor’s insurance policies, any contracts not included in the Contracts.

“Family Health East” means the Debtor’s store located at 6720 Hawthorne Drive,
Windsor, ON N8T 1J9.

“Family Health West” means the Debtor’s store located at 1604 Tecumseh Road
West, Windsor, ON N9B 1T8.

“Fixed Assets” means all fixed assets, machinery, equipment, computers, furniture,
furnishings and vehicles owned by the Debtor and currently located at the Leased
L ocations other than any Excluded Assets.

“Governmental Authority” means any federal, provincial, state, local, municipal,
regiona, territorial, aborigina, or other government, governmental or public
department, branch, ministry, or court, domestic or foreign, including any district,
agency, commission, board, arbitration panel or authority and any subdivision of the
foregoing exercising or entitled or purporting to exercise any administrative, executive,
judicial, ministerial, prerogative, legidative, regulatory or taxing authority or power of
any nature; or any quasi-governmental or private body exercising any regulatory,
expropriation or taxing authority under or for the account of any of the foregoing.

“Information” has the meaning given to that term in the Confidentiality Agreements.
“Initial Deposit” has the meaning given in Section 2.8.1.

“Inventory” means the inventory, including without limitation all generic and brand
name prescription drugs, over the counter drugs and other sundries sold at the Leased



1.1.26
1.1.27

1.1.28

1.1.29

1.1.30

1131
1.1.32

1.1.33

1.1.34

1.1.35

1.1.36

1.1.37

1.1.38

L ocations, which have been acquired from licensed providers registered under the laws
of Canada.

“Inventory Amount” has the meaning given to it in Section 2.7.
“Landlord Approvals” has the meaning given to it in Section 6.1.2.

“Leased Locations” means the Debtor’s leased locations for Family Health East,
Family Health West, Novacare and Walpole or any one or more of them.

“Location Allocations” has the meaning given to it in Section 2.6.

“Novacar € means the Debtor’s store located at 3A-1275 Walker Rd., Windsor, ON
N8Y 2NO9.

“Purchased Assets” has the meaning given to it in Section 2.1.
“Parties” means the Receiver and the Buyer, and “Party” means either one of them.
“Permitted Encumbrances”’ means:

1.1.33.1 unregistered liens for municipal taxes, assessments or similar charges
incurred by the Debtor in the ordinary course of its business that are not yet
due and payable or, if due and payable, are to be adjusted between the
Receiver and the Buyer on Closing;

1.1.33.2 inchoate mechanic’s, construction and carrier’s liens and other similar liens
arising by operation of law or statute in the ordinary course of the Debtor’s
business for obligations which are not delinquent and will be paid or
discharged in the ordinary course of the Debtor’s business.

“Person” means an individual, body corporate, sole proprietorship, partnership or trust
or unincorporated association, unincorporated syndicate, unincorporated organization,
or another entity, and a natural person, acting in hisor her individual capacity or in his
or her capacity as executor, trustee, administrator or legal representative, and any
Governmental Authority.

“Purchase Price” means has the meaning given to it in Section 2.6.

“Purchased Assets” means the Debtor’s right, title and interest in and to:



1.1.39

1.1.40

1141
1.1.42

1.1.43

1.1.38.1

1.1.38.2
1.1.38.3
1.1.384
1.1.38.5
1.1.38.6

1.1.38.7

1.1.38.8

1.1.38.9

1.1.38.10

all machinery, equipment, furniture, furnishings, computers, accessories
and supplies of the Business,

all patient records,
Contracts;

Books and Records;

al Inventory;

all leasehold improvements,

all goodwill of the Leased Locations including all trade-marks, trade names
whether registered or unregistered, copyright, artwork, designs, licenses,
customer lists and records, prescription files, software, franchises and
processes used in connection with the Business together with the exclusive
right of the Purchaser to represent itself as carrying on business in
succession to the Debtor, and including the continuous right to use the
business name currently in place at the Leased L ocations;

the full benefit of al unfilled orders received by the Debtor in connection
with the Business and all other contracts, engagements, and commitments
to which the Receiver and the Business are entitled, including the full
benefit of all forward commitments by the Debtor and the Business for
supplies or materials;

the exclusive right to the continuing use of the Debtor’s existing telephone
and facsimile numbers and any domain and internet websites and email
addresses; and

the benefit of al warranties and warranty rights (implied, express or
otherwise) against manufacturers or sellers which apply to any of the assets
being purchased hereunder.

“Receiver” has the meaning given to it in the Introduction.

“Receiver’s Certificate” means the Receiver’s Certificate attached to the Approval
and Vesting Order to be delivered as evidence of Closing.

“Shares” has the meaning given toit in Section 3.1.1.

“Stores” means the pharmacy stores located at the Leased Locations.

“Time of Closing” means the time on which the Transaction or Transactions closes on
the Closing Date or such other time on the Closing Date as the Parties may mutually

agree.



1.1.44 “Transaction” means the transaction or transactions of purchase and sal e contemplated
by this Agreement.

1.1.45 “Transferred Employees” has the meaning given to it in Section 4.1.

1.1.46 “Walpole” means the Debtor’s store located at 785 Tecumseh Road #16, Walpole
Island, N8A 4K®9.

12 Entire Agreement

This Agreement, together with the agreements and other documents to be delivered pursuant to
this Agreement, constitutes the entire agreement between the Parties pertaining to the subject
matter of this Agreement and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the Parties, other than the provisions of the Confidentiality
Agreements, and there are no representations, warranties or other agreements between the Parties
in connection with the subject matter of this Agreement except as specifically set out in this
Agreement or the other agreements and documents delivered pursuant to this Agreement. This
Agreement may not be amended or modified in any respect, except by written instrument signed
by the Parties.

13 Time of Day

Unless otherwise specified, references to time of day or date mean the local time or date in the
City of Toronto, Province of Ontario.

14 Business Day

Whenever any payment to be made or action to be taken under this Agreement is required to be
made or taken on a day other than a Business Day, the payment is to be made or action taken on
the next Business Day following.

15 Governing Law

This Agreement is governed by, and isto be construed and interpreted in accordance with, the laws
of the Province of Ontario and the laws of Canada applicable in that Province.

1.6 Certain Rulesof Interpretation

16.1 In this Agreement, words signifying the singular number include the plura and vice
versa, and words signifying gender include all genders. Every use of the word
“including” in this Agreement is to be construed as meaning “including, without
limitation”.

16.2 The division of this Agreement into Articles and Sections, the insertion of headings
and the provision of atable of contents are for convenience of reference only and do
not affect the construction or interpretation of this Agreement.



1.6.3 References in this Agreement to an Article, Section, Schedule or Exhibit are to be
construed as references to an Article, Section, Schedule or Exhibit of or to this
Agreement unless the context requires otherwise.

164 Unless otherwise specified in this Agreement, time periods within which or following
which any payment is to be made or act is to be done will be calculated by excluding
the day on which the period commences and including the day on which the period
ends. If the last day of atime period is not a Business Day, the time period will end on
the next Business Day.

1.6.5 Unless otherwise specified, any reference in this Agreement to any statute includes all
regulations made under or in connection with that statute, and is to be construed as a
reference to that statute as amended, supplemented or replaced.

1.6.6 Whenever an amount of money is referred to in this Agreement, that amount will,
unless otherwise expressly stated, be in Canadian Dollars.

1.7 Schedules and Exhibits

Thefollowing isalist of Schedules and Exhibits:

Schedule Subject Matter Section Reference

A. Allocation of Purchase Price 2.10

Exhibit 1 Approva and Vesting Order 6.3.1
ARTICLE 2

SALE AND PURCHASE AND ASSIGNMENT

21 Sale and Purchase of Assets

Subject to the terms and conditions of this Agreement, and relying upon the representations and
warranties herein, at the Closing Time upon the Closing Date, the Receiver hereby agrees to sell,
assign, convey and transfer to the Buyer and the Buyer hereby agrees to purchase al right, title
and interest of the Debtor in and to all of the Purchased Assets.

The Buyer acknowledges that it is not purchasing any other assets, property or undertaking of the
Debtor other than the Purchased Assets including, without limitation, the Excluded Assets.

2.2 Assignment and Assumption of Contracts

Subject to the conditions and terms of this Agreement, the Receiver will assign to the Buyer all of
the Debtor’s rights, benefits and interests in and to the Contracts and the Buyer will assume the
Assumed Obligations. This Agreement and any document delivered under this Agreement will not



constitute an assignment or an attempted assignment of any Contract contemplated to be assigned
to the Buyer under this Agreement which is not assignable without the consent of athird party if
that consent has not been obtained and that assignment or attempted assignment would constitute
abreach of such Contract or, in the alternative, if an order of the Court authorizing and approving
the assignment of the Contracts to the Buyer has not been obtained.

The Buyer covenants and agrees to use its best efforts to obtain all necessary consents, to its sole
and unfettered satisfaction, including, in particular, obtaining all necessary Landlord Approvals
and any and all regulatory approvals as quickly as possible after the execution of this Agreement
but in any event no later than the dates provided for in Sections 6.1.2 and 6.1.3.

2.3 Assumed Obligations

In connection with its acquisition of the Purchased Assets, the Buyer will assume the Assumed
Obligations, on Closing. On Closing, to the extent necessary, the Buyer will enter into an
assumption agreement in form and substance satisfactory to the Receiver. The Buyer agreesto pay
all necessary costsfor curing any defaults, paying any arrears, or performing any obligations under
or with respect to the assignment of Contracts and Assumed Obligations.

24 Excluded Obligations

Other than the Assumed Obligations, the Buyer will not assume and will not be liablefor any other
liabilities or obligations of the Debtor.

2.5 “As is, Where is”

The Buyer acknowledges that the Receiver is selling the Purchased Assets on an “as is, where is”
basis as they exist on the Closing Date, and that as of the Closing Date, the Receiver will have no
further liability to the Buyer. The Buyer further acknowledges that it has entered into this
Agreement on the basis that the Receiver does not guarantee title to the Purchased Assets and that
the Buyer has conducted any inspections of the condition of and title to the Purchased Assets that
it deemed appropriate, and has satisfied itself with regard to these matters. No representation,
warranty or condition is expressed or can be implied asto title, encumbrances, description, fitness
for purpose, merchantability, condition, quantity or quality, assignability or in respect of any other
matter or thing concerning the Purchased Assets or the right of the Receiver to sell them, save as
expressly represented or warranted 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 (Ontario) or similar legisation do not apply to this transaction of purchase
and sale and have been waived by the Buyer. The description of the Purchased Assets contained
in the Schedules is for purposes of identification only. No representation, warranty or condition
has or will be given by the Receiver concerning the completeness or accuracy of those descriptions.

2.6 Purchase Price

Subject to adjustments, the purchase price for the Purchased Assets shall be |l broken
down asfollows (“L ocation Allocations”):



[
(o]
1

PL US the Inventory Amount (the “Purchase Price”).

2.7

Inventory

The Buyer shall pay the following amounts for Inventory (the “Inventory Amount”):

2.8

Payment of the Purchase Price

The Buyer will pay the Purchase Price to the Receiver asfollows:

281

2.8.2

2.8.3

the sum of $500,000, representing |% of the Purchase Price (net of the Inventory
Amount), the receipt of which the Receiver acknowledges, will be paid by the Buyer
upon execution of this Agreement as a deposit (the “Initial Deposit™) to be held by the
Receiver in trust until the Closing and will be credited toward the Purchase Price upon
Closing;

an additional sum of $250,000, representing il of the Purchase Price (net of the
Inventory Amount), which shall be paid by the Buyer upon the earlier of (a) January
31, 2020 and (b) obtaining Landlord Approvals, unless the Buyer advises the Receiver
it no longer intends to pursue a Closing for a particular Leased Location, as an
additional deposit (the “Additional Deposit” and together with the Initial Deposit, the
“Deposit”) to be held by the Receiver in trust until the Closing and will be credited
toward the Purchase Price upon Closing; and

with respect to the Closing of any or all Leased Locations, the balance of the Location
Allocation and Inventory Amount will be paid on Closing after applying that portion
of the Deposit that is 15% of the Location Allocation and the remainder of the Deposit
shall continue to be held by the Receiver in accordance with the terms of this
Aqgreement.

The Receiver agrees to cause the Deposit to be placed into a non-interest bearing account or
certificate of deposit. All amounts payable to the Receiver shall be by way of wire transfer (to a
bank account specified by the Receiver) or such other form of deposit as is acceptable to the
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Receiver. The Buyer acknowledges and agrees that the Deposit is non-refundable except as

provided under Section 7.7.

29 Calculation of the Inventory Amount

291 The Buyer agrees that Inventory Amount shall be calculated based on an inventory
count as existing at one (1) Business Day prior to the Closing Date and adjusted by no
later than fifteen (15) days following closing for sales and receipts of Inventory, if any,
between the date of the inventory count and the Closing Date.

29.2 In arriving at the Inventory valuation, the Receiver agrees to use the services of a
qualified independent inventory counting firm, acceptable to the Buyer acting
reasonably.

29.3 It is expressly acknowledged and agreed that both the Receiver and the Buyer are
entitled to participate in the Inventory valuation conducted by such independent
inventory counting firm, provided that the cost of the firm shall be shared equally by
the Recelver and the Buyer.

2.10 Allocation of Purchase Price

The Purchase Price will be alocated among the Purchased Assets in accordance with Schedule B.

211

2111

211.2

Taxes

The Buyer will pay upon Closing, in addition to the Purchase Price, all applicable
federa and provincial taxes eligible in connection with the purchase and sale of the
Purchased Assets, including harmonized sales tax and any other provincial sales tax,
and shall provide the Receiver with proof of payment of such taxes. Alternatively,
where applicable, the Buyer will have the option to furnish the Receiver with
appropriate exemption certificates.

The Buyer agrees to indemnify and save the Receiver harmless from and against all
clams and demands for payment of all applicable taxes in connection with this
Agreement and the Transaction, including penalties and interest and any liability or
costsincurred as aresult of any failure to pay those taxes when due.

ARTICLE 3
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ARTICLE 4
EMPLOYEES

conditions that are substantially similar and no less favourable to those that they currently enjoy.
The employees who accept the Buyer’s offer shall be referred to as the “Transferred Employees”.
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The Buyer shall assume and be responsible for all liabilities and obligations with respect to the
Transferred Employees following the Closing Date, including, but not limited to, any required
notice of termination, termination or severance pay (required under Applicable Law or under any
Contract), employment insurance, workplace safety and insurance/workers’ compensation,
Canada Pension Plan, salary or wages, vacation pay, overtime pay, payroll or employer health
Taxes, commissions, bonuses or vacation entitlements and accruals. The Buyer shall also assume
and be responsible for any vacation pay or wage liability with respect to the Transferred
Employees, whether accruing or arising prior to or following the Closing Date.

ARTICLES
REPRESENTATIONS AND WARRANTIES

51 Buyer’s Representations and Warranties
The Buyer represents and warrants to the Receiver that:

51.1 the Buyer is a corporation duly incorporated, organized and subsisting under the laws
of the Province of Ontario;

51.2 the Buyer has al necessary corporate power, authority and capacity to enter into this
Agreement and to perform its obligations and 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 Buyer;

5.1.3 the Buyer isnot a party to, bound or affected by or subject to any indenture, agreement,
instrument, charter or by-law provision, order, judgment or decree which would be
violated, contravened or breached by the execution and delivery by it of this Agreement
or the performance by it of any of the terms contained in this Agreement;

514 to the best of the Buyer’s knowledge, no actions or proceedings are pending or have
been threatened to restrain or prohibit the completion of the Transaction;

515 this Agreement and each of the other documents contemplated under this Agreement
to which the Buyer isor will be aParty have been or will be, as at the Time of Closing,
duly and validly executed and delivered by the Buyer and constitutes or will, as at the
Time of Closing, constitute legal, valid and binding obligations of the Buyer, as the
case may be, enforceable in accordance with their terms;

5.1.6 the Buyer is not a non-Canadian person as defined in the Investment Canada Act; and

5.1.7 the Buyer is or will be registered under Part 1X of the Excise Tax Act (Canada) on or
before the Time of Closing.
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Receiver’s Representations and Warranties

The Recelver represents and warrants to the Buyer that:

521

5.2.2

5.2.3

5.24

5.25

6.1

the Receiver has the right to enter into this Agreement and compl ete the Transaction;

the Receiver is not anon-resident of Canada within the meaning of that term asused in
the Income Tax Act (Canada);

the Receiver has done no act to encumber the Purchased Assets other than allowing
charges created pursuant to Permitted Encumbrances to exist or be formed in the
ordinary course;

the Recelver has not previously sold or done any act to encumber the Purchased A ssets;
and

to the best of the Receiver’s knowledge, no actions or proceedings are pending and
none have been threatened to restrain or prohibit the completion of the Transaction.

ARTICLE®6
CONDITIONS

Conditionsin favour of the Buyer

The obligation of the Buyer to complete the Transaction is subject and conditional to the
satisfaction of the following conditions on or prior to the Time of Closing:

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

all representations and warranties of the Receiver contained in this Agreement will be
true as of the Closing Date with the same effect as though made on and as of that date;

on or before January 31, 2020, the Buyer will have obtained consents by the landlords
of the Leased Locations to assignment of the applicable leases including options to
extend for up to 10 years or new leases for the Leased Locations (“Landlord
Approvals”) to the Buyer’s sole and unfettered satisfaction. Landlord Approvals for
all Leased Locationsis arequirement for the Buyer;

on or before February 28, 2020, the Buyer will have obtained a new certificate of
accreditation by the Ontario College of Pharmacists for the Leased L ocations;

on or before January 31, 2020, the Buyer shall have had accessto the Purchased Assets
in accordance with the provisions of Section 7.5 to review and conduct its due diligence
investigation, including but not limited to financial review, of the Purchased Assets to
its sole and unfettered satisfaction;

on or before January 31, 2020, the Buyer shall have had access in accordance with the
provisions of Section 7.5 to observethe operations during business hours to the Buyer’s
sole and unfettered satisfaction;
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6.1.6 on or before February 28, 2020, the Buyer will have obtained new billing privilegesfor
all Leased Locations under the Ontario Drug Benefit Plan with the Ministry of Health
(Ontario) and al third party payors of the Leased Locations;

6.1.7 on or before February 28, 2020, the Buyer will have obtained new whol esale accounts
to purchase Inventory after the Closing Date;

6.1.8 no action or proceedings will be pending or threatened to restrain or prohibit the
completion of the Transaction contemplated by this Agreement;

6.1.9 the Recelver will have performed each of its obligations under this Agreement to the
extent required to be performed on or before the Closing Date;

6.1.10 the Receiver shall provide confirmation that effective on closing the Purchased Assets
are not subject to any banner agreement or future purchasing obligations;

6.1.11 upon waiver of the conditions above, the Receiver and the Buyer will work together to
allow the Business to operate in the normal course until the Closing Date to ensure the
preservation of the Purchased Assets; and

6.1.12 no material loss or damage to the Purchased Assets when taken as a whole will have
occurred on or before the Closing Date.

The foregoing conditions are for the exclusive benefit of the Buyer. Any condition may be waived
by the Buyer in whole or in part. Any such waiver will be binding on the Buyer only if made in
writing.

6.2 Conditionsin 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 prior to the Time of Closing:

6.2.1 all representations and warranties of the Buyer contained in this Agreement will betrue
as of the Closing Date with the same effect as though made on and as of that date;

6.2.2 no action or proceedings will be pending or threatened to restrain or prohibit the
completion of the Transaction contemplated by this Agreement;

6.2.3 the Landlord Approvals and certificate of accreditation by the Ontario College of
Pharmacists shall have been obtained by the Buyer by the dates set out in Sections6.1.2
and 6.1.3 above;

6.2.4 the Buyer will have performed each of its obligations under this Agreement to the
extent required to be performed on or before the Closing Date; and

6.2.5 no material loss or damage to the Purchased Assets when taken as a whole will have
occurred on or before the Closing Date.
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The foregoing conditions are for the exclusive benefit of the Receiver. Any condition may be
waived by the Receiver in whole or in part. Any such waiver will be binding on the Receiver only
if madein writing.

6.3 Conditions—Approval and Vesting Order

The obligations of the Receiver and Buyer to compl ete the Transaction are subject to the following
conditions being fulfilled or performed at or prior to the Time of Closing:

6.3.1 an order will have been made by the Court on or before March 13, 2020 approving this
Agreement and the Transaction and vesting in the Buyer al the right, title and interest
of the Debtor in the Purchased Assets free and clear of al liens, security interests and
other encumbrances, such order to be substantially in the form of the order attached as
Exhibit 1 (the “Approval and Vesting Order”); and

6.3.2 the Approva and Vesting Order will not have been stayed, varied or vacated and no
order will have been issued and no action or proceeding will be pending to restrain or
prohibit the completion of the Transaction.

For greater certainty, the Receiver shall have no obligation to bring a motion or motions for the
Approval and Vesting Order until such time as the conditions in Section 6.1.2 and 6.1.3 have been
satisfied by the Buyer for any of the Leased Locations. The Parties hereto acknowledge that the
foregoing conditions are for the mutual benefit of the Receiver and the Buyer.

6.4 Non-Satisfaction of Conditions

Subject to the right of the Buyer to request an extension in Section 7.8, if any condition set out in
this Article is not satisfied or performed prior to the time specified therefor, a Party for whose
benefit the condition isinserted may in writing:

6.4.1 waive compliance with the condition in whole or in part in its sole discretion by written
notice to the other Party and without prejudice to any of its rights of termination in the
event of non-fulfilment of any other condition in whole or in part;

6.4.2 without limiting the generality of the Section 6.4.1, in the event that the consents or
new |eases are obtained for somebut not all Leased L ocations as provided for in Section
6.1.2 and 6.2.3, the Parties may but are not obliged to close the sale of those Leased
Locations only for the Location Allocation for the Leased L ocations set out in Section
2.6 plus the applicable Inventory Amount; or

6.4.3 elect on written notice to the other Party to terminate this Agreement before Closing.
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ARTICLE 7
CLOSING

Closing

The completion of the Transaction will take place on the Closing Date at the Time of Closing or
as otherwise determined by mutual agreement of the Parties in writing. If anin person closing is
required it will take place at the offices of Goldman Sloan Nash & Haber LLP or as otherwise
mutually agreed by the Parties.

7.2

Buyer’s Deliveries on Closing

At or before the Time of Closing, the Buyer will execute and deliver to the Debtor the following,
each of which will bein form and substance satisfactory to the Debtor, acting reasonably:

721
7.2.2

71.2.3

724

7.2.5

7.2.6
1.2.7

7.3

payment of the balance of the Purchase Price as contemplated in Section 2.8.3;
one or more hills of sale;

a certificate dated the Closing Date, confirming that al of the representations and
warranties of the Buyer contained in this Agreement are true as of the Closing Date,
with the same effect as though made on and as of the Closing Date;

a certificate dated the Closing Date, confirming that each of the conditions precedent
in Section 6.1 of this Agreement have been fulfilled, performed or waived as of the
Closing Date and all other confirmations required by the Receiver’s Certificate;

if necessary, payment or evidence of payment of applicable taxes or, if applicable,
appropriate tax exemption certificates in accordance with Section 2.11;

an assumption agreement as contemplated by Section 2.2 and 2.3; and

any other documentation as is referred in this Agreement or as the Receiver may
reasonably require to give effect to this Agreement or required by Applicable Law or
any Governmental Authority.

Receiver’s Deliveries on Closing

At or before the Time of Closing, the Receiver will execute and deliver to the Buyer the following,
each of which will bein form and substance satisfactory to the Buyer, acting reasonably:

731

7.3.2

One or more bills of sale;

the Approval and Vesting Order;
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7.3.3 a certificate dated the Closing Date confirming that al of the representations and
warranties of the Recelver contained in this Agreement are true as of the Closing Date,
with the same effect as though made on and as of the Closing Date;

7.34 acertificate dated the Closing Date confirming that each of the conditions precedent in
Section 6.2 of this Agreement have been fulfilled, performed or waived as of the
Closing Date; and

7.35 any other documentation as is referred in this Agreement or as the Buyer may
reasonably require to give effect to this Agreement.

7.4 Possession of Assets

The Receiver and/or the Debtor will remain in possession of the Purchased Assets until the Time
of Closing. On Closing of one or more of the L eased L ocations, the Buyer will take possession of
the Purchased Assets (or portion thereof it is purchasing) where situate at the Time of Closing.
The Buyer acknowledges that the Receiver has no obligation to deliver physical possession of the
Purchased Assetsto the Buyer. In no event will the Purchased A ssets be sold, assigned, transferred
or set over to the Buyer until the Buyer has satisfied al delivery requirements outlined in
Section 7.2.

7.5 Accessto Assets

751 The Buyer may have reasonabl e access to the Purchased Assets including to the L eased
Locations, employees and Books and Records during normal business hours prior to
the Time of Closing for the purpose of enabling the Buyer to conduct any inspections
of the Purchased Assets as it deems appropriate. Those inspections will only be
conducted in the presence of a representative of the Recelver if so required at the
discretion of the Receiver. For greater certainty, all communications and approvals to
obtain access shall go through the Receiver, in advance.

7.5.2 The Buyer agrees to indemnify and save the Receiver harmless from and against all
claims, demands, losses, damages, actions and costs incurred or arising from or in any
way directly related to the inspection of the Purchased Assets or the attendance of the
Buyer, its employees contractors or agents.

7.6 Risk

The Purchased Assets will be and remain at the risk of the Receiver until Closing and at the risk
of the Buyer from and after Closing. If, prior to Closing, the Purchased Assets are substantially
damaged or destroyed by fire or other casualty, then, at its option, the Buyer may decline to
complete the Transaction. This option will be exercised by way of written notification, in
accordance with Section 8.6, within 10 days after notification to the Buyer by the Receiver of the
occurrence of damage or destruction (or prior to the Closing Date if such occurrence takes place
within 15 days of the Closing Date) in which event this Agreement will be terminated
automatically and the Buyer will be entitled only to areturn of the Deposit paid under Section 2.8.1
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but without any other compensation. If the Buyer does not exercise this option, it will complete
the Transaction and will be entitled to an assignment of the proceeds of insurance referable to such
damage or destruction. Where any damage or destruction is not substantial, as determined by the
Receiver in its sole opinion, acting reasonably, the Buyer will complete the Transaction and will
be entitled to an assignment of the proceeds of insurance referable to such damage or destruction
provided that such damage or destruction isinsured or, otherwise, to an agreed abatement.

77 Termination

If either the Receiver or the Buyer validly terminates this Agreement under the provisions of
Sections 6.4 or 7.6:

7.7.1 al the obligations of both the Receiver and Buyer under this Agreement will be a an
end; and
7.7.2 neither Party will have any right to specific performance or other remedy against, or

any right to recover damages or expenses from, the other.

The Deposit will beforfeited to the Receiver unless termination results from the Buyer not waiving
the conditions set out in Section 6.1 or the Receiver not satisfying the conditions in Sections 6.2.3
or 6.3 in which case the Deposit shall be refunded to the Buyer upon termination of the Agreement.

7.8 Closing of the Transaction

For greater certainty, in the event that the Parties agree to proceed with the Closing of some but
not all of the Leased Locations in accordance with Section 6.4.2, then this Agreement shall be
interpreted in a manner consistent with that fashion provided that so long as the Buyer intends to
pursue Transactions for the remaining Leased L ocations, the Recelver shall always hold a Deposit
equal to 15% of the Location Allocations for pending Closings. The Parties agree upon request
from the Buyer in writing, the Receiver shall agree to extend the Closing Date for any Leased
Locations for which the Buyer has received Landlord Approval to allow the Buyer to satisfy the
balance of the conditionsin Section 6.1 provided that the Receiver shall not be obligated to extend
the deadline for the Buyer to satisfy such conditions beyond March 31, 2020.

79 Structur e of Transaction

The Parties agree that in the event that in the discretion of the Receiver, any or al of this
Transaction may be structured through a proposal made by the Receiver to the creditors of the
Debtor so long asthefinancial obligation of the Buyer with respect to the Deposit and the Purchase
Price and the conditions set out in Article 6 shall continue to apply.
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7.10 Breach by Buyer

If the Buyer failsto comply with its obligations under this Agreement, the Receiver may by notice
to the Buyer elect to treat this Agreement as having been repudiated by the Buyer. In that event,
other than as provided for in Section 7.7, the Deposit and any other payments made by the Buyer
will be forfeited to the Receiver on account of its liquidated damages, and the Purchased Assets
may be resold by the Receiver. In addition, the Buyer will pay to the Receiver, on demand, the
deficiency, if any, arising upon such resal e (after deducting the Deposit, the Interest on the Deposit
and the expenses of resale) together with interest and all other damages or charges occasioned by
or resulting from the default by the Buyer.

ARTICLE 8
GENERAL

8.1 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement, and any
other agreement, document or instrument executed or delivered by the Receiver in connection with
this Transaction or this Agreement, the provisions of this Agreement will prevail to the extent of
that conflict or inconsistency.

8.2 Commission

The Buyer acknowledges that it has not entered into any agreement with any party resulting in an
obligation by the Receiver to pay agent fees, broker fees, commissions or other amount payable
on the Purchase Price or otherwise in connection with the Transaction, and the Buyer agrees to
indemnify the Receiver against any claim for compensation or commission by any third party or
agent retained by the Buyer in connection with, or in contemplation of, the Transaction.

8.3 Confidentiality

All information exchanged between the Receiver and the Buyer in connection with the Transaction
will be considered Information. For certainty, the Confidentiality Agreements will continue to be
in effect until Closing. Any publicity relating to the Transaction and the manner of releasing any
information regarding the Transaction will be mutually agreed upon by the Receiver and the Buyer,
both Parties acting reasonably provided that the Receiver shall be entitled to disclose information
regarding the Transaction for the purposed of seeking the Approval and Vesting Order.

84 Costs and Expenses

Except as otherwise specified in this Agreement, al costs and expenses (including the fees and
disbursements of accountants, legal counsel and other professional advisers) incurred in
connection with this Agreement and the completion of the Transaction are to be paid by the Party
incurring those costs and expenses.



-20-

85 Time of Essence

Timeisof the essencein all respects of this Agreement.

8.6 Notices

Any Communication must be in writing and either:
8.6.1 personally delivered;

8.6.2 sent by prepaid registered mail; or

8.6.3 sent by email or functionally equivalent electronic means of communication, charges
(if any) prepaid.

Any Communication must be sent to the intended recipient at its address as follows:
to the Receiver at:

KSV Kofman Inc. in its capacity as receiver of
the property, assets and undertaking of

Rando Drugs Ltd., et. al.

150 King Street West

Suite 2308, Box 42

Toronto, Ontario, M5H 1J9

Attention: Bobby Kofman/ Eli Brenner
Email: bkof man@ksvadvisory.com/ ebrenner@ksvadvisory.com

with acopy to:

Goldman Sloan Nash & Haber LLP
480 University Ave., Suite 1600
Toronto, ON M5G 1Vv?2

Attention: Jennifer Stam
Email stam@asnh.com

to the Buyer at:

Hesham Abdel Sayed

1619 Dundas Street

London, ON M5W 4P5

Email: heshamabdel sayed@gmail.com

with acopy to:

Saad Law Professional Corporation
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4 Robert Speck Parkway, Suite 1210
Mississauga, Ontario L4Z 1S1

Attention: Peter Saad
Email peter.saad@saadl aw.com

or at any other address that any Party may from time to time advise the other by Communication
given in accordance with this Section 8.6. Any Communication delivered to the Party to whom it
is addressed will be deemed to have been given and received on the day it is delivered at that
Party’s address, provided that if that day is not a Business Day then the Communication will be
deemed to have been given and received on the next Business Day. Any Communication
transmitted by PDF or other form of e ectronic communication will be deemed to have been given
and received on the day on which it was transmitted (but if the Communication is transmitted on
aday which is not a Business Day or after 3:00 p.m. (local time in the City of Toronto, Province
of Ontario), the Communication will be deemed to have been received on the next Business Day).
Any Communication given by registered mail will be deemed to have been received on the fifth
(5") Business Day after which it is so mailed. If a strike or lockout of postal employeesisthenin
effect, or generally known to be impending, every Communication must be effected by personal
delivery or by PDF or other form of electronic communication.

8.7 Further Assurances

Each Party will, at the requesting Party’s cost, execute and deliver all further agreements and
documents and provide all further assurances as may be reasonably required by the other Party to
giveeffect to this Agreement and, without limiting the generality of the foregoing, will do or cause
to be done al acts and things, execute and deliver or cause to be executed and delivered al
agreements and documents and provide all assurances, undertakings and information as may be
required from timeto time by all regulatory or governmental bodies.

8.8 Amendment and Waiver

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is
binding unlessiit is executed in writing by the Party to be bound. No waiver of, failure to exercise
or delay in exercising, any provision of this Agreement constitutes awaiver of any other provision
(whether or not similar) nor does such waiver constitute a continuing waiver unless otherwise
expressly provided.

8.9 Submission to Jurisdiction

Without prejudice to the ability of any Party to enforce this Agreement in any other proper
jurisdiction, each of the Parties irrevocably submits and attorns to the non-exclusive jurisdiction
of the courts of the Province of Ontario to determine al issues, whether at law or in equity arising
from this Agreement. To the extent permitted by applicable law, each of the Parties irrevocably
waives any objection (including any claim of inconvenient forum) that it may now or hereafter
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have to the venue of any legal proceeding arising out of or relating to this Agreement in the courts
of that Province or that the subject matter of this Agreement may not be enforced in the courts and
irrevocably agrees not to seek, and waives any right to, judicial review by any court which may be
called upon to enforce the judgment of the courts referred to in this Section 8.9, of the substantive
merits of any such suit, action or proceeding. To the extent a Party has or hereafter may acquire
any immunity from jurisdiction of any court or from any legal process (whether through service
or notice, attachment prior to judgment, attachment in aid of execution, execution or otherwise)
with respect to itself or its property, that Party irrevocably waives that immunity in respect of its
obligations under this Agreement.

8.10 Capacity of Recelver

The Buyer acknowledges and agrees that the Receiver is entering into this Agreement solely inits
capacity as court-appointed receiver pursuant to the Appointment Order and not in its persona
capacity and in no circumstance shall have any personal liability hereunder.

8.11 Assignment and Enurement

Neither this Agreement nor any right or obligation under this Agreement may be assigned by either
Party without the prior consent of the other Party. This Agreement enures to the benefit of and is
binding upon the Parties and their respective successors and permitted assigns. Notwithstanding
the foregoing, the Buyer may assign each of Family Health East, Family Health West, Novacare
and Walpole to designated affiliates provided notice if given to the Receiver in advance of the
motion for the Approval and Vesting Order.

8.12 Sever ability

Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in
whole or in part, is or becomes illegal, invalid or unenforceable in any jurisdiction by a court of
competent jurisdiction, theillegality, invalidity or unenforceability of that provision will not affect:
the legality, validity or enforceability of the remaining provisions of this Agreement; or the
legality, validity or enforceability of that provision in any other jurisdiction.

8.13 Counterparts

This Agreement may be executed and delivered by the Parties in one or more counterparts, each
of which will be an original, and each of which may be delivered by facsimile, e-mail or other
functionally equivalent electronic means of transmission, and those counterparts will together
constitute one and the same instrument.

[THE REMAINDER OF THISPAGE ISINTENTIONALLY LEFT BLANK]
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Each of the Parties has executed and delivered this Agreement, as of the date noted at the beginning
of the Agreement.

KSV KOFMAN INC., solely in its capacity as
Receiver of the property, assets and undertaking
of RANDO DRUGS LTD. and related companies
and not in its personal capacity

Per

Name Mitch Vlmnsky
Title: Managing Dige€tor

2258156 ONTARIO INC.

Per

Name: Hesham Abdel Sayed
Title: President






SCHEDULE A - ALLOCATION OF PURCHASE PRICE

Buyer to proposeinitial proposal for allocation of purchase price prior to Closing



EXHIBIT 1- APPROVAL AND VESTING ORDER

Attached.



Court File No. CV-19-00632106-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) WEEKDAY, THE #
)
JUSTICE HAINEY ) DAY OF MONTH, 2020
BETWEEN:

ECN FINANCIAL INC.
Applicant
-and —

2345760 ONTARIO INC., RANDO DRUGSLTD., 2275518 ONTARIO INC., FAMILY

HEALTH PHARMACY WEST INC. formerly known asM. BLACHER DRUGSLTD.,

2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. and 2527475
ONTARIO INC.

Respondents
APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Kofman Inc. (“KSV”) in its capacity as the Court-
appointed receiver (in such capacity, the “Receiver”) of the property, assets and undertaking of
Rando Drugs Ltd. (the “Debtor”) for an order approving the sale transaction (the “Transaction”)
contemplated by an agreement of purchase and sale (the “Sale Agreement”) between the Receiver
and [NAME OF PURCHASER] (the “Purchaser”) dated [DATE] and appended to the First
Report of the Receiver dated [DATE] (the “First Report”), and vesting in the Purchaser the
Debtor’s right, title and interest in and to the assets described in the Sale Agreement (the
“Purchased Assets”), was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the First Report and on hearing the submissions of counsel for the
Receiver 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 [NAME] sworn [DATE] filed:

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

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the “Receiver's
Certificate”), al of the Debtor’s right, title and interest in and to the Purchased Assets described
in the Sale Agreement 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 Hainey dated December 4, 2019; (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
[B] hereto (all of which are collectively referred to as the “Encumbrances”) and, for greater
certainty, this Court orders that al of the Encumbrances affecting or relating to the Purchased
Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that 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 Certificateall 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, asif
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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.

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

5. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser al human resources and payroll information in the
Debtor’s records pertaining to the Debtor’s past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in amanner which isin al material respectsidentical to the prior use of

such information by the Debtor.
6. THIS COURT ORDERS that, notwithstanding:

@ the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

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

the vesting of the Purchased Assetsin the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, 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 provincia legidlation.

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
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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 desirableto give effect to this Order or to assist the Receiver and its agentsin

carrying out the terms of this Order.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-19-00632106
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

ECN FINANCIAL INC.
Applicant
-and —

2345760 ONTARIO INC., RANDO DRUGSLTD., 2275518 ONTARIO INC., FAMILY

HEALTH PHARMACY WEST INC. formerly known asM. BLACHER DRUGSLTD.,

2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. and 2527475
ONTARIO INC.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court
of Justice (the“Court”) dated December 4, 2019, KSV Kofman Inc. was appointed as the receiver
(in such capacity, the “Receiver”) of the property, assets and undertaking of Rando Drugs Ltd.
(the “Debtor”) and related companies.

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of
purchase and sale made as of [DATE OF AGREEMENT] (the “Sale Agreement”) between the
Receiver and [NAME OF PURCHASER] (the “Pur chaser”) and provided for the vesting in the
Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is
to be effective with respect to the Purchased Assets upon the delivery by the Receiver to the

Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for
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the Purchased Assets; (ii) that the conditions to Closing as set out in section e of the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1 The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased
Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section @ of the Sale Agreement have been satisfied

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

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

KSV KOFMAN INC,, in itscapacity as
Receiver, of the property, assets and
undertaking of Rando DrugsLtd. and not in
its personal capacity

Per:

Name:
Title:
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AMENDMENT TO AGREEMENT OF PURCHASE AND SALE

THIS AMENDMENT dated as of January 31, 2020 to the AGREEMENT OF PURCHASE
AND SALE DATED as of December 18, 2019

BETWEEN:

KSV KOFMAN INC.,, solely in its capacity as
receiver of the property, assets and undertaking of
Rando Drugs Ltd. and related companies and not in
its personal capacity

(the “Receiver”)
-and -

2258156 ONTARIO INC., a corporation existing
under the laws of Ontario

(the “Buyer”)

CONTEXT:

A.

On December 4, 2019, the Ontario Superior Court of Justice (the “Court”) granted an
order (the “Appointment Order”) appointing KSV Kofman Inc. as the Receiver of the
property, assets and undertaking of the Debtor.

Pursuant to the Appointment Order, the Court approved a sale process to be conducted by
the Receiver for the sale of the Purchased Assets.

The Receiver and the Buyer entered into an agreement of purchase and sale dated as of
December 18, 2019 (the “Agreement”) for the purchase and sale of the Purchased Assets
(as defined therein).

The parties wish to agree to certain amendments to the Agreement as set out below.

Capitalized terms used herein and not otherwise defined have the meaning given to them
in the Agreement.

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

1.1

ARTICLE 1
INTERPRETATION

Amendments to Agreement



The Agreement is hereby amended as follows:

(a) Section 1.1.11 — Closing Date — reference to “March 31, 2020 is hereby replaced
with “May 15, 2020”;

(b) Section 2.8.2 - Additional Deposit — reference to “January 31, 2020” is hereby
replaced with “March 13, 2020”

(©) Section 6.1.2 — Landlord Approvals - reference to “January 31, 2020” is hereby
replaced with “March 13, 20207,

(d) Section 6.1.3 — Ontario College of Pharmacists accreditation — reference to
“February 28, 2020 is hereby replaced with “April 17, 2020”;

(e) Section 6.1.6 — Ministry of Health Billing Privileges — reference to “February 28,
2020 is hereby replaced with “April 17, 2020”;

6] Section 6.1.7 - New Wholesale Accounts to Purchase Inventory — reference to
“February 28, 2020 is hereby replaced with “April 17, 2020”;

(g) Section 6.3.1 — Approval and Vesting Order - reference to “March 13, 2020” is
hereby replaced with May 8, 2020; and

(h) Section 7.8 — Outside Date for Condition Extension — reference to “March 31,
20207 is hereby replaced with “April 30, 2020

1.2 Pharmacy East and Pharmacy West

Notwithstanding the foregoing, the Buyer acknowledges the Receiver may provide notice of
termination with respect to Pharmacy East and/or Pharmacy West in the event that it reaches an
agreement with a different buyer prior to the condition date set out above.

1.3  Remainder of Agreement

Other than as set out herein, all other terms and conditions of the Agreement shall remain
unchanged and in full force and effect.

1.4  Counterparts

This Amendment may be executed and delivered by the Parties in one or more counterparts, each
of which will be an original, and each of which may be delivered by facsimile, e-mail or other
functionally equivalent electronic means of transmission, and those counterparts will together
constitute one and the same instrument.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



Each of the Parties has executed and delivered this Amendment, as of the date noted at the
beginning of the Amendment.

KSV KOFMAN INC., solely in its capacity as
Receiver of the property, assets and
undertaking of RANDO DRUGS LTD. and
related companies and not in its personal
capacity

Per

Name: Bobby Kofman
Title: President

2258156 ONTARIO INC.

Name: Hesham Abdel Sayed
Title: President

Per
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emises i i i in equal consecutive

i i ing table, Minimum Rent is payable in advance in eq

I’rin.«s’za]xnmea:ti.set iﬂnﬁedﬁ?&% calendar month of each year of the Term, in ﬁ?:h ’:::?:Itmy l:ixg:\g%ti
f out in. th‘:: following table and will be prorated on a daily basis for any po

iox?th at the beginning or end of the Term. The table is as follows:

PERIOD OF/TIME { ANNUAL RENT

Tapuary 1, 2015 to $18,553.25
December 31?2019

. , . y

Th hall de the Landlord with twelve {12) post-dated cheques representing the ronthl

pa;x;}‘::gtfs 'nip;;:x‘:x <12(:1?‘( on the Commencement Date and on the st day of each and every
1

succeeding year during the Term.

22  Prepaid Rem‘. The Landlord acknowledges that the Landlord has not been provided
with any prepaid rent..

23  LeaselYear. "Lease Year" means each successive period of twelve calendar months
during the Teim ending:

if the Term commences on the first day of a calendar month, on an anniversary of the
® last day of the calendar month preceding the calendar month in which the Term
commences; and

(i) | if the Term commences other than on the first day of the calendar month, on an
anniversary of the last day of the calendar month preceding the calendar month in
which the Term commences (so as to exclude in such case in the first Lease Year and
the first month of such Lease Year the broken portion of the calendar month between
the last day of the calendar month preceding the month in which the Term
commences and the commencement of the Term);

provided that if and whenever the Landlord deems it necessary for the Landlord's accounting
purposes, the/Landlord may at any time and from time totime by written notice to the Tenant specify
an annual upon which each subsequent Lease Year is to commence, and in such event the then
currentLease Year (the "Short Lease Year™) shall terminate on the day preceding the commencement

of such newIl.ease Year, and any approf:riate adjustments shall be made in respect of any Lease Year
which is as a;result less than twelve (12) calendar months,

24 Addi{ional Rent. The Tenant shall pay as Additional Rent, exclusive of payment of
Minimum Rent, all sums of money or charges required to be paid by the Tenant under this Lease
(herein called "Additional Rent") whether or not the same are designated "Additional Rent" or
whether or nbt the same are payable to the Landlord or otherwise, and all such sors are payable in
lawful mongy of Canada without deduction, abatement, set-off or compensation whatsoever.
Additional Rent is due and payable with the next monthly instalment of Minimum Rent unless
otherwise provided, but in any event is not payable as part of Minimumn Rent, Additional Rent may
be estimal y the Landiord, from time to time, and such estimated amount is payable in monthly
instalments, in advance, with annual adjustments and all Additionat Rent is deemed to be accrning
due on a day-to-day basis. In determining any Additional Rent ired to be paid by the Tenant
under this Lease which is to be based upon calculations referabi to the Leased Premises, the
calculations of the Landlord shall be final and binding.

235  Where Payments to be Made. All payments required to bemade by the Tenant under
orin : of this Lease shall be made to the Landlord at the Landlord's office at 1190 Walker
Road, Windsor, Ontario, or to such agent or agents of the Landlord or at such other place as the
Landlord shhil hereafter from time to time direct in writing to the Tenant. At the request of the
Landlord, the Tenant shall deliver on the Commencement Date (and on each anniversary date thereof

until the end of the Term) twelve (12) postdated cheques for Minimum Rent and Additional Rent
due hereunder.




sqlelyrespgnsﬁ_)i-forthecostofheaﬁng,ventﬂaﬁngandair-condiﬁo ing, which costs shall incl

without being linfited to, fire], water electricity, supplies (Mdudingnggge cux:as:i:onecls by elx?eiyugaey’

wear and tear) general maintenance, repairs and replacements, including major Tepairs and

replacements, 1o the plant and equipment supplying or distributing such heaf, ventilation or

;uox-condrftétr)%n;gﬁ e Te::;él shall d:nhgeg to thedm[:andlord a copy of its preventative maintenance
ntract : ating and aix-conditionin, ipment on the comm

Term and before ?very renewal of such contract. & cqipmenton e encement of the

6.7  Environmental Audit
(®) In this Lease:

()} "Environmental Audit" shall mean a complete review of the Leased

Premises and the environmental practices of the Tenant thereon by the .
Landlord, its employees or agents and shall include such visual inspections,
interviews with the Tenant, its employees, servants, or agents, and such soil,
sir or other tests as the Landlord shall, in its sole discretion, deem. to be
necessary;

(i)} '"Hazardous Substamce" shall mean any substance or its by-product that

requires special precaufions in its storage, collection, tramsportation,
treatment or disposal to prevent damage fo persons or property and includes
explosive, flammable, volatile, radioactive, toxic and pathological waste; and

(i) "PrgFerty of the Landlord" shall incinde any real property owned by the
Landloxd or any associate of the Landlord, as that term is defined in the
Business Corporations Act, 1982, R.S.0. 1990, c. B-16, as amended,

()  TheijLandlord shall have the right to conduct an Environmental Audit of the Leased
Premises and the Land at any time and from time to time throughout the Term.

(¢) Intheeventthatthe Environmental Anditreveals that the Tenant is storing, handling,
orting, manufacturing, processing, treating, disposing or otherwise @ealing with
(he: er collectively "handling™) any Hazardous Substance in a manner
unsatisfactory to the Landlord in accordance with fixst class environmental protection
ices the Landiond shall give the Tenant thixty (30) days within which to amend
its manner of handling such Hazardous Substances to comply with first class
environmental protection practices and the manuer in which the Landlord indicates
suchisubstances must be handled. The Tenant shall further forthwith carry out such
procEdures as are, in the sole opinion of the Landloxd, necessary to correct any
damage which may have been done to any Property of the Landlord or to forestall any
damage to any Property of the Landlord which in the opinion of the Landlord may
be by the upsatisfactory handling with such Hazardous Substances.

(@)  Inthe event that the Tenant shall be in default of the provisions hereof and shall fail
to amend its practices or take such corrective measures as are required pursuant to
subphragraph (c) hereof within the aforesaid thirty (30) day period the Landlord shail
have the right to enter upon the Leased Premises and carry out such procedures as
are, in the sole opinion of the Landlord, necessary to correct any demage which may
have been done to any Property of the Landlord, or to forestall any damage to any
Propertg;gf ‘the Landlord which in the opinion of the Landlord may be ereated by the
unsatisfactory handling of such Hazardous Substances and the Tenant shall pay to the
Landlord on demand, as additional rent, all costs and expenses of carrying out such
procedures, Further, in addition to and without limiting any other remedies available
to the Landlord, the Landlord may, on seven (7) days notice, terminate this Lease.

(¢©)  TheTenant shall paytothe Landlord as Additional Rent, forthwith upon demand, the
cost of any Environmental Audit conducted by the Landlord together with the costs,
if any, 1o carry out such required to correct any damage, or forestall any
potential damage to the Property of the Landlord due to the unsatisfactory handling
of such Hazardous Substances by the Tenant.

® The Tenant shall promptly comply with and conform to the requirements of all
applicable statutes, laws, by-laws, regulations, ordinances and orders of amy
govesnmental or quasi-governmentai body having jurisdiction thereover with respect
to the production or odours or other emissjons into the air in or surrounding the

sd Premises, or any part thereof.

(2 Inthgevent'that the Landlord, acting reasonably, shall deem any cdour or emission
to be an obnoxious odour (the "Obnoxious Odowr™) and shall so notify the Tenant,
the Tenant shall forthwith take all necessary actions to eliminate the Obnoxious
Odour or to reduce the level thereof to a level acceptable to the Landlord. If the
Tenant shall fuil to 5o eliminate the Obnoxious Qdour or to reduce the level thereof
as aforesaid, then, in addition fo and without limiting any other rights or remedies of
the Landlord hereunder, the Landlord may upou five (5) days notice to the Tenant,
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itself take such actions as it deemns necessary to eliminate the Obnoxions Odour or

tojreduce the level thereof. If the Landlord shall have taken such actions the Tenant
3.snlqall forthwith pay to the Landlord, as Additional Rent, upon demand all costs

curred by the Landlord together with an amount equal to fifieen ent (15%
thereof as an administrative and supervisory fee. eq percent (15)

ARTIC%.E SEVEN —MAINTENANCE, REPAIRS AND ALTERATIONS

71 Maintenance and Repairs by Tenant. The Tenant at its own expense, shall maintain
and keep the Leased Premises and every part thereof in good order and oondizt‘ilt))en. The Tenant shall
also, atits own cost, prompily make all needed repairs including without limitation, major structural
repairs, to the Legsed Premises. Any repipcemexrts, including but not limited to, replacements and
repairs to and of the roof and all electrical, plumbing, climate control systems, machinery and
equipment in and to the Leased Premises, all entrances, glass, show window mouldings, store fronts,
tions, doors and any and all other fixtures, equipment and appurtenances, that are part of the
cased Premises (reasonable wear and tear, and damage by fire, lightning, and tempest only

excepted) shall be made by the Tenant, at its own cost, using new materials and in good and
workmanlike manher. The Tenant shall keep the Leased Premises well painted, clean and in such
condition as a careful owner wounld do.

Ifall or any part of the Leased Premises or any equipment, machinery or facilities contained therein,
or the roof or cutside walls of the Leased Premises or any other structural portions thereof require
Tepair or become damaged or destroyed for any reason whatsoever, the Tenaut shail using new
materials, at its owa cost and expense, forthwith repair and/or replace same, with such repairs and/or
replacements to bel performed in a good and workmanlike manner that a prudent owner would in
similar clrcumstanées. If the Tenant fails, refuses or is unable to repair and/or make the necessary
replacements to the Leased Premises as aforesaid, the Landlord may make such repairs and/or
replacements with the cost of the resulting repairs, replacements or altexations (if necessary) plus a
further fifteen percent (15%) of the cost thereof representing the Landlord's Administration Fee, shall
be borne by the Teg::; who shall pay the same to the Landlord as Additional Rent forthwith upon
presentation of az ccount of such expenses incurred by the Landlord.

The Tenant agrees to deliver to the Landlord on demand mechanical fitness reports regarding the
heating, ventilationjand air conditioning system iostelled in, on or kept at the Leased Premises.

711 Maintenané;e andRepairby Landlord, . Notwithstanding anything to the contrary herein
the Landlord shail qxamtam, at its sole cost and expenss, the exterior and structural components of
the Leased Premises, including but not limited to exterior walls, floor slab, foundation and utility
services extending tb the service connection within the Leased Premises. The Landiord will also be
responsible for all re'raixs and replacemenis of the HVAC equipment servicing the Leased Premises.

i
12 Improvements, Alterations, Partitions

{a) Ifthe Tenant during the Term desires to affix, install or erect partitions, counters or
in any part of the Leased Premises, it may do o at its own expense at any
time and from time to time, provided that the Tenant's rights to make such alterations

to thé; Leased Premises shall be subject to the following conditions:

(@) : before undertaking any such alterations, the Tenant shall submit to the
. Landlord a plan showing the proposed alterations and shall obtain the written
i approval and consent of Landlord to the same and such approval and consent
shall not be unreasonably withheld;

(i) | all suchalterations shall conform to al} building by-laws, if any, then in force
affecting the Leased Premises, the Building and the lands described in
Schedule "A" annexed hereto and such alterations or improvements shall be

' completed in a good and workmanlike manner using, at all times, new
materials; and ,

(i) : suchalierationswill notbe of such kind or extent as to in any manner weaken

i the structure of the Building after the alterations are corapleted or reduce the

value of the Walker Plaza, and such alterations shall be completed as soon as

- is reasonably possible. .

(t)  All alierations, decorations, additions and improvements made by Tenant, or made
by Landlord on Tenant's behalf (other than Tenant's trade fixtures) shall become the
property of Landiord upon the end of the Term without compensation therefor to
Tenant. Such alterations, decorations, additions or improvements shall not be
removed from the Leased Premises either during or at the expiration of the Term or
sooner determination of the Lease except that:

(6] E Tenant may at the end of the Term, if not in defauit, remove its trade fixtures
¢ atits own cost;

H
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i enantsha\l,atﬂleendofﬂae'reun,atitsowncostrepovesuchofiis
@ 'lreaseholdimprovements and fixtures as Landlord may require to be removed;
and

(i) Tenantmayremoveitstrade fixtures during the Term inthe usual and normal
course of its business or if such frade fixtures have become excess for
Tenant's purpose or Tenant is substituting therefor new and similar trade
fixtures, provided Tepant is not in defanlt and provided Tenant first notifies
Landlorxd thereof.

The Tenant in the case of such removal, either during or at the end of the
Lerm, makes;glglolt’i any damage cmmdwery to the Leased Premises and the Walker Plaza
by the installation and removal of any such alteration, decoration, addition or
vement. The provisions of this Section 7.2 shall survive the termination ofthe
e.

73  Tenant's Refusalto Repair. 1fthe Tenanirefises orneglects to repair as required pursuant
to this Article eve:eif and to the?easonable satisfaction of the Landlord, the Landlord may make suo.h
repairs without liability to the Tenant for any loss or damage that may accrue to the Tenant's
merchandise, fixtures, other property or business by reason thereof, and upen completion of such
repaits, the Tenant shall pay to the Landlord, as Additional Rent and upon presentation of bills
therefor, the X?ﬁlord‘s cost for making such repairs plus an administrative fee of fifteen percent
(15%) thereof) The Tenant agrees that the making of any repairs l?y the Landlord pursuant to this
Section 7.3 is tlot a re-entry or & breach of any covenant for quiet enjoyment contained in this Lease.

74  Entry by Landlord. The Tenant covenants that it shall be lawful for the Landlord and its
agent(s) at all feasonable times during the Term and upon twenty-four hours (24) telephonic notice
to enter the L Premises to inspect the condition thereof. Where an inspection reveals that
repairs are netessary, the Landlord shall give to the Tenant notice in wiiting, and immediately
thereafter the Tenant will forthwith proceed to make all necessary repairs in 2 good and workmanlike
manner, using at all times new materials, and to the satisfaction of the Landlord, so as to complete
same within the reasonable time or times provided for in the notice delivered by the Landlord as’
aforesaid. Thé failure by the Landlord to give notice shall not relieve the Tenant from any of its
obligations to!repair in accordance with the provisions heteof,

The Tenant al:so acknowledges and agrees that it shall be lawful for the Landlord and its agents to
enter the Premises during the Term without notice if the Landlord perceives there is an
emergency and immmediate entry to the Leased Premises is imperative.

15 LeavegPrmisw in Good Repair.  Subject to Sub-section 7.2(b) hereof, the Tenant will,
atthe expim%%n or sooner termination of the Term or any renewals thereof peaceably surrender and
yield 13;:;1:0 the Landlord the Leased Premises with all improvements, erections and appurtenances
other thé Tenant's trade fixtures which at any time or times during the Term sball be made,
placed or therein or thereon, in good and substantial repair and condition, reasonable wear
and tear and damage by fire, lightning and tempest only excepted, and the Tenant shall surrender all
keys for the Premises to the Landlord at the place then fixed for payment of rent and shall
inform the Lendlord of alt combinations on locks, safes and vanlts, if any, in the Leased ises.
The Tenant however, if requested by the Landlord remove all improvements, erections,
alterations, or other appurtenances made, placed or erected at any time or times during the
Texm in or o the Leased Premises, at the sole cost and expense of the Tenant, and shall repair all
damage to the Leased Premises caused by their instaflation and/or removal. The Tenant's obligation

to observe and perform this covenant shall survive the expiration or sooner determination of the
Term or any renewal thereof,

[
7.6 Damé_xge fo Leased Premises. The Tenant shall, in the event of any damage to the
Leased prenises by any cause or causes, give notice in writing to the Landlord of such damage
forthwith upon the same becoming known to the Tenant. The Tenant shall give Landlord prompt
notice of an)jgefect to plumbing, climate control apparatus, electrical equipment and wires and any
other defect in the Leased Premises and anything connected therewith. Notwithstanding anfrrhmg to
the contrary; contained herein, the Tenant shail not be relieved of its repair and rep)

con , acement
obligations gs set forth in Section 7.1 hereof.

7.7  Overloading. The Tenant will not bring upon the Leased Premises or any part thereof any
machinery, equipment, article or thing that by reason of its weight, size or use might damage the
ﬂoo_rs ofthelLe: ed Premises and if any damage is cansed to the Leased Premises by any machinery,
equipment, article or thing or by overloading or by any act, neglect or misuse on the part of the’
Tenant or any of its servants, agents, or employees or any persons having business with the Tenant,
the Tenant forthwith r the same using, at all times, new materials or pay to the Landlord

the cost of ing good the same, ther with fifteen percent (15%) Administrati
Additional forthwith upon dem:;%.e (15%) on Fee as
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78  TenantnottoOverload Facilities.  The Tenantwill notinstall any equipment which would
exceed or overload the capacity of the utility facilities in the Leased Premises and agrees that if any
equipment installed by the Tenant shall require additional utility facilities, same shall be installed
if available, at the Tenant's sole cost and expense in accordance with plans and specifications fo be
approved by the Landlord, and if installed by the Landlord the Tenant shall pay an additional fifteen
percent (15%) Administration Fee as Additional Rent, forthwith upon demand,

7.9 Plumbz’ngL Facilities. The plumbing facilities in the Leased Premises shall not be used for
any other purpos? than that for which they are constructed. )

710 Refuse. The Tenant will keep the Leased Premises and its surrounding area and every
part thereof in 2 clean and tidy condition and will not permit waste paper, garbage, ashes or waste
or objectionable xinaterial to accumulate thereon.

711 Tenant Shall Discharge All Liens. The Tenant shall promptly pay all its contractors and
materialmen and shall do any and all things necessary to minimize the possibility ofa lien attaching
to the Leased Premises or ic any or part of the Walker Plaza and should any such lien be made or
filed, the Tenant shall discharge the same forthwith at the Tenant's expense. In the event the Tenant
shall fail to cause;any such lien to be discharged as aforesaid, then, in addition to any other right or
remedy of the Landlord, the Landlord may, but it shall not be so obligated, discharge same by paying
the amount claiméd to be due, together with interest costs and other amounts required to so discharge
and vacate the saiid lien into Court or directly to any such lier claimant and the amount so paid by
the Landlord and all costs and expenses including solicitor's fees (on a solicitor and his client basis)
incwsred herein for the discharge of such lien shall be due and payable by the Tenant to the Landlord
as Additional Rent on demand.

7.12  Inspect ‘emims'. During the Term any person or persons may inspect the Teased
Premises and all parts thereof upon twenty-four (24) hours telephonic notice at all reasonable times,
on producing a wriiten order to that effect signed by the Landlord or its agents for the purpose related
to the obligationsior responsibilities of either party nnder the Lease.

713 Sign Paliéy. The Tenant shall, in accordance with the Landlord's design criteria and at its
sole expense be permitted to erect a sign on the exterior of the Leased Premises in conformity with
the signs erected by the other tenants of the plaza. In addition, the Tenant shall have the opportunity,
if there is space available to access and use the double-sided panel (2' X 8") on the pylon sign erected
on the Walker Plaza. The cost of the installations and maintenance of the panels shall be the sole

responiiibility of the Tenant and always subject to Landlord's approval, not to be unreasonably
withheld. i )

{ ARTICLE EXGHT — USE OF LEASED PREMISES

8.1 Use of Premises. The Tenant shall use and occupy the Leased Premises as a pharmacy
with a "front shop" and for no other purpose; provided the Tenant, in the use and occupation of the
Leased Premises and in the prosecution or conduct of any business therein, shall comply with all
requirements of all‘ laws, orders, by-laws, ordinances, rules and regulations of any federal, provineial
ormunicipal authorities and with any direction or certificate of occupancy issued pursuant to any law
or by any public dfficer or officers. The Tenant covenants that it will not use or permit to be used
apy part of the Leqsed Premises for any dangerous, noxious or offensive trade or business, and will
not cause or ma“i;letrain any nuisance in, at or on the Leased Premises, or cause or pexmit the Leased
Premises to be used for the purpose of any bankrupt, liquidation or auction sale and the Tenant shall
commence its business on the Commencement Date and operate its business in a diligent, active and
continuous manner in the whole of the Leased Premises throughout the Term of this Lease.

|

8.2  Compliance with Laws, etc, The Tenant shall promptly comply withall requirements of all
applicable statutes, laws, by-laws, rules, regulations, ordinances and orders from time to time in

force during the Tgrm hereof, whether municipal, patliamentary or othexwise, including all lawful

requirements of the local board of health, police and fire departzuents and municipal authorities and

with every applicable regulation, order and requirement of the Insurers' Advisory Organization of
Canada, or any having a similar fanction, or of any liability or fire insurance company by which

the Landlord and Tenant or either of them may be insured at any time duriog the Term hereof.

The Tenant shall also be responsible for, at its own cost and expenses, of obtaining an Occupancy
Permit (if i f for the Leased Premises.

8.3  Nuisance.! The Tenant will pot do or omit to do or permit to be done or omit anything
upon or in yespect; of the Leased Premises, the Building or the lands described in Schedule "A"
annexed hereto, the doing or omission of which as the case may be shall be or result in a nuisance
ormenace to the Landlord or to the other tenants of the Walker Plaza and no machinery shall beused
or placed on or in, as the case may be, the Leased Premises, the Building or the Walker Plaza, which
shall cause any undue vibration in or to the Leased Premises, the Building or the Walker Plaza, and
if the Landlord or any other occupants of the Building or any of the Buildings on the Walker Plaza
shall complain that any machinery, equipment or vehicles or operation thereof in or on the Leased
Premises, the Builgiing or Lands, is a nuisance to it or them, as the case may be, upon receiving

e
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notice thereof, the Tenant will immediately cease snch nuisance. No loudspeakers, television, radio,
phonograph, sound system or other device shall be used in & manner so as to iehemﬂf,’f:eegj

outside of the I.eased Premises without the prior vitten
Quiside of tho Lecsed Fromise pri approval of the Landlord, such approval not

8.4  Prohibited Use. The Leased Premises shall not be used in any manner which obstructs
any part of the Building, the Walker Plaza or the Common Areas and Facilities nor for any purpose
except that P 'r' ed by Section 8.1

85  Continuols Use.  The Tenant shall conduct its business in and use the whole of the
Leased Premises continuously and actively thraughout the Term, including maintaining an adequate
staffto properly serve all of its clients and customers and in so doing shall keep the Leased Premises

open for business during thenormal hours of business observed by other pharmacies withi
the City of Windsbr. d generally Y p! ies within

8.6  ExclusiveUse, Provided that the Tenant is not in default under the Lease, the

Landlord shall notiduring the Term lease any portion of the Walker Plaza to another tenant (whether
individual, firm, partnership or corporation) which engages in the business of a pharmacy, drug or
vitamin supplem%t store but excluding therefrom the business operations og Luigi Albano, a

chiropractor who gs incidental to his business sells herbal remedies.

ARTICLE NINE — INSURANCE

9.1  Tenant's Payments. The Tenant shall paty its Proportionate Share of the cost of insuring
as more particularly set forth in Section 6.2 hereof.

92  Tenant's lnsurance

(&  TheTenant covenants and agrees at its owncostande%totake outand keep in
full force and effect and in the names of the Tenant, the ord and any mortgagee,
chargee, or debenture holder that the Landiord, may advise as their respective
interests may appeay, the following insurance:

§)) insurance upon property of every description and kind owned by the Tenant,
or for which the Tenant is legally liable or installed by or on behalf of the
Tenant and which is located within the lands described in Schedule "A"
annexed hersto, the Building and Leased Premises including, without
limitation, stock-in-rade, furniture, fittings, installations, alterations,
additions, partitions, fixtures and anything in the nature of a leasehold
improvement in an amount of not less than one hundred percent (100%) of
the full replacement cost thereof, with minimum coverage against at least, the
rils of fire, and standerd extended coverage including sprinkler leakages
‘where applicable), earthquake, flood aud collapse. In the event that there is
a dispute as to the amount which comprises fill replacement cost, the
decision of the Landlord or any mortgagee shall be conclusive;

@) i Tenant's legal liabilify insurance for the filll replacement cost of the Leased
Premises, including loss of use thereof;

(3ii) perty damage and public liability insurance including personal liability,
3 pczonh'actual Hlability, non-owned automobile lisbility and owner's and
confractors' protective insurance coverage with respect to the
Premises, and the Tepant's use of the Common Areas and Facilities, coverage
10 include the business operations conducted by the Tenant and auy other
, person on the Leased Premises, Such policies shall be written on a
comprehensive basis with limits of not less than Two Million
($2,000,000.00) for bodily injury to any one or more persons, or property
damage, and such higher Hmits as the Landlord or any mortgagee reasonably
requires from time to time, and all such policies shall contain a cross-liability

clause;
@iv) : broad form blanket repair and replecement coverage on boilers, pressure
i vessels, air-conditioning equipment and miscellaneous apparatus;
(47) : jon insurance in such amount as will reimburse the Tenant

! business i

{ for direct or indirect loss of eamings atiributable to all perils corumonly
¢ insured against by prudent tenants or attributable to prevention of access to
¥ the Leased Premises as a result of such perils; and

(vi) f any other form or forms of insurance as the Tenant or the Landlord or any
¢ mortgagee reasonably requires from time to time in form, in amounts and for

1
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kept or stored on:the Leased Premises shall be so kept or stored at the risk of the T
the Tenant shalt Indemnify and save harmless fromegny claims arising out of a:y gﬁna;gglt% atlI:‘ei
same including, Without limitation, any subrogation claims by the Tenant's insurers. The contents

of this section survive the termination or swrrender of thi i i ing i
of fuis seotlo ﬂlsé:qll iy nder of this Lease notwithstanding anything in

9.6 Indemnification of Landlord. Notwithstanding any other terms, covenants and
conditions contained in this Lease, the Tenant shall inderonify the Landlord and save it harmless
from and against any and all loss (including loss of all Minimum Rent and Additional Rent payable
by the Tenant pursuant to this Leass, to the extent that such Minimum Rent and Additional Rent are
not otherwise collected under any policy of insurance maintained pursuant to this Lease), claims,
actions, damages, lliability and expense in connection with loss of life, personal injury, damage to
property or any other loss or injury whatsoever arising from or out of this Lease or any occurrence
in, upon, or af the [Leased Premises or the occupancy or use by the Tenant of the Leased Premises
or any part thereoffor occasioned wholly or in part by any act or omission of the Tenant or by anyone
;r’?ntted to be on e&ﬁased lfrexmsesﬂ1 Tby the tThenatlllxt' 'Il‘f the Landlord shall be made a to any
oD CO! ced by or agaunst the Tenant, then the Tenant shall protect, indemnify and hold the
Landlord I.lannless[apd shall pay all costs, expenses and reasonable legal fees incurred or paid by the
Landlord in connection with such litigation. The Tenant shall also pay all costs, expenses and legal
fees (on a solicitor;and client basis) that may be incurred or paid by the Landlord in enforcing the
terms, covenants ahd conditions of this Lease, uniess a Court shall decide otherwise. The contents
:}fighzs mci%o::he shall survive the termination or surrender of this Lease notwithstanding anything in
Lease o con A

9.7  Waiver of Subrogation. In those instances under the provisions of this Lease either the
Landlord or the Teqant is obligated to obtain and maintain insurance coverage each shall use its best
efforts to obtain a waiver of subrogation from any such insurers for the benefit of either the Landlord
or the Tenant, as th;e case may be, ,

{
ARTICLE TEN — DAMAGE, DESTRUCTION AND EXPROPRIATION

101 Repair. | Inthe event the Leased Premises shall at any time be destroyed or damaged
(including smoke damage), as a result of fire, the elements, tnavoidable accident or other casualty
insured against by the Landlord and not caused by the Tenant, this Lease shall continue in full force
and effect and the Mord shall, provided the Tenant has maintained insurance as hereinbefore
provided, and subject to the provisions of Subsection 10.2(b) hereof, commence diligently to
reconstruct, rebuild or repair the Leased Premises to the extent only of the Landlord's repair
obligations lmderth;bLease (the "Landlord's Obligation") which in no event shail include repairs and
replacements with respect to the Tenant’s leasehold improvements. If as aresult of such occurrence,
the Leased ises shall be rendered untenantable only in part, Minimum Rent (but not Additional
Rent) shall be abated proportionately to the portion of the Leased Premises rendered untenantable
until such time as the Landlord has completed the Landlord's Obligation. If the Leased Premises shall
be rendered wholly untenantable by reason of such occirrence, Minimum Rent (but not Additional
Rent) shall abate engirely until the Leased Premises have been restored and rendered tenantable by
the Landlord, to the éxtent of the Landlord's Obligation. If as a result of such occurrence, the Leased
Premises are not rendered untenantable in whole or in part, the Lease shall continue in full force and
effect, the rental and, other payments payable by the Tenant shall not terminate, be reduced or abate.
Upon the Tenant being mnotified in writing by the Landlord that the Landlord's work of
reconstruction, rebuflding or repairs as aforesaid, has been substantially completed, the Tenant shall
forthwith complete all work required to restore the Tenant's leasehold improvements and all work
required to fully restore the Leased Premises for business fully fixtured, stocked and staffed (in any
case, without the benefit of any allowance or payment made by the Landlord to the Tenant in
connection with the Tenant's initial construction of the Leased Premises). The Tenant shall coroplete
its work and open foy business withir thirty (30) days after notice that the Landlord's Obligation ig
substantially completed or within such shorter period as is reasonably detexmined by the Landlord
given the nature of the Tenant's work. Notwithstanding anything to the contrary contained in the
Lease, by determination of whether or not the Landlord has completed the Landlord's obligation shall
bedetermined by ﬂmE[andlord‘s Architect, Engineer, or any other Person designated by the Landlord.

102 Destruction of Building.
(8  Notwithstanding the provisions of Section 10,1 hereof:

@ in the event that fifty percent (50%) or more of the area of the Building or the

Building itself as determined by the Landlord and the Tenant shall atany time
be destroyed or damaged as set out in Subsection 10.02(b) hereof (whether
or not the Leased Premises are damaged), then, and so ofien as any of such
events shall occur, either the Landlord or the Tenantmay, atits tg‘aon, {tobe
exexcised by notice in writing to the Tenant or the Landlord, as the case ma;
be, given within one hundred and twenty (120) days following any su
acourrence); or

e

@ii) | inthe event that the Leased Premises are damaged or destroyed and cannot,
in the opinion of the Landlord, be repaired, to the extent of the Landlord's
i Obligation, within ninety (90) days of such damage and destruction, the

L




; R e

' 12

kept or stored onithe Leased Premises shall be so or stored at the ri ‘enan

: risk

the Tenant shail ind fy and save harmless frobkfgtny claims arising out %tt“t::deamatggsnlt% atﬁg

f’ff’fb? sn;celcl:gﬁg’ v &smu]rl; hmgauon, any subrogation ((:llmmfs by the Tenant's insurers. The contents
shall 've the termination or surren: i i i ing 1

of hon shall survis T S er of this Lease notwithstanding any in
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9.6 Indemnification of Landlord. Notwithstanding any other terms, covenants
conditions cqntalged in this Lease, the Tenant shall indernnify the Landlord and save it harmlael}sg
from and agams‘gﬂuand allloss (including loss of all Minimum Rent and Additional Rent payable
by the Tengntp ) ttoihlsLease,tqﬂle extent that such Minimum Rent and Additional Rent are
not otherwise collected under any policy of insurance maintained pursuan to this Leass), claims,
actions, damages, lliability and expense m comnection with loss of life, personal injury, damage to
property or anty other loss or injury whatsoever arising from or out of this Lease or any occurrence
in, upon, or at the d Premises or the occupancy or use by the Tenant of the Leased Premises
orany part thereoffor occasioned wholly or in part by any act or omission of the Tenant ox by anyone
sermitted to be onlthe Leased Premises by the Tenant. If the Landlord shel} be made a party to any
itigation corumenced by or against the Tenant, then the Tepant shall protect, indemnify and hold the
Landlord yaxmlcss]apd shall pay all costs, expenses and reasonable legal fees incurred or paid by the
Landlord in connection with such Jitigation. The Tenant shall also pay all costs, expenses and legal
fees (ona solic1tc%:nd client basis) that may be incurred or paid by the Landlord in enforcing the

terms, covepants ahd conditions of this Lease, unless a Court shall decide otherwise. The contents

of this section shall survive the termination or surrender of this Lease notwithstanding anything in
this Lease to the contrary. . e g

9.7  Waiver of Subrogation. Inthose instances under the provisions of this Lease either the
Landlord or the Tenant is obli; to obtain and maintain jnsurance coverage each shall use its best

efforts to obtain 2 waiver of subrogation from any such insurers for the benefit of either the Landlord
or the Tenant, as th;e case may be,

{
ARTI TEN — DAMAGE, DESTRUCTION AND EXPROPRIATION

10.1 Repair. In the event the Leased Premises shall at any time be destroyed or damaged
(including smoke dbmage), as a result of fire, the elements, unavoidable accident or other casualty
insured against by the Landlord and not cansed by the Tepant, this Lease shall continue in full force
and effect and the Dandlord shall, provided the Tenant has maintained insurance as hereinbefore
provided, and subject to the provisions of Subsection 10.2(b) bereof, commence dili y to
reconstruct, rebuild or repair the Leased Premises to the extent only of the Landlord's repair
obligations under the Lease (the "Landiord's Obligation") which in no event shall include xepairs and
replacements with réspect to the Tenant's leasehold improvements. If as a result of such occurrence,
the Leased ises shall be rendered untenantabie only in part, Minimum Rent (but not Additional
Rent) shall be pm(ﬁorlionately to the portion of the Leased Premises rendered nntenantable
until such time as thé Landlord has completed the Landiord's Obligation. i the Leased Premises shall
be rendered wholly table by reason of such occurrence, Minimum Rent (but not Additional
Rent) shall abate entirely until the Leased Premises have been restored and rendered tenantable by
the Landlord, io the t of the Landiord's Obligation. If as a result of such occurrence, the Leased
Premises are not rendered untenantable in whole or in part, the Lease shall continue in full force and
effect, the rental and other payments payable by the Tenant shall not terminate, be reduced or abate.
Upon the Tepant being notified m writing by the Landlord tbat the Landlord's work of
reconstruction, rebullding or repairs as aforesaid, has been substantially completed, the Tenant shall
forthwith complete 411 work required to restore the Tenant's leasehold improvements and all work
required to fully restore the Leased Premises for business fully fixtured, stocked and staffed (in any
case, without the bénefit of any allowance or payment made by the Landlord to the Tenant in
connection with the Tenant's inifial construction of the Leased Premises). The Tenant shall complete
its work and open for business within thirty (30) days after notice that the Landloxd’s Obligation is
substantially completed or within such shorter period as is reasonably determined by the Landlord
given the nature of the Tenant's work. Notwithstanding anything to the contrary contained in the
Lease, by determination of whether or not the Landlord has completed the Landlord's obligation shall
be determined by the’{undlord's Auchitect, Engineer, orany other Person designated by the Landlord.

102  Destruction of Building.
(a) Not\\[;thsmnding the provisions of Section 10.1 hereof:

()] in the event that fifty percent (50%5) or more of the area of the Building orthe
Building itself as determined by the Landlord and the Tenant shall atany time
be destroyed or damaged as st out in Subsection 10.02(b) bereof (whether
or not the Leased Premises are damaged), then, and so often as any of such
events shall occur, either the Landlord or the Tenant may, atits (:guon, (tobe
exercised by notice in writing to the Tenant or the Landlord, as the case may
be, given within one hundred and twenty (120) days following avy such
ocourrence); or

(ii) | inthe event that the Leased Premises are damaged or destroyed and cannot,
in. the opinion of the Landlord, be repaired, to the extent of the Landlord's
Obligation, within ninety (90) days of such damage and destruction, the
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Landlord or the Tenant may, at its option, (to be exercised by notice in
z\::ncnmr_xr% l:ge )the Tenent, given’ within thirty (30) days following any such

elect to cancel orjterminate this Lease and in the case of such election, the Term of this Lease and
the tenancy hereby created shall expire by lapse of time upon the thirtieth (30th) day after such notice
is given, aud the Tenant shall, within such thirty (30) day period, vacate the Leased Premises and
surrender the same to the Landlord with the Landlord having the right to re-enter and/or TEpOSSess
the Leased Premises discharged of this Lease and to remove all persons and property therefrom.
Minimum Rent and Additional Rent shall be due and payable without reductions or abatement
subsequent to the destruction and damage and until the date of termination, unless the Leased

Premises shall haye been damaged or destroyed as well, in which event the provisions of Section
10.1 shall be applicable.

®» I the event that less than fifty percent (50%) of the area of the Building as
determined by the Landlord, acting reasonably, shall at any time be destroyed or
dad,_xaged (including smoke damage) as a result of fire, the elements, unavoidable
accident or other casualty, whether or not the Leased Premises are affected by such
ocaurrence, or in the event that more than fifty percent (50%) of the Building is so
ed or destroyed as determined by the Landlord, acting reasonably, but the
Landlord shall not exercise its option to terminate this Lease as set out in Subsection
_10.02(a) hereof, then and so often as such event shall oceur, the Lease shall continue
in ﬁﬂl force and effect, the rental, including Mininum Rent, shall be calculated in
accordance with the provisions of Section 10.01 hereof, and other amounts hereby
reserved shall not abate, and the Landlord shall commence diligently to reconstruct,
1ebuild or repair the Building following such destruction or damage, but only to the
extent of the Landlord’s responsibilities pursuant to the terms of the various leases
gf premises in the Building and exclusive of any tenant's responsibilities set out
CICH.

() Inthe event the Landlord shall elect fo repair, reconstruct or rebuild the Building or
any part or parts thexeof,, the Landlord may use plans and specifications and working
drav{in,gs other than those used in the original construction of same.

10.3 Comnion Areas Repair By Landlord. If the Common Areas and Facilities or any
portion thereof is damaged or destroyed by any casualty whatsoever, the Landlord shall repair or
rebuild the Commoh Areas and Facilities with all reasonable speed.

10.4 Expropriaa?n

(a) BotH the Landlord and the Tenant agree t0 co-operate with each other in respect of
any éxpropriation of all or any part of the Leased Premises or any other part of the
‘Walker Plaza so that each may receive the maximum award in the case of any
expropriation to which they are respectively entitled at law.

()  Ifatimy time during the Term:
@) ! more than fifty percent (50%) of the total Rentable Area of the Building; or

(i) ; more than fifty percent (50%) of the area of the Common Areas and
Facilities;

is acquired oy expropriated by any lawful expropriating authority, or if: reasonable access to
the Leased Premises is materially affected by any such acquisition or expropriation, then in
any of such eévents, at the option of the Landlord, this Lease shall cease and tenminate as of
the date of the interest acquired or expropriated vesting in such expropriating authority and
the Tenant shall have no claim against the Landlord for the value of any unexpired Term or
for damagesior for any reason whatsoever. If the Landlord does not so elect to cancel this
Lease by nofice as aforesaid, this Lease shall continue in full force and effect without
reduction or Abatement of Minimum Rent or Additional Rent provided that if any part of the
Leased Premises is expropriated and s a result thereof, the Rentable Area of the Leased
Premises is reduced, then the Rentable Area of the Leased Premises shallbe adjusted to take
into account any such reduction in area, and the Minimum Rent or Additional Rent payable
by the Tenant shall be adjusted accordingly.

r -
c The decision of the Landlord's Architect, Engineer or other person designated by the
© Landlord as to the percentage of the Leased Premises, Rental Area of the Building
and/cy Lands expropriated or taken shall be final and binding upon the parties bereto.

CLE ELEVEN — ASSIGNMENT AND SUBLETITING

11.1 Assignment and Subletting. The Tenant shall not grant any concession or enter into en
Ticence or franchise to use the Leased Premises or any part thereof. The Tenant shall not assign this

/-q — ———— e ! o e e e e o v
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Lease in whole of in part nor sublet the whole or any part of the Leased Premises i
possession or con-.rrol of the Leased Premises nor share pg:t&esion mereofnorpemﬁtggzm
of the whole or a k:art of the Leased Premises by any other person nor mortgage or encumber this
Lease or the Leased Premises, (any of which are herein called a "transfer”) except in each instance
with the prior written consent of the Landlord which, subject as hereinafter provided, shall not be
unreasonably witkheld; provided that the Tenant shall deliver to the Landlord its written request for
consent to such er together with a copy of the proposed transfer document and shall provide
the Landlord with full particulars of the proposed transfer inclnding all of its terms and copies of. any
offers, draft agreerpents or other documents which contain the terms of the transaction together with
such information. s the Landlord may reasonably require with respect to the business apd financial
responsibility and standing of the proposed transferee. ’

11.2  Consent Muy be Withheld, Notwithstanding anything contained in legislation, law or
statute as the same may be amended from time to time, the Landlord shall not be deemed to be
unreasonable in vikithholdm its consent under Section 11.1 and may arbitrarily withhold such
consent unless the proposed assignee, sublessee or other {ransferce shall have agreed with the
Landlord to ass & and perform each of the covenants, obligations and agreements of the Tenant
in this Lease, or if in the discretion of the Landiord such assignment, subletting or parting with
possessior by the{Tenant might unreasonably interfere with the merchandising balance of the
Building and/or the lands described in Schedule "A" annexed hereto or might adversely affect the
character or naturejof the Building and/or the lands described in Schedule "A" annexed hereto.

11.3  Conditionsiof Consent. In the event that the Tenant receives consent under Section
11.1, such consexnt be subject to the condition that the fixed anneal Minimum Rent payable by
any such assignee, [subtenant or occupant thereafter shall be no less than the average annual rent
(including fixed anhual Minimum Renf) paid by the Tenant for the two (2) full twelve (12) month
Rental Years immediately preceding such assignwent, subletting or parting with or sharing
possession {or the annual combined fixed annual Minimum Rent since the commencement date of
the Term of the Lease if the Tenast at the time of the assignment, subletting or parting with or
sharing possession ias been occupying the Leased Premises less than two (2) full twelve (12) month
Rental Years). All gfthe other terms, covenants and conditions of this Lease shall remain as herein

cified, including without Limitation, the provisions of Section 11.4 relating to the continuing
liability of the Tendnt.

114 Tenant to Bemain Liable.  Ifthe financial strength of the proposed assignee is less than
the financial strength of the Tenant, no assignment, sublease or other disposition by the Tenant of
this Lease or of ahy interest under this Leass, shall release or relieve the Tenant from the
performance of all of its covenants, obligations and agreements under this Lease and the Tenant shall
continue to be bom(d by this Lease; and the onus shall rest with the Tenant to satisfy the Landlord
of the financial strength of each of the Tenant and the assignee. Inthe eveni this Lease is disclaimed
or termainated by any trustee in bankruptey of any assignee of this Lease, the original Tenant named
in this Lease, upon potice from the Landlord given within, thirty (36) days of such disclaimer or
termination, shall enter into a lease with the Landlord upon the same terms and conditions as
contained herein except for the duration of term, which shall expire on the date this Lease would
have expired save for such disclaimer or termination,

11.5 Changes in Control. If at any time on or after the execution of this Lease the Tepant is a
corporation and any{portion or all of the shares or voting rights of shareholders of the Tenant or of
a Related Coxé)oraﬁc n, as that term is defined in the Income Tax Act of Canada, from time to time,
are transferred by sale, assignment, bequest, inheritance, trust settlement, operation of law or other
disposition or are issued by subscr?gﬁon or allotment or are cancelled or redeemed, so as to result
in amy change in the holding of effective voting or other control of the Tenant or of a Related
Corporation from that which existed on the date of execution of this Lease or the date on which the
Tenant became a corpotation, if later, such change shall be deemed to be an assignment of this Lease
and all of the other sections of this Article Eleven shall be applicable thereto mutatis mutandis. Upon
the request of the Landlord from time to time, the Tenant shail make available to the Landlord all
books and records refating to the ownership or control of the Tenant. This provision shall not apply
if at the time of any such change in control the Tenant is a public coxporation whose shares are traded
and listed on. any recognized security exchange in Canada.

11.6 Landlord's Costs.  Prior to the Landlord delivering any requested consent, the Tenant
shall reimburse to the Landlord all reasonable costs (including legal fees in connection with advice
or documentation) Hhourred by the Landlord in connection with each request by the Tenant for
consent under Section 11.1.

117 Assignment by Landlord.  The Landlord declares that it may assign its rights under this
Lease to a lender as security for 2 loan to the Landlord and in the event that such an assignment is
given and executed by the Landlord and notification thereof is given to the Tenant by or on behalf
of the Landloxd, itis y agreed between the Landlord and the Tenant that this Lease shall not
be canceiled or modified for any reason whatsoever except as provided for, anticipated or permitted
by the terms of this Uease or by law, without the consent in writing of such leading institution.

The Tenant covenantT and agrees with the Landiord that it will, if and whenever reasonably required

|
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by the Landlord, éonsent 10 and become a party to any instrament relating to this Lease whi

be required by or on behalf of any purchaser, bank or mortgagee of the Wal?cer Is’lam, %ﬁ%ﬁg

time provided always that the rights of the Tenant as hereinbef: i
Huze o e or%hoc inbefore set out be not altered or varied by

¢
11.8 Lmu’latio{'; of Landlord’s Liability. The term "Landlord" as used in this Lease so far as
covenants or obligations on the part of the Landlord are concerned shall be limited to mean and
include only the olbvner or owners at the time in question of the Leased Premises, and in the event
of any transfer or transfers of ownership, the Landlord herein named, and in case of any subsequent
transfers or conveyances, the then vendor or transferor, shall be automatically freed and relieved
from and after the date of such transfer or conveyance, of all personal Hability as respects the
performance of any covenants or obligations on the part of the Landlord contained in this Lease
thereatter to be pezformed, it bemimiended hereby that the covenants and obligations contained in
this Lease on the part of the Landlord shall, subject as aforesaid, be binding on the Landlord, its

successors and assigns, only during and in ect of thei ; i i
ownership. 3? y quring resp ! ir respective successive periods of

ARTICLE TWELVE —STATUS STATEMENT, ATTORNMENT AND
! SUBORDINATION
121 Status Stat}ement. ‘Within ten (10) days after written request therefor by the Landlord, or
in the event that upon any sale, assignment, lease or mortgage of the Leased Premises, the Building
or the lands described in Schedule A" annexed hereto or any part thereof by the Landlord, a status
statement shall be required from the Tenant, the Tenant hereby agrees to deliverin the form supplied

by the Landiord a certificate to any proposed mortgagee or purchaser or to the Landlord, stating Gf
such be the case) that:

(8) this|Lease is unmodified and in full force and effect (or if there have been any
modjfications, that this Lease is in full force and effect as modified and identify the
modjfication agreements, if any), or if this Lease is not in full force and effect, the
certificate shall so state;

®) the Jate of the commencement of the Term;

© i{he : tg which the rent has been paid under this Lease including prepaid Mintmum
ent; an

(d  whether or not there is any existing default by the Tenant in the payment of any rent

or other sum of money under this Lease, and whether or not there is any other

existing default by either party under this Lease with respect to which a notice of

defadit has been served, and if there is any such default, specifying the nature and

extent thereof.
12.1A Statement by Landlord, Within ten (10) days after written request therefor by the
Tenant, a stafus statement shall be required from the Landlord, the Landlord hereby agrees

to deliver in the foxm supplied by the Tenant a certificate stating (if such be the case) that:

(8)  this Lease is unmodified and in full force and effect (or if there have been any
modifications, that this Lease is in full force and effect as modified and identify the
modification agreements, if any), or if this Lease is not in full force and effect, the
oertiﬁlcate shall so state;

() the da!.te of the commencement of the Term;

(¢) thedate t((la which the rent has been paid under this Lease including prepatd Minim
Rent;ian

(d)  whethier or not there is any existing default by the Tenant in the payment of any rent
or otfier sum of money under this Lease, and whether or not there is any other
existing default by either party under this Lease with respect to which a notice of
defanit has been served, and if there is any such default, specifying the nature and
extent thereof.

122 Subordinatiop. This Lease and all of the rights of the Tenanti hereunder are and shall
at all times be, subjett and subordinate to any and all mortgages, trust deeds or the charge or lien
resulting from any other method of financing or refinancing or any renewals or extensions thereof,
now or hereafter in force against the Walker Plaza and improvements comprising the Walker Plaza,
and upon the request of the Landlord, the Tenant will subordinate this Lease and all of its rights
herennder in such form or forms as the Landlord may require to any such mortgage or mortgages,
trust deeds or the chaige or lien resulting from any other method of financing or re-financing and to
all advances made or [hereaﬂer to be made upon the security thereof, and will, if requested, attorn to
the holder thereof, THe Landlord shall provide the Tenant with written confirmation from any such
mortgagee that no suboxdination by the Tenant shall have the effect of permifting the holder of any
mortgage or charge of other security to disturb the occupation and possession by the Tenant of the

i
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agreements and| provisos conmtained in this Lease and so long as the Temant executes

contemporaneously, a document of attoroment required by anmy such mortgagee or other

Leased 1"remisj| so long as the Tenant shall perform all of the terms, covenants, conditions, .
encumbrancer.

123 _Atforney. The Tenant shali, upon request of the Landlord or & mortgages or any other
person having an {nterest in the Walker Plaza execute promptly such instroments or caﬁ%nycmes to -
carry out the intent of Sections 12.1 and 12.2 as requested by the Landlord, provided that, in the case
of & vequest for the Tenant to subordinate this Lease to any mortgage or morigages as noted in
Section 12.2 above, the Tenant has received the written confirmation from the subject mortgagee as
set out in the said Section 12.2. If ten (10) days after the date of a request by the Landlord to execute
any such instruments or certificates the Tenant has not exec the same, the Tenant hereby
irreyocably and unconditionally appoints the Landlord as the Tenant's attorney with full power and
authority to execute and deliver in the name of the Tenant any such instruments or certificates.

ARTICLE THIRTEEN — DEFAULT
13.1 No Excep E ns for Distress. Notwithstanding the benefit of any present or future statute

taking away or limiting the Landlord's right of distress, none of the goods and chaitels of the Tenant
on the Leased ises at any time during the Term shall be exempt from levy by distress for rent
in arrears, and that ipon any claim being made for such exemption by the Tenant upon distress being
made by the Landlord, this covenant and agreement may be pleaded as an estoppel against the Tenant
in any action bro%rht to test the right to the levying upon any such goods or chattels; the Tenant
waiving as it hereby does all and every benefit that could or might have accrued to it by any present
or future statute but for this covenant; provided that the Landlord at the request of the Tenant shall

postpone and subordinate its right of distress in favour of a chartered bank or similar type
commercial lendert

13.2 Lien or Trade Fixtures. If the Tenant at the expiration or earlier termination of this
Lease shall be in default under any covenant or agreement contained herein, the Landlord shall have
a lien on all stock-in-trade, inventory, fixtures, equipment and facilities of the Tenant as security
against loss or damage resulting from any such default by the Tenant, and the said stock-in-trade,
i equipment or facilities shall not be removed by the Tenant until such default is
directed by the Landlord.

13.3 Rightio Re-Enter. Inthe event that:

(a) the {Tenant fails to pay any Misimum Rent, Additional Rent or other sums due
hereunder on the day or dates appointed for the payment thereof, and does not remit
such payment within ten (10) days of receipt of written notice from the Landlord
demfanding the payment thereof, or

(b)  theTenantfhailsto observe orperform any other of the terms, covenants or conditions
of this Iease to be observed or performed by the Tenant (provided the Lamdlord first
gives the Tenant thirty (3¢) days written notice or no notice in case of a real or
apprehended emexgency of any such failure to perform) and the Tenant within such

6d of thirty (30) days fails to cure or takes reasonable steps to cure any such
gi?me to performy; or

()  the Fenant or any person ocoupying the Leased Premises or any part thereof or any
licensee, concessionaire or franchisee operating a business in the Leased Premises
becomes bankrupt or insolvent or takes the benefit of any act now or hereafter in
fore€ for bankrupt or insolvent debtors ox files any proposal or makes any assignment
for tkfe ‘benefit of creditors or any acrangement or comprise; or

(@  arecpiver or areceiver and manager is appointed for all or a portion of the Tenant's
pro , oceupant’s or licensee's property; or

(¢)  anysteps are taken orany action or proceedings are instituted by the Tenant or by any
othed party including without limitation, any court or govemnmental body of
competent jurisdiction for the dissolution, winding-up or liquidation of the Tenant
or itslassets; or

® the 'Ig‘enantmak% a sale in bulk (other than a bulk sale made to an assignee or
sabl ursuant to a permitted assignment or subletting hereunder and pursuant
to th% Bulk Sales Act, R.S.0. 1990, c. B.14; or

(g the Tenant abandons or attempts to abandon the Leased Premises or the Leased
Premises become and remain vacant for a period of five (5) consecutive days; or

() the Tenant assigns, transfers, encumbers, sublets or permits the occupation or use or

the parting with or sharing possession of all or any part of the Leased Premises by
anyofet:cceptin a manner permitted by this Lease; or

i
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this Lease or any of the Tenant's assets are taken under any writ of execution;

()] the Tepant, following the delivery of five (5) days nofice by the Landlord in each
mﬁnce, is late in the payment of Minimum Rent, Additional Rent or any other sum
due hereunder on three (3) separate occasions dnring any twelve month period; or

& re ] ntry is permitted under any other terms of this Lease;

then the Landlord}‘ in addition to any other rights or remedies it has pursuant to this Lease, or by law,
has to the extent (fermmed by law, the immediate right of re-entry in the name of the whole, upon
and in the Leased [Premises or any part thereof and may expel all persons and remove all property
from the Leased Premises and such property may be removed and sold or disposed of by the
Landlord as it deefns advisable or may be stored in a public warehouse or elsewhere at the cost and
for the account og the Tenant, all without the Landlord being considered guilty of trespass or
becoming liable for any loss or damage which may be occasioned thereby. Upon such re-entry, the

Landlord shall be %entitled to have again, repossess and enjoy, as of its former estate, the Leased
Premises,

13.4 Rightto Reslet Xf the Landlord elects to re-enter the Leased Premises as provided in
this Lease or if it takes possession pursuant to legal proceedings or pursuant to any notice provided
by law, it may either terminate this or it may from time to time without terminating this Lease,
make such alterations and repairs as are necessary in order to rejet the Leased Premises, or any part
thereof for such term or terms (which may be for a term extending beyond the Term) and at such rent
agd upon such_othg,r terms, covenants and conditions as the Landlord in its sole and reasonable
discretion considers advisable. Upon each such reletting all rent received by the Landlord from such
reletting shall be applied, first, to the payment of any indebtedness other than rent due hereunder
from the Tenant to the Landlord; second, to the payment of any costs and expenses of such reletting
including brokerage fees and solicitor's fees and of costs of such alterations and repairs; third, to the
payment of Mimmd.m Rent, Additional Rent, and other monies payable under this Lease which are
due and unpaid heseunder; and the residue, if any, shall be held by the Landlord and applied in
payment of fature rent as the same becomes due and payable hereunder. If such rent received from
such reletting during any month is less than that to be paid during that month by the Tenant
hereunder, the Tenaéxt shall pay any such deficiency which shall be calculated and paid monthly in
advance on or before the first day of each and every month. No such. re-entry or taking possession
of the Leased Premises by the Landlord shall be construed as an election on ifs part to terminate this
Lease unless a written notice of such intention is given to the Tenant. Notwithstanding any such
reletting without termination the Landlord may at any time thereafter elect to terminate this Lease
for such previous bsﬁleach. The Landlord, at any time, may recover from the Tenant all damages it
incurs by reason of siich breach including the cost of recovering the Leased Premises, solicitor's fees
(on a solicitor and Bis client basjs) and including the worth at the time of such termination of the
excess, if any, of the'amount of rent required to be paid pursuant to this Lease for the remainder of
the stated Term over, the then reasonable rental value of the Leased Premises for the remainder of
the stated Term, all of which amounts shall be immediately due and payable by the Tenant to the
Landiord. In any of the events referred to in Section 13.3 in addition to any and all other rights,
including the rights referred to in this Section 13.4 and in Section 13.3 hereof] the full amount of the
current month’s insta}ment of Minimum Rent and the aggregate of the monthly confributions towards
taxes, the Tenant's Proportionate Share of Operating Costs, Additional Rent and any other payments
reguired to be made'monthly hereunder, together with the next three (3) months instalments of
Minimum Rent, Additional Rent and such aggregate payments for the next three (3) montbs, (next
three (3) all be deemed to be accruing due on a day-to-day basis) shall immediately become due and
payable as accelerated rent, and the Landlord may immediately distrain for the same, together with
any arrears then unpaid.

13.5 Expenses.  Iflegal action is bronght for recovery of possession of the Leased Premises,
for the recovery of Minimum Rent, Additional Rent or any other amount due under this Lease or
because of the breach of any other terms, covenants or conditions herein contained on the part of the
Tenant to be kept or performed and a breach is established, the Tenant shall pay to the Landlord all
expenses incurred therefor, including legal fees (on a solicitor and his client basis) unless a court
shall otherwise award.

13.6 Removalof Goods. Inuthe event of removal by the Tenant of the goods and chattels of the
Tenant from off the Leased Premises, the Landlord may follow the same for thirty (30) days.

13.7  Bankruptcy or Receivership The Tenant covenants and agrees that if any of the

goods and chattels of the Tenant on the Leased Premises shall, at any time during the said Term, be
seized or taken in execution or attachment by a creditor of the Tenant, or if the Tenant shail mak_e
any assignment for the benefit of creditors or any bulk sale or become bankrupt or insolvent, or if
the Tenant shall take'the benefit of any Act now or heteafter in force for bankrupt or insolvent
debtors or if as private or duly Court appointed Receiver, Receiver- er-Agent is appointed to
take Receiver-Managér or Tenant's property or assets or if any order shall be made for possession
ofthe winding up of thle Tenant, then and in every such case the then current month's Minimum Rent
and the next ensuing three (3) months' Minimum Rent shall immediately become due and be paid
and the Landlord may re-enter and take possession of the Leased Premises were holding over after
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the expiration ofjthe said Term and the said Term shall, at the option of the Landlord, £ ith -
become forfeited and determined, and in every one of the cases abg)ve such acceleratedr génto m :
recoverable by th% Landlord in the same manner as the rent hereby reserved and as if the rent were

in arrears and the;said option shall be deeraed to have been exercised if the i
have given notics to the Tenant as provided for herein. Lendlord or ts agents

13.8 RemediesiCumulative. Notwithstanding any other provision of this Le:

Landlord may from time to time resort to any or all of the rights andpremedies available to 1ats§; %:
event of any Lt hereunder by the Tenant, either by any provision of this Lease, by statute or
common law, all vcgiwhxch rights and remedies are intended to Ec cumulative and not alternative, and
the express provisions hereunder as to certain rights and remedies are not to be interpreted as

excluding any other or additional rights and remedies available to the Landlord by statute or the
peneral law,

TICLE FOURTEEN — ACCESS BY THE LANDLORD

B

14.1 Right of Entry. The Landlord or the Landlord's agents shall have the right upon
twenty-four (24) hours telephonic notice to enter the Leased Premises at all times to exaglmgpﬂae
same, g.nd to showitbem to pros ective purchasers, lessees or mortgagees, and to make such repairs,
alterations, improvements or additions to the Leased Premises as the Landiord may deem necessary
or desirable, and the Landlord shall have the right to raake changes and additions to the pipes,
conduits and ductstin the Leased Premises, and the Landlord shall be allowed to take all material into
and upon the Premises that may be required therefor without the same constituting an
eviction of the Tenant in whole or in part and the rent resexved under this Lease shall not abate while
said repairs, alterations, improvements or additions are being made by reason of loss or interruption
of business of the Yenant or otherwise, provided that none of such events materially impairs the use
of the Leased ises by the Tepant. During the six (6) months prior to the expiration of the Term
or any rencwal the Landlord may exhibit the Leased Premises to prospective tenants or
purchasers, and place upon the Leased Premises the usnal notices "To Let" or "For Sale" which
notices the Tepantjshall permit to remain thereon without molestation, If the Tenant shall not be
personally present 1o open and permit an entry into the Leased Premises at any time, when for any
reason an entry thezein shall be necessary or permissible, the Landlord or the Landlord's agents may
enter, or may forciily enter same without rendering the Landlord or such agents liable therefor, and
without in any manner affecting the obligations and covenants. of this Lease. Nothing herein
contained, howeve}, shall be deemed or construed to impose upon the Landlord any obligation,
responsibility or lability whatsoever, for the care, maintenance or repair of the Leased Premises, or
any pert thereof, except as otherwise herein specifically provided.

14.2 Excavation. Ifanexcavation shall be made upon land adjacent to the Leased Premises, or
shall be authorized to bemade, the Tenant shall forward to the person causing or authorized to cause
such excavation, licence to enter upon the Leased Premises for the purpose of doing such work as
the Landlord shall deem necessary fo preserve the wall or the building of which the Leased Premises
form a part from injhry or damage and to rt the same by proper foundations, without any claim
for damages or indennification against the Landlord or diminution or abatement of any rentreserved
under this Lease.

CLE FIFTEEN — HOLDING OVER, SUCCESSORS

15.1 Holding L If the Tenant remeains in possession of the Leased Premises after the
end of the Term or any extension thereof without having executed and delivered a new lease or an
agreement extendingg the Term which has also been executed by the Landlord, there is no tacit
renewal or extension. of this Lease or the Term hereby granted notwithstanding any statutory
provisions or legal presumption to the contrary and the Tenant shall be deemed to be occupying the
Lease Premises as § tenant from month to month at a monthly Miniroum Rent payable in advance
on the first day of gach month equal to two hundred percent (200%) of the monthly amount of
Minimum Rent payable during the last month of the Term, and otherwise, upon the same terms,
covenants and conditions as are set forth in this Lease (including the payment of all Additional
Rent), so far as these are applicable to a monthly tenancy.

152 Successorsy All rights and liabilities herein given to, or imposed upon, the respective
parties hereto shall & to and bind the respective heirs, executors, administrators, successors and
assigns of the said parties; and if there shall be more than one Tenant, they shall all be bound jointly
and severally by the terms, covenants and agreements herein contained. No rights, however, shall
enure to the benefitiof any assignee of the Tenent unless the assignment to such assignee has been.

approved by the Landlord in writing as provided for in Section 11.1.

ARTICLE SIXTEEN — LANDLORD'S COVENANTS AND
OBLIGATIONS

Provided that the Tepant has paid all Minimum Rent, Additional Rent and all other charges payable
pursuant to this and has complied with all of the terms, covenants and conditions of this Lease,
the Landlord covenents and agrees to and with the Tenant as follows:

16.1  Quiet Enjoyment For quiet eujoyment;
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16.2  Maintenance of Common Areas.  Subject always to the provisions of Section 6.3 %
maintain and keep in good repair the Walker Plaza and the Common%reas and Facilities; ?

163 Insurance.  Subjectalways tothe provisions of Section 6.3 and Article Nine, to maintain
in full force andjeffect during the Term hazard insurance and liability insurance on the lands
described in Schegiule "A" annexed hereto and Building with responsible insurance companies in an
amount such as would be carried by & prudent owner of a similar building.

164  Right of First Refusal. In the event that during the Term, or any Extended Term

thereof, the Landlord shall receive an Offer to Lease any porl%on of Building wyhich abut the Leased
Premises (the "Abutting Axea") which the Landlord is prepared to accept, the Landlord shell
forthwith transmitya copy of the said Offer to Lease the Abutting Area to the Tenant, together with
a scoond Offer to Lease, whereby the Landloxd will offer to lease the Abutting Area to the Tenant
under the same tefms and conditions as contained in the original Offer to Lease received by the
Landlord. The said second Offer to Lease shall provide the Tenant with a period of not less than ten
(10) days to the Landlord's Offer to Lease. In the event that the Tenant refuses to a the
Landlord's Offer tg Lease, the Landlord shall be at liberty to lease the Abuiting Area to the Offeror
submitting the original Offer to Lease to the Landlord and the Tenant's right of first refusal as

contained herein shall be forthwith extingnished insofar as it extends to the Abutting Area.
ARTICLE SEVENTEEN — MISCELLANEOUS

171 Rules and Regulations. The Tenant and jts employess and all persons visiting or doing
business with them, on the Leased Premises shall be bound by and shall observe and perform sny
reasonable rules and regulations made by the Landlord of which notice in writing shall be given to
the Tenant and all snch rules and regulations shail be deemed to be incorporated in and form part of
this Lease, subject to the Landlord's right to reasonably amend such rules and regulations from time
to time upon reasonable notice to the Tenant.

172  Force Majéure. Notwithstanding anything to the contrary contained in this Lease, if
the Landlord or the Tenant is delayed or hindered in or prevented from the performance of any term,
covenant or act required hereunder by reason of being unable to obtain materials, goods, equipment,
services or labour; power failure; riots, insurrection, sabotage, rebellion, war, act of God, or by
reason of any Statute, law or Order in Council, or any regniation or Order passed or made pursuant
thereto, or by reaspn of the Order or Direction of any Administrator, Comptroller, Board,
Govemnmental Department or Office, or other authority required thereby, or by reason of any other
cause beyond its cox}trol, whether of the foregoing character or not, the Landlord or the Tenaat, as
the case may be, shall be relieved from the fulfilment of such obligation and the Tenant or the
Landlord respectively shall not be entitled to compensation for any inconvenience, nuisance, or
discomfort thereby ¢ccasioned. This section shall not apply to the payment of Minimum Rent or
Additional Rent by éshe Tenant.

173 Nofices. § Anynotice, requestor demand herein provided foror given herenmder if given
by the Tenant to the Landlord shall be sufficiently given if delivered or.if mailed b mail
in the city where the’{Leased Premises are located, postage prepaid, addressed to the Landlord at:

L

i 1190 Walker Road
Windsor, ON
] N8Y 2N7

Any notice herein provided for or given hereunder if given by the Landlord to Tenant shall be
sufficiently given if delivered or mailed to Tenant at the Leaseg X

Premises.

Any notice mailed as aforesaid shall be conclusively deemed to have been given on the third
business day following the day on which such notice is mailed as aforesaid. Either the Landlord or
Tenant may at any time give notice in writing to the other of any change of address of the party

iving such notice and from and after the giving of such notice provided such new address is within
the province of Ontario the address therein specified shall be deemed to be the address of: such party
for the giving of such notices thereafter. In the event of a mail strike or other interruption in the
delivery of mail, all notices, requests or demands shall be hand delivered or by telegram.

174 Waiver of Breach.  The waiver by the Landlord of any breach of any term, covenant or
condition herein contained shall not be deemed to be a waiver of such tem, covenant or condition
or any subsequent breach of the same or any other term covenent or condition herein contained. The
subsequent acceptance of Minimum Rent or Additional Rent hereunder by the Landlord shall not
be deerned to be a waiver of any preceding breach by the Tenant of any term, covenant o condition
of this Lease, regardless of the Landlord's knowledge of such preceding breach at the time of
acceptance of such Minimum Rent or Additional Rent. No covenant, term or condition of this Lease
shall be deemed to hTe been waived by the Landlord unless such waiver is in writing and signed

by the Landlord.

175 NetLease. iThe Tenant acknowledges and agrees that jt is intended that this Leaseisa
completely carefree n?t lease to the Landlord, except as expressly herein set out, that the Landlord
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is not responsible during the Term or any renewals thereof for an: charges

or y costs, , @
outlays of any nﬁm‘e whatsoever arising from or relating to the Leased Premises, or the use ::!:g
occupancy thereof, or the contents thereof or the business carried on therein, and the Tenant shall
gay all charges, impositions, costs and expenses of every nature and kind relating to the Leased
remises except as expressly herein set out.

17.6 AccordandSatisfuction.  Nopaymentby the Tenantorreceipt by the Landlord of 2 lesser
amount than the .onthly Minimum Rent hetein stipulated shall be dgtenired 1o be otheg ﬂ!:an on
mqoql‘.:nt of theie%est stipulated Mmmlllxm Rent nor shall any endorsement or statement or any

© Or any ietier accompanying any cheque or payment as Minimum Rent be deemed an accord
and satisfaction, and the Lendlord may accept such cheque or payment without prejudice to the

Landlord's right to, recover the balance of such Minimum Rent or pursu haghy
Lease provided. r pursue any other remedy in this

17.7 Entire Agreement.  This Lease and the schedvles and riders, if any, attached hereto and
forming a part hereof, together with the rules and regulations promulgated by the Landlord, from
time to time, set forth all the covenants, promises, agreements, conditions and understandings
between the Landlerd and the Tenant concerning the Leased Premises and there are no covenants,
promises, agreem conditions or understandings, either oral or written, between them other than
ate herein set forth. Except as herein otherwise provided no subsequent alteration, amendment,

change or addition to this Lease shall be binding upon the Landlord or the Tenant uness in writin:
and signed by eachlof them. e - §

17.8  Captions anjd Section Numbers. ~ Thecaptions, and paragraph numbers appearing in this
Lease are gxtserted nly as a matter of convenience and in no way define, limit construe or describe
the scope or intent of such paragraph of this Lease, nor in any way affect this Lease.

179  Extended Meanings and Inferpretation.  The word "Tenant" shall be deemed to include
the word "lessee™ and shall mean each and every person or party mentioned as a Tenant herein, be
the sate one or more; and if there shall be more than one Tenant, any notice required or permitted
by the terms of this Lease may be given by or to any one thereof, and shall ha:g%he same force and
effect as if given by, or to all thereof. Any reference to “Tenant" shall include, where the context
allows, the servants| employees, agents, and invitees of the Tenant and all others over whom the
Tenant exercises control. Wherever the word "Landlord” is used in this Lease, it shall be deemed to
include the word "lessor" and to include the Landloxd and its duly authorized representatives. The
words "hereof", "herein", "hereunder” and similar expressions used in any section or subsection
relate to the whole of this Lease, and not to that section or that subsection only, unless otherwise
expressly provided.

The use of the neuter singular pronoun to refer to the Landlord or the Tenant shall be deemed a
proper reference even though the Landlord or the Tenant may be an individual, a partoership, a
corporation, or a gréup of two or more individuals.or corporations. The necessary grammatical
changes required to make the provisions of this Lease apply in the plural sense where there is more
than one Landlord of Tenant and to either corporations, associations, partnerships or individuals,
males or fernales, shall in all instances be assumed as though in each case fully expressed. Each party
hereto acknowledgesithat it and its legal counsel have reviewed and participated in settling the terms
of this Lease, and the parties hereby agree that any rule of construction to the effect that any
ambiguity is to be resolved against the drafting party shall not be applicable in the interpretation of
1710 Partial Invalidity. I any term, covenant or condition of this Lease or the application
thereof to any person or circumstance shall, to any extent, be i:z'ngalid or unenforceable, the remainder
of this Lease, or the application of such term covenant or condition to persons or circumstances other
than those as to whichiitis held invalid or unenforceable, shall not be affected thereby and each term,
covenant or condiﬁox% of this Lease shall be valid and enforced to the fullest extent permitted by law.

17.11 Registration. | The Tenant shall not register this Lease without the written consent of the
Landlord. However, uponthe request of either party hereto, the other party shall join in the execution
of a memorandum or] so-called "short forna® of this Lease for the_pm‘goses of registration. Said
memorandum or short form of this Lease shall only describe the parties the Leased Premises and the
Term of this Lease, anid shall be prepared by the Tenant's solicitors, shall be subject to the approval
of the Landlord and ifs solicitors and shall be registered at the Tenant's expense.

17.12 Obligations ai Covenants. Each obligation or agreement of the Landlord or the Tenant
expressed i1i1g this Leass, even though not expressed as a covenant is considered to be a covenant for
all purposes. ¥ .
1713 GoverningLaw.  ThisLeaseshall be construed inaccordancewith and governed by the
laws of the Province of Ontario.

1704 Time of the Essence. Time shall be of the essence of this Lease and of every part hereof,

1715 Goods and Services Tax. Tenat shall pay an amount equal to any and all taxes, rates, duties,
levies, fees, charges, and assessments whatsoever, whether or not in existence at the Lease
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Commencement Date, assessed, charged, imposed, levied or rated by any taxin: g authority, wh

- P I - - > 3 r
federal, provmcla,;l, mumicipal or otherwise, on oragainst Landlord orXI‘enj;nt, with resperézo th:rtg;t
payable by Tenant to Landiord under this Lease or the rental of sign space under this Lease or the
provision ot supply of any goods, services or utilities whatsoever by Landlord to Tenant under this
Lease, whether any such tax, rate, duty, levy, fee, charge or assessment is called or characterized as
a sales, use, c‘?nsumptlon, value-aglded, business transfer or goods and services tax or otherwise
(collectively, "G.S.T."). If the applicable legislation requires that any G. 8. T. is to be collected by
the Landlord, the amount of the G.5.T. so payable by the Tenant shall be calculated by the Landlord
in accordance with the applicable legislation and shall be paid by the Tenant to the Landlord at the
same time as the Minimum Rent is payable, or at such other time or times as the applicable
legislation may from time to time require. '

i

! ARTICLE EIGHTEEN — OPTION TO EXTEND

18.1  Option 1o nd.  The Tenant shall have the right to extend the Term of the Lease for
three (3) successive periods of five (5) years each (each which is hereinafier referred to as the "First
Extended Term", {the "Second Extended Term" and the "Third Extended Term™), subject to the
following terms and conditions:

@ Thé Tenant is not in substantial or material default with any of the Tenant's
obligations as contained in the Lease or the First Extended Term and Second
Extended Term, as the case may be;

®) Thg.E Tenant has given the Landlord written notice of its intention to exercise the
gptl‘on to extend the Term at least ninety (90) days prior to the expiry of the initial

erin, the first Extended Term, or Second Bxtended Term, as the case may be;
© ’Ih;ﬁ_zpancy of the Tenant in the Leased Premises shall be on the same terms and
conditions as ave contained in the within Lease, except that the Minimum Rent during
eacH of the Extended Terms shall be negotiated and agreed to by the Landlord and
the Tenant no later than forty-five (45) days prior to the commencement of such

Extended Term. The Minimum Rent duting each Extended Term shall be the fair
market rate thereof, .

In the event that the Tenant and the Landlord cannot agree upon the Minimurm Rent
for any of the Extended Terms, then the disagreement shall be referred to a single
arbitrator, if the parties to the dispute agree upon one, otherwise, to three arbitrators,
one to be appointed by each of the parties to the dispute and-a third to be appointed
by the first named arbitrators, in writing, before they enter upon the business of the
disputes if ejther of the parties to the dispute shall refuse to or neglect to appoint an
arbitfator within ten (10) days after the other party to the dispute shall have appointed
an arbitrator and shall have sexved a written notice upon the first mentioned party
requiring such party to make such appointment, then such arbitrator shall be
appointed by a Judge of the Ontario Court (General Division) upon application
thereto. The award and determination which shall be made by the said axbitrators, or
the majority of them, shall be a condition precedent to any party herefo instituting any
legaliaction or suits; provided further that should the representatives appointed by
each 'of the parties to the dispute be unable to agree upon another atbitrator, then the
otherarbitrator shall be appointed by a Judge of the Ontario Court (General Division)
upon|application thereto. The provisions of this Section shall be deemed to be 2
submission to arbitration within the provisions of the Arbiirations Act, S.A. 1951, ¢c.
A.17\and any statutory modification or re-enactment thereof, provided that any
limitation on the remuneration of the arbitrators imposed by such legislation shall not
be applicable. No appeal to the arbitrators shall be made by the parties hereto. If the
Term or any Extended Term has expired and the Landlord and Tenant are proceedin,

to arbitrate the Minimum Rent for the subsequent Extended Term, then antil suc]

arbitration becomes final and binding, the Minimum Rent fo be paid by the Tenant
shall be that paid by the Tenant for the immediately preceding year of the initial
Terml first Extended Term, second Extended Term or Third Extended Term, as the
case thay be subject to adjustment after the conclusion of the arbitration proceedings.
In determining the award the arbitrator shall have no regard to the Tenant's business.

@ The 'Ffenant shall have no firther right to extend the Term.
[
ARTICGLE NINETEEN - TENANT’S OBLIGATION TO REMIT
19.1 Tenont’s Obligation to Remit.

I . .
(@  The Tjenant hereby agrees and covenants with the Landlord that at all times during
the ’I‘e!rm and any extension or renewal of the Lease that the Tenant shall;

@) make the due and punctual payment of all taxes, customs, duties, rates,
levies, assessments, reassessments and other charges, together with all
penalties, interest and fines with respect thereto (the “Statutory
Remittances™), imposed upon the Tenant during the term of the Lease and

er—
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q Agencyoroth
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Landiord's quest to obtain such information.

1o the Bxcise Tax Act of Canada, and;

()  TheTenantdoes hereby

ARTICLE TWENTY (20) — INDEMNITY

20.1 Indemnity of Landlord.

a) - Inconsideration of the Landlord leasing the Leased Premises to the Tenant, the <
@ of five ($5) dollars paid by the Landlord to the Indemnifiers and other good
valuable consideration (the receipt and sufficiency whereofis hereby acknow‘l’;cizig
‘each of the Indemnifiers hereby jointly and severally covenant and agree
Landlord as follows:

@ to make the due and punctual payment of all rent, monies and cha
expressed to be payable under the Lease during the texm of the Lease;

i (i) to effect prompt and complete performance of all and singular the te
covenants, conditions and provisions in the Lease contained on the parto
Tenant to be kept, observed and performed during the term of the Leas

(i)  toindemnify and save harmless the Landlord from any loss, costs or dam
(including legal fees and disbursements) arising out of any failure o:
Tenant to pay the rent, monies and charges of the failure to or failure o
Tenant to perform any of the covenants, terms, conditions and provisio:
the Lease on the part of the Tenant to be kept, observed and performed;

() | This Indemnity is absolute and wnconditional and the obligations of the Inderani
shall not be released, discharged, mitigated, impaired orga%fzcted by: i

@ any extensions of time, indulgences or modifications which the Landlord
- extend or make with the Tenent or one of the Indemnifiers and not tg:: 1

in respect of the performanqc of any of the obligations of the Tenant v
any one or more of the provisions of the Lease;

(i)  any waiver by or failure of the Landlord to enfo:
covenants, conditions and provisions of the Lease; ros any of the &
(il}) auy assignment of the Lease by the Tenant or by any Trustee, Receiy

Liquidator; or
(i) aconsent which the Landlord may give to any such Assignment;
(¢) | Each of the Indemnifiers hereby expressly waives notice of the accep :
g)ierggn;ty and all n%?'ece af;ton} %: %andlordfof non-performance, non-t;:(m
-observance on o ‘enant itions
Proviaoervance on the ’p of the terms, covenants, conditions

(d) | Intheeventofa default underth ; . .
require the Lendloed o er the Lease, each of the Indemnifiers waive any rig

(D  proceed against the Tenant o ; S
the Lease; X pursue any rights or remedies with resps

i) giweed against or exhaust any security of the Tenant held by the Land

(i)  pursue any other remedy whatsoever in the Landlord's power;
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The Landlord shall have the right to enforce this. indemnity regardless of the
acceptance of additional security from the Tenant and regardless of the release or
dxischarge of the Tenant by the Landlord or by others or. by operation of any law:

‘Without limiting the generality of the foregoing, the Liability of the Indemmifiers
under this Indemnity shall not be deemed to have been waived, released, discharged,
inpaired or affected by reason of the release or discharge of the Tenant in any
receivership, bankruptey, winding-up or other creditors proceeding or the rejection,
dlrkaﬂin.nanence or disclatmer of the Lease in any proceeding. The lability of the
Indemnifiers shall not be affected by any repossession of the Leased Premises by the
Laindlord, provided, however, that the net payments received by the Landlord after

cting all costs and expenses of repossessing and/or reletting the same shall be
crédited from time to time by the Landlord to the accounts of the Indemnifiers and

the Indemnifiers shall pay any balance owing to the Landlord from time to time
immediately upon ascertainments;

N6 action or proceeding brought or instituted under this indemnity and no recovery
in pursuance hereof shall be a bar or defence to any further action or proceeding
which may be brought under this indemnity by reason of any further default or
defaultshereunder and/or in the performance and observance of the terms, covenauts,
conditions and provisions of the Lease;

of the terms, agreements and conditions of this indemnity shall extend to and be
binding upon the Indemnifiers and their heirs, executors, adminisirators and assigns
and shall ennre to the bepefit of and may be enforced by the Landlord, their heirs,
executors, administrators, successors and assigns, and the holder of any mortgage to
which the Lease is or may become subject and subordinate; and

Aﬂs representations, warranties, covenants, agreements and obligations of the
indémmifiers herein are made jointly and severaily by the Indemnifiers.

IN WITNESS WHEREOF the Landlord and Tenant have herennto affixed their respective
corporate hands ar}d seals by a signing officer(s) duly authorized in such behalf on the date first

above written.
L .
SIGNED, h )
SEALED AND DE“.LIVERBD ) WALKER PLAZA 1200 INC.
: )
in the presence of %
tness i Pex: :
w ; % SPYRIDON GOVAS, PRESIDENT
( ) I have authority to bind the Corporation
mess § ] pumorEARMINC.
)
Witzess % % Per: g,%:
! ) PETER DUMO, ?R%Sém"él:'r i
Winess ¢ % ~ Thave authority io bind the Corporation
i
: )
Witness )

A at

e

S —



. SCHEDULE "A"
PT LT 96 Concession 1, Walkervilie designated as PT 1 on Plan 12R5833; Windsor
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Appendix “E”



Co-Tenant Acknowledgment
(Novacare)

TO: KSVY KOFMAN INC. in its capacity as receiver (the
“Receiver”) of the property, assets and undertaking of Rando
Drugs Ltd., 2345760 Ontario Inc., 2275518 Ontario Inc., Family
Health Pharmacy West Inc (formerly known as M. Blacher
Drugs Ltd.), 2501380 Ontario Inc., 2527218 Ontario Inc.,
Dumopharm Inc. (“Dumopharm’) and 2527475 Ontario Inc.

WHEREAS Dumopharm is the tenant pursuant to a lease (the
“Lease”) with Walker Plaza 1200 Inc. for the premises located
at 3A-1275 Walker Road, Windsor, Ontario (the “Novacare
Pharmacy”);

AND WHEREAS CEDV Inc. (the “Co-Tenant”) is a co-tenant
under the Lease pursuant to a co-tenancy agreement dated as of
February 12, 2017;

AND WHEREAS the Receiver was appointed as Receiver over
the assets of, among others, Dumopharm pursuant to an Order
dated December 4, 2019;

AND WHEREAS the Receiver is selling the Novacare
Pharmacy;

The Co-Tenant wishes to confirm its intent to cooperate with the
transition of the Lease and hereby acknowledges and agrees to
the following:

a.the Co-Tenant will consent to any lease assignments
recommended by the Receiver as part of a transaction
and release any rights it may have as a Co-Tenant and/or
allow its interest to be vested out by a vesting order; and

b.the value of the Co-Tenant’s interest in the proceeds of
sale from the above-mentioned pharmacy is an allocation
issue that will be determined in consultation with the
Receiver or pursuant to an order of the Court.

DATED thd day of January, 2020.

Co-Tenant Acknowledgement

(Walpole)

TO: KSV KOFMAN INC. in its capacity as receiver (the
“Receiver”) of the property, assets and undertaking of Rando
Drugs Ltd. (“Rande”), 2345760 Ontario Inc., 2275518 Ontario
Inc., Family Health Pharmacy West Inc (formerly known as M.
Blacher Drugs Ltd.), 2501380 Ontario Inc., 2527218 Ontario

Inc., Dumophar g el
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Mitch Vininsky

From: Jennifer Stam <stam@gsnh.com>
Sent: February 18, 2020 2:59 PM

To: Mitch Vininsky

Subject: FW: Novocare Pharmacy

From: GATTI LAW PROFESSIONAL CORPORATION <di@argatti.com>
Sent: January 24, 2020 11:37 AM

To: Jennifer Stam <stam@gsnh.com>

Cc: Ric Albano <ricalbano@1micgroup.com>; s.govas@gmail.com
Subject: RE: Novocare Pharmacy

Jennifer,

The Landlord advises that until such time as the Landlord has control of one hundred percent (100%) of the Leased
Premises any discussion with a proposed buyer, at this time, is premature.

Pacis Vobiscum

ALFREDO R. GATTI

Gatti Law Professional Corporation*
400-267 Pelissier, Windsor, ON, N9A 4K4

Phone: +1 (519) 258-1010 Fax: +1 (519) 258-0163

Email: arg@argatti.com

ARG/dh

*Practicing independently in association with Willis Business Law

Confidentiality Warning: This message and any attachments are intended only for the use of the intended recipient(s),
and are confidential, and may be privileged. If you are not the intended recipient, you are hereby notified that any
review, retransmission, conversion to hard copy, copying, circulation or other use of this message and any attachments
is strictly prohibited. If you are not the intended recipient, please notify the sender immediately by return e-mail, and
delete this message and any attachments from your system. Thank you.

From: Jennifer Stam <stam@gsnh.com>

Sent: Wednesday, January 22, 2020 1:05 PM

To: GATTI LAW PROFESSIONAL CORPORATION <di@argatti.com>

Cc: Eli Brenner <ebrenner@ksvadvisory.com>; Bobby Kofman <bkofman@ksvadvisory.com>
Subject: RE: Novocare Pharmacy

Thank you for your email. The chronology of the transaction is that the buyer needs to clear its conditions including
with respect to lease assignments prior to the Receiver proceeding to court to obtain a vesting order. We understand

1



your client needs certainty that CEDV will have no ongoing interest in the lease — we are happy for any new lease or
lease assignment to be negotiated with the buyer be conditional upon the Court issuing a vesting order vesting out the
co-tenancy interest or CEDV and/or CEDV otherwise being divested of its interest as a co-tenant.

Regardless, the productive route is for the business people to meet and | understand that they are scheduled to do so at
3pm. | hope this meeting can occur. Your client has an obligation not to unreasonably withhold its consent to the
assignment and we are all hopeful a deal may be reached. However, absent that we will consider all of our legal rights
which include our ability to proceed with an assignment of the lease under the Bankruptcy and Insolvency Act and/or
Commercial Tenancies Act.

This is not our or the buyer’s preference and hope that productive conversations can be commenced during the already
scheduled 3pm call today.

Thanks.

JENNIFER STAM

|E| Suite 1600 | 480 University Avenue | Toronto ON | M5G 1V2

Direct 416 597 5017 | Fax 416 597 3370 | stam@gsnh.com | www.gsnh.com

Assistant | Devka Sakhrani | 416 597 9922 ext. 370 | sakhrani@gsnh.com

Proud member of

=

We’re social, follow us:

NOTICE OF CONFIDENTIALITY: This email and any attachment contain information which is privileged and confidential. It is intended only for the use of the individual to
whom it is addressed. If you are not the intended recipient or the person responsible for delivering this document to the intended recipient, you are hereby advised that
any disclosure, reproduction, distribution or other use of this email is strictly forbidden. If you have received this email by error, please notify us immediately by telephone
or email and confirm that you have destroyed the original transmission and any copies that have been made. Thank you for your cooperation. Should you not wish to
receive commercial electronic messages from GSNH, please unsubscribe.

From: GATTI LAW PROFESSIONAL CORPORATION <di@argatti.com>
Sent: January 22, 2020 12:36 PM

To: Jennifer Stam <stam@gsnh.com>

Cc: Ric Albano <ricalbano@1micgroup.com>; s.govas@gmail.com
Subject: RE: Novocare Pharmacy

Jennifer,
| acknowledge receipt and thank you for the Co-Tenant Acknowledgment which you provided to me.

| note that the Acknowledgment is directed to the Receiver and not to the Landlord, and, at best only expresses the
present intention of CEDV Inc.

| indicated to you, from my previous correspondence, that the Leased Premises are held under a lease wherein both
Dumopharm and CEDV Inc., are reflected as tenants. In order to gain control of one hundred percent (100%) of the
leasehold interest a surrender of the Lease to the Landlord or production of an Order of the Court vesting the interest of
CEDV Inc., in the Lease in favour of either the Landlord or the Receiver must be first obtained.

Once CEDV Inc., has been divested of its interest in the Lease the Landlord will be happy to discuss the future of the
Leased Premises with either or both the Receiver and Mr. Abdelsayed.



Pacis Vobiscum

ALFREDO R. GATTI

Gatti Law Professional Corporation*
400-267 Pelissier, Windsor, ON, N9A 4K4
Phone: +1 (519) 258-1010 Fax: +1 (519) 258-0163

Email: arg@argatti.com

ARG/dh

*Practicing independently in association with Willis Business Law

Confidentiality Warning: This message and any attachments are intended only for the use of the intended recipient(s),
and are confidential, and may be privileged. If you are not the intended recipient, you are hereby notified that any
review, retransmission, conversion to hard copy, copying, circulation or other use of this message and any attachments
is strictly prohibited. If you are not the intended recipient, please notify the sender immediately by return e-mail, and
delete this message and any attachments from your system. Thank you.

From: Jennifer Stam <stam@gsnh.com>

Sent: Wednesday, January 15, 2020 10:48 AM

To: GATTI LAW PROFESSIONAL CORPORATION <di@argatti.com>

Cc: Bobby Kofman <bkofman@ksvadvisory.com>; Eli Brenner <ebrenner@ksvadvisory.com>
Subject: RE: Novocare Pharmacy

Al

As a follow up to my below email, given the resolution of the concern, the receiver plans to reach out to the landlord to
discuss assignment and next steps. Thanks.

JENNIFER STAM

Suite 1600 | 480 University Avenue | Toronto ON | M5G 1V2

Direct 416 597 5017 | Fax 416 597 3370 | stam@gsnh.com | www.gsnh.com
Assistant | Devka Sakhrani | 416 597 9922 ext. 370 | sakhrani@gsnh.com

Proud member of

We’re social, follow us:

NOTICE OF CONFIDENTIALITY: This email and any attachment contain information which is privileged and confidential. It is intended only for the use of the individual to
whom it is addressed. If you are not the intended recipient or the person responsible for delivering this document to the intended recipient, you are hereby advised that
any disclosure, reproduction, distribution or other use of this email is strictly forbidden. If you have received this email by error, please notify us immediately by telephone
or email and confirm that you have destroyed the original transmission and any copies that have been made. Thank you for your cooperation. Should you not wish to
receive commercial electronic messages from GSNH, please unsubscribe.

From: Jennifer Stam

Sent: January 13, 2020 10:46 AM

To: GATTI LAW PROFESSIONAL CORPORATION <di@argatti.com>

Cc: Bobby Kofman <bkofman@ksvadvisory.com>; Eli Brenner <ebrenner@ksvadvisory.com>
Subject: RE: Novocare Pharmacy




Dear Al

As we discussed on at the beginning of January, the Receiver has entered into an agreement of purchase and sale to
sell, among other things, the Dumopharm pharmacy. The current owner and tenant are in receivership. As | explained,
our view is that the co-tenancy arrangement as done for financing purposes — the co-tenant, as far as we know is not in
occupation of nor does it have any business to be carried out at the location. The interest of the co-tenant will be
eliminated on closing. As | explained, there are a number of legal ways to accomplish that, namely either through a
vesting out of its interest, disclaimer or otherwise. However to provide the greatest certainty that this is the case we
have obtained the confirmation in this regard from the co-tenant. The signed acknowledgment is attached.

We trust this answers any questions you have and that your client will proceed to enter into good faith discussions with
the purchaser with respect to its consent to the assignment of its lease.

Thanks.

JENNIFER STAM

he

Suite 1600 | 480 University Avenue | Toronto ON | M5G 1V2

Direct 416 597 5017 | Fax 416 597 3370 | stam@gsnh.com | www.gsnh.com

Assistant | Devka Sakhrani | 416 597 9922 ext. 370 | sakhrani@gsnh.com

Proud member of

=

We’re social, follow us:

NOTICE OF CONFIDENTIALITY: This email and any attachment contain information which is privileged and confidential. It is intended only for the use of the individual to
whom it is addressed. If you are not the intended recipient or the person responsible for delivering this document to the intended recipient, you are hereby advised that
any disclosure, reproduction, distribution or other use of this email is strictly forbidden. If you have received this email by error, please notify us immediately by telephone
or email and confirm that you have destroyed the original transmission and any copies that have been made. Thank you for your cooperation. Should you not wish to
receive commercial electronic messages from GSNH, please unsubscribe.

From: GATTI LAW PROFESSIONAL CORPORATION <di@argatti.com>
Sent: January 2, 2020 3:30 PM

To: Jennifer Stam <stam@gsnh.com>

Cc: Ric Albano <ricalbano@1micgroup.com>; s.govas@gmail.com
Subject: Novocare Pharmacy

Jennifer,
Do you always hang up on people if you disagree with the position they are taking?

You are requesting the Landlord to concern itself with a proposed buyer who has the intention of purchasing what was
Dumopharm Inc.’s interest in the Lease held by the Landlord for the premises consisting of Unit 3, 1275 Walker Road,
Windsor, Ontario. In response to that | tried to indicate to you that the Lease provides for two (2) tenants, one of which
is Dumopharm Inc., (I believe now in receivership) and CEDV Inc., a co-tenant. | tried to make this point in my email to
your Eli Brenner of December 23, 2019.

Before the Landlord can consider any action to be taken with respect to a buyer, the Landlord must be appraised of,

(a) the Receiver’s position with respect to Dumopharm Inc.’s interest in the Lease, and
(b) the position to be taken by CEDV Inc., the other tenant named in the Lease.



Happy New Year, awaiting your response, and

Pacis Vobiscum

ALFREDO R. GATTI

Gatti Law Professional Corporation*

400-267 Pelissier, Windsor, ON, N9A 4K4

Phone: +1 (519) 258-1010 Fax: +1 (519) 258-0163

Email: arg@argatti.com

ARG/dh
bf: January 15, 2019
*Practicing independently in association with Willis Business Law

Confidentiality Warning: This message and any attachments are intended only for the use of the intended recipient(s),
and are confidential, and may be privileged. If you are not the intended recipient, you are hereby notified that any
review, retransmission, conversion to hard copy, copying, circulation or other use of this message and any attachments
is strictly prohibited. If you are not the intended recipient, please notify the sender immediately by return e-mail, and
delete this message and any attachments from your system. Thank you.
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FORBEARANCE AGREEMENT
THIS AGREERMENT is made as of this J,l day of July, 2019,
BETWEEN:

ECN FINANCIAL INC.

(hereinafter referred to as the “Lender”)
-and -

2345760 ONTARIO INC.

(hereinafter referred to as the “Borrower”)
-and -

GRACE DIENA, 2275518 ONTARIO INC,, RANDO DRUGS LTD., 2275518
ONTARIO INC., M. BLACHER DRUGS LTD. now known as FAMILY HEALTH
PHARMACY WEST INC., 2501380 ONTARIO INC., 2527218 ONTARIO INC.,
DUMOPHARM INC. AND 2527475 ONTARIO INC.

{collectively referred to hereafter as the “Guarantors”)

RECITALS:

WHEREAS the Lender was formerly known as Element Financial Inc. and is the
successor in interest to Element Financiat Corporation.

AND WHEREAS the Borrower is indebted to the Lender with regard to amounts
owing pursuant to five (5) Promissory Notes described in Schedule A (collectively, the
“Promissory Notes”) in the aggregate amount of $4,321,226.47 as at July 15, 2019, inclusive
of principal and accrued interest (the “Indebtedness”).

AND WHEREAS as security for the Indebtedness and for other monies advanced
and for all other present and future indebtedness, fees, expenses and other liabilities due by the
Borrower to the Lender (collectively, the “Obligations™), the Borrower executed the General
Security Agreements and Pledge Agreements described in Schedule A (the "Borrower’s
Security”}, pursuant to which it granted security in favour of the Lender.

AND WHEREAS the Guarantors executed guarantees (collectively, the
‘Guarantees”) in which they jointly and severally guaranteed the Cbligations and executed the
General Security Agreements and Pledge Agreements described in Schedule A (collectively,
the “Guarantors’ Security” and, with the Borrower's Security, coliectively referred to as the
“Security’) pursuant to which they granted security in favour of the Lender.

AND WHEREAS the maturity dates under the Promissory Notes bearing Contract

Nos. BAO07475A-001 and BAO7475A-002 (the “Matured Contracts™) occurred on March 15,
2018, and the final balloon payments that were to have been paid under each ($730,615.47 and
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$553,896.01, respectively, for a total of $1,284,511.48) (collectively, the “Balloon Payments")
are outstanding and have not been paid by the Obligors.

AND WHEREAS the failure fo pay any Obligations when due, including, but not
limited to the Balloon Payments, constitutes an event of default under all of the Promissory
Notes and the Security.

AND WHEREAS, in light of these continuing events of default {cofiectively, the
‘Defaults™), the Lender issued demand letters to the Borrower and the Guarantors on June 15,
2018, October 18, 2018 and May 17, 2019 in which it demanded payment of the Obligations.
The Lender has also issued Notices of Intention to Enforce Security dated Octoher 18, 2018
and May 17, 2019 {collectively, the "NITES™).

AND WHEREAS the Borrower and the Guarantors have advised the Lender that
they are currently unable to repay the Obligations.

AND WHEREAS the Borrower had advised the Lender that Rando Drugs Ltd.
(*Rando”}, one of the Guarantors, had entered inte an agreement of purchase and sale dated
June 23, 2018 relating o the sale of four {4} pharmacies (the details of which are listed in
Schedule B) (collectively, the “Pharmacies”) in the amount of $8,000,000 (the “Rando APS”),
which was to close on or about August 15, 2018,

AND WHEREAS the purchase price under the Rando APS was subsequently
amended to $8,200,000 and the closing date was extended on several occasions to April 30,
2019,

AND WHEREAS the Borrower subsequently advised the Lender on May 7, 2019
that the Rando APS did not close.

AND WHEREAS the Borrower has indicated to the Lender that it is continuing to
pursue other opportunities to sell the Pharmacies and/or related assets, including, but not
limited to the assets of Rando and/or the Borrower (the “Pharmacies and Related Assets)
and, alternatively, to pursue various refinancing alternatives;

AND WHEREAS the Borrower and the Guarantors have requested that the
Lender forbear from enforcing its remedies under the Security; and

AND WHEREAS the Lender has agreed to provide the Borrower and the
Guarantors with additional time to repay the Obiligations, subject to the terms and conditions
contained herein.

NOW THEREFORE, in consideration of the mutuai covenants of the parties hereto

as herein contained, and other good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged) the parties hereby agree as follows:

39425088.10
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ARTICLE 1
INTERPRETATION

1.1 Gender and Number

Words importing the singular include the plural and vice versa and words
importing gender include all genders.

1.2 Severability

Each of the provisions contained in this Agreement is distinct and severable, and
a declaration of invalidity, illegality or unenforceability of any such provision or part thereof by a
court of competent jurisdiction shail not affect the validity or enforceability of any other provision
of this Agreement.

1.3 Headings

The division of this Agreement into articles, sections and clauses, and the
insertion of headings are for convenience of reference only and shall not affect the construction
or interpretation of this Agreement.

1.4 Governing Law

This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario and the federal laws of Canada applicable therein.

1.5 Attornment

The parties hereto irrevocably submit and attorn to the exclusive jurisdiction of
the courts of the Province of Ontaric for all matters arising out of or in connection with this
Agreement, the Promissory Notes, the Guarantees and the Secunty.

ARTICLE 2
ACKNOWLEDGEMENTS IN RESPECT OF CERTAIN EVENTS OF DEFAULT

2.1 Acknowledgement of Defaulis

Each of the Borrower and the Guarantors (collectively, the "Obligors”) hereby
acknowledge and agree that: (a) the facts set out in the Recitals to this Agreement are accurate;
(b) the Promissory Notes, the Security and the Guarantees are valid and jointly and severally
enforceable in accordance with their terms and remain in full force and effect; (¢) multiple events
of default have occurred and are continuing pursuant to the provisions of the Promissory Notes,
the Guarantees and the Security (any and all such defauits as may be existing and known to
Lender as of the date hereof being referred to as the "Existing Defauits"); (d} the Lender has
issued demand letters in respect of the Existing Defaults dated June 15, 2018, October 18,
2018, May 17, 2019 and the NITES to the Obligors; (e) the Lender is, by reason of the Existing
Defaults (each being sufficient reason), entitled to exercise its rights and remedies under the
Promissary Notes, the Guarantees and the Security without further notice, except as expressly
provided in this Agreement; (f) the Existing Defaults have occurred and are continuing as of the
date of this Agreement (g) the amount of the Indebtedness is correctly stated; (h) they have and

39425088.10
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shall raise no defences, counterclaims or rights of set-off in respect to the Existing Defauits or
their respective joint and several iability to pay the Obligations; (i) except as expressly provided
in this Agreement, the Lender has not made any promises, nor has it taken any action or
omitted to take any action, that would constitute a waiver of its rights to enforce the Promissory
Notes, the Guarantees and the Security and pursue its remedies in respect of the Obligations
without notice, or that would estop it from so doing; (j) they have not transferred any of their
property, whether real or personal, in whole or in part, to any other person or entity which, if
such transfer were known to the Lender, might reasonably be expected to deter the Lender from
entering into this Agreement; and (k) no other person, other than the Obligors, has any legal or
beneficial interest in any of the property secured by the Obligors in favour of the Lender.

The Obligors further acknowledge that as of the date hereof, the Lender has not

waived, and does not intend to waive, such Existing Defaults, and nothing contained herein or
the transactions contempiated hereby shall be deemed to constitute any such waiver.

ARTICLE 3
CONDITIONS PRECEDENT

3.1 Effectiveness of Agreement

This Agreement shall become effective upon the date (the "Agreement Effective Date”)
upon which the Lender is in receipt of a fully executed copy of this Agreement, fully executed by
each of the Obligors.

3.2  Conditions Precedent to the Effectiveness of the Forbearance

The Lender's agreement to forbear shall only become effective on the date (the
“Forbearance Effective Date") upon which the Lender is in receipt of all of the following items:

(a) a fully executed irrevocable direction in the form attached as Schedule E as
required under section 5.5() of this Agreement;

{b) certificates of insurance in respect to each of the Pharmacies confirming that: (i)
a policy of insurance (the "Policy”) as required under the terms of the Security
remains in full force and effect; and (i) the Lender is named as an additional
insured and as a first loss payee under the Policy. In addition, a copy of the
Policy for each of the Pharmacies shall be provided:; and

{c) a consent executed by the Obligors to an order appointing a court-appointed
receiver over the assets and property of the Obligors ("Consent Receivership
Order”) in the form attached hereto as Schedule “G”, which shall be held in
escrow until the termination of this Agreement or the occurrence of an
intervening Event, as defined below.
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ARTICLE 4
FORBEARANCE

41  Forbearance

In reliance upon the representations, warranties and covenants of the Obligors
contained in this Agreement and in the Promissory Notes, Guarantees and Security and subject
to the terms and conditions of this Agreement and the terms and conditions the Promissory
Notes, the Guarantees and the Security, as modified hereby, and any documents executed in
connection herewith, the Lender agrees, subject to Section 3.2 and this Section 4.1, to forbear
from exercising its rights and remedies under the Promissory Notes, the Guarantees, the
Security and under applicable law in respect of or arising out of any Existing Default for the
period commencing on the Forbearance Effective Date and ending on the earliest of:

(a)

(b}
(c)

November 30, 2018, unless, prior ta this date, the Obligors present evidence of:

(i) an executed and verifiable commitment letter for a refinancing of all
Obligations due and owing, which transaction will close on or before
December 31, 2019; or

(i) an executed and verifiable agreement of purchase and sale in respect to
the Pharmacies in an amount sufficient to pay the Obligations in full with a
closing date on or hefore December 31, 2018,

Upon receipt of either of the transactional documents as noted in Section 4.1(a)
above, the Lender wili advise the Obligors in writing whether it, in its sole
discretion, will agree to extend the Forbearance Feriod to December 31, 2019:

the date upon which the Obligations are paid in full; or
the occurrence of any Intervening Event as hereinafter defined,

(the “Forbearance Period").

Upon the expiration or termination of the Forbearance Period, the agreement of
the Lender to forbear shall automatically and without further action terminate and
be of no further force and effect, it being expressly agreed that the effect of such
termination wili be to permit the Lender to exercise its rights and remedies
without limitation, including taking steps to issue the Consent Receivership Order
granted in accordance with this Agreement.

4.2  No Other Waivers; Reservation of Rights

(@)

35425088.10

The Lender has not waived, and is not by this Agreement waiving, and has no
intention of waiving, any Event of Default, each of which are continuing on the
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date hereof, or any Intervening Event which may occur after the date hereof
(whether the same as or similar to the Existing Defaults or otherwise).

Subject to Section 4.1 of this Agreement, the Lender reserves the right, in its sole
discretion only, to exercise any or all of its rights or remedies under any of the
Promissory Notes, the Security and the Guarantees or other applicable law as a
result of any Event of Default, each of which is continuing on the date herecf or
any Intervening Event which may occur after the date hereof, and the Lender has
not wajved any such rights or remedies, and nothing in this Agreement and no
delay on the part of the Lender in exercising any such rights or remedies, shall
be construed as a waiver of any such rights or remedies.

4.3 Tolling

(a)

(b)

39425088.10

As of the date hereof and continuing until the expiry of or termination of the
Forbearance Period, as applicable, the Lender and the Obligors hereby agree to
toll and suspend the running of the applicable statutes of limitations, laches and
other doctrines related to the passage of time in relation to the Obligations, the
Promissory Notes, the Security and the Guarantees and any entitlements arising
from the Obligations, the Promissory Notes, the Security and the Guarantees and
any related matters, and each of the parties confirms that this Agreement is
intended to be an agreement to suspend or extend the basic limitation period,
provided by section 4 of the Limitations Act, 2002, S.0. 2002, ¢. 24, Sched B.
{the "Limitations Act") as well as the uitimate limitation period provided by
section 15 of the Limitations Act in accordance with the provisions of section
22(2) of the Limitations Act and as a business agreement in accordance with the
provisions of section 22(5) of the Limitations Act and any contractual time
limitations on the commencement of proceedings, any claims or defences based
upon such application of statute of limitations, contractual limitations or any time-
related doctrine including waiver, estoppel or laches;

The tolling provisions of this Agreement will terminate upon any of its parties
providing the others with 60 days' prior written notice of an intention to terminate
the tolling provisions hereof, and upon the expiry of such 60 days' notice, any
time provided for under the statute of limitations, laches, or any other doctrine
related to the passage of time in relation to the Obligations, the Promissory
Notes, the Security and the Guarantees or any claims thereunder, will
recommence running as of such date, and for greater certainty the time during
which the parties agree to the suspension of the limitation period pursuant to the
tolling provisions of this Agreement shall not be included in the computation of
any limitation period.




ARTICLE 5

ADDITIONAL OBLIGATIONS OF THE OBLIGORS DURING FORBEARANCE PERIOD

5.1 Appointment of Refinancing and Sale Advisor

(a)

{b)

{©)

the Obligors shall agree to engage KPMG as sole and exclusive refinancing and
sales advisor (the “Refinancing and Safes Advisor") on behalf of the Obligors
for the purposes of developing, administering and conducting a refinancing or
sale process (the “RSP”), with the assistance of the Obiigors, in respect to the
Pharmacies and Related Assets on the principal terms and conditions (“Terms
and Conditions®) attached at Schedule C, and in accordance with the timeiine
(the “Timeline") attached at Schedule D.

The Obligors agree that, throughout the RSP, they will:

() fully cooperate with KPMG, including providing unfettered access to all
Pharmacies and Related Assets and all requested information pertaining
thereto, including, but not limied to, the books and records of the
Obligors, iease agreements pertaining to each of the Pharmacies and
adjudication reports, in order to assist with the RSP for the purposes of
concluding a transaction, either by way of refinancing arrangements or a
sale of the Pharmacies (‘RSP Transaction”);

(i) adhere to and abide by the Terms and Conditions and the Timeline:

(il be solely responsible for KPMG's fees, inciuding the timely payment of
any required retainer and periodically submitted invoices for services
rendered in respect to the monitoring and the RSP.

For clarity, the Obligers acknowledge that KPMG will act solely as Refinancing
and Sales Advisor to the Obligors and it will take no part in the management of or
have any control over the Obligors’ business or affairs, the sole responsibility for
which remains with the Obligors. However, KPMG will have the authority to
report directly to Lender.

5.2 Payments

Period:

(a)

39425088.10

The Obligors agree to make the following payments during the Forbearance

all required payments under the Promissory Notes bearing Contract Nos.
BAQ07475A-003, BAO7475A-005 and BAQ7475A-006 in accordance with their
terms (the “Contract Payments’”);

in respect to the Matured Contracts, the Obligors will deliver monthly payments of
$10,000, which will applied as follows:
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(i firstly, in respect to interest accruing on the Matured Contracts, calculated
at the regular rate of interest stipulated in each of the Matured Contracts’;
and

(i) secondly, the remaining balance will be applied to the principal owing
under the Matured Contracts;

(c) payment of the Lender’s accrued legal fees in the amount of $70,707.53, payable
within 30 days from the Agreement Effective Date; and

{d) payment of the Lender's legal fees going forward within 15 days from the date of
the monthly statement to be delivered to the Obligors by the Lender.

The Obligors are at liberty to make any additional payments to be applied toward
the Obligations at any time. The payments noted in Section 5.2(b) above shall be paid
by way of wire transfer payable to "ECN Financial inc.” pursuant to the Lender's wite
transfer instructions set forth in Schedule F, or such other payment method as may be
agreed upon by the Lender.

5.3  Assignment of Lease Agreements

In respect to all real property lease agreements relating to the Pharmacies (the
‘Leases”), the Obligors will use all best efforts to provide the Lender with an assignment
of the Leases by way of security, in a form acceptable to the Lender.

5.4 Balance of Obligations

The halance of the Obligations, in addition to any accrued interest and
outstanding fees and costs, including, without limiting the generality of the foregoing, all legal
fees and disbursements incurred by the Lender in respect of or in any way related to the
Promissory Motes, Guarantees and Security or this Agreement, all of which will be due and
payable in full and in cash upon the earlier of: (i) the expiry of the Forbearance Period; or (i) the
occurrence of an Intervening Event as provided in Section 7.1 below. ECN will provide an
updated calculation of the Obligations upon request.

55 Other Obligations
The Cbligors agree to:

(a) conduct and operate their businesses, including the Pharmacies, at alf times, in
the ordinary course of business;

(b) commit, at all times, to ensuring that the bank account currently established in
respect to the pre-authorized payments in respect to the Promissory Notes wili
have sufficient funds to cover all anticipated payments during the Forbearance
Period;

! In respect to Contract No. BA07475A-001, the contract rate of interest is 8.5 % per annum. The coniract

rate of interest in respect to Contract No. BA07475A-002 is 6.5% per annum. For clarity, the Lender does not waive
its right to calcuiate interest at the default rate should the Obligors default in respect to these payments.
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{c)

(d)

(e)

)

(@

(h)

(i)

)

(k)

0
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provide on-fine, read only access to the Lender to all bank accounts of the
QObligors;

deliver to the Lender in respect to each of the Pharmacies: (i} copies of weekly
adjudication reports; and (i) copies of all submissions by for reimbursement to
the Ontario Drug Benefit program and to any insurance companies;

assist KPMG in keeping the Lender apprised, either orally or in writing, of all
developments relating to the Obligors’ efforts to refinance or sell any of the
Obligors’ assets or businesses on a regular basis, including, but not limited to,
when a refinancing proposal sufficient to fully pay the Obligations or an
agreement of purchase and sale is entered into by the Obligors in respect to the
Pharmacies. The reporting from KPMG and the Obligors shall include, but is not
limited to, copies of any financing proposals and/or commitment letters, purchase
agreements, statements of adjustment and other associated documents. The
Obligors authorize the Refinancing and Sales Advisor to communicate with and
provide periodic updates to the Lender and its professicnal advisors as
requested by the Lender;

adhere to all existing financial and other covenants in the Promissary Notes, the
Guarantees, the Security and this Agreement;

keep current at all times, all remittances required to be made by the Obligors for
taxes owed to federal, provincial and municipal governments, including, without
limitation, realty taxes, business taxes, monies owed in respect of source
deductions for contributions pursuant to the Canada Pension Plan, Employment
Insurance Act (Canada) and /ncome Tax Act (Canada), and in respect of
Harmonized Sales Tax, Goods and Services Tax and Retail Sales Tax and each
of them shall provide, upon the Lender's request thereof, evidence in writing of
such payments, satisfactory to the Lender;

maintain in full force and effect, adequate insurance coverage, acceptable to the
Lender, on all assets owned by them against which the Lender has security,
showing the interest of the Lender on the insurance as loss payee/additional
insured and providing that the coverage cannot be cancelled by the insurer
without at least ten (10) business days' prior written notice to the Lender from the
insurer;

any financial statements or other financial information required from time to time
in respect to the Obligors, within five (5) business days of the Lender's request;

permit the Lender and/or its authorized agents to examine the Obligors’ and the
Pharmacies’ books of account and other financial records on the Lender's
reasonable request;

permit the Lender and/or its authorized agents to inspect, at its discretion, the
Pharmacies on a weekly basis: and

execute an irrevocable direction (the “Direction”) in respect to any funds or
proceeds generated through a RSP Transaction and any other proceeds arising
from the sale of the Obligors’ assets and property, attached as Schedule “E”,
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ARTICLE 6
COVENANTS

Bankruptcy

The Obligors hereby covenant and agree not to make an assignment in

bankruptcy, file a Notice of Intention to Make a Proposal pursuant to the Bankruptcy and
Insofvency Act or commence proceedings under the Companies’ Creditors Arrangement Act at
any time during the Forbearance Period.

6.2

(a)

(b)

(c)

(d)

(e)

Additional Covenants

The Obligors represent, warrant, covenant and agree that all business in the nature of or
related to the business transacted by the Obligors prior to the date hereof, inciuding,
without limitation, the Pharmacies, shall continue to be fransacted in the nature of and
for the account of the Obligors. In particular, no such business or transaction shall he
performed in the name of, or recorded or applied for the benefit of any person, firm or
corporation other than the Obligors. For greater certainty, this will include a restriction on
payment of amounts owing for management fees and similar related party
compensation, notwithstanding that such payments may have been made historically.
The Obligors acknowiedge and agree that they shall deposit ali revenues, collections or
accounts receivable and any other income generated by the Obligors only to their
current bank accounts, The Obligors agree that they shall not, without the prior written
consent of the Lender, compromise the amount of any accounts receivable payable to
the Obligors or otherwise compromise or reduce any amount owing to any of the
Obligors by a third party;

The Obligors confirm to and in favour of the Lender that ail assets secured by the
Lender's security are in existence, in the possession and control of the Obligors and
have not been transferred, sold, encumbered or impaired in any manner which would
deteriorate from or adversely affect the value of same excluding inventory which is being
sold in the ordinary course of business;

The Obligors confirm that the financiai and other information in respect to the Obligors
provided to the Lender by email on May 22, 2019 is accurate and, in respect to the
financial information, has been prepared in accordance with generaily accepted
accounting principles;

The Obligors confirm to and in favour of the Lender that the Pharmacies are operating
and conduct business in the normal course and are in compliance with all appiicable
laws and regulations;

The Obligors confirm to the Lender that all real property lease agreements (the
‘Pharmacy Leases”) in respect to the Pharmacies are in full force and effect, current
and are not in default. In particular, no fandlord has terminated any of the Pharmacy
Leases, exercised rights of distraint or commenced enforcement proceedings;

39425088.10
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The Obligors agree that KPMG's appointment as Refinancing and Sales Officer does not
preclude it from being appointed as a court-appointed receiver of the assets and
property of the Obligors pursuant to the Consent or otherwise;

The Obligors covenant and agree that, except as expressly permitted in this Agreement,
they will not grant any further security on any of their property, assets or undertakings
without the prior written consent of the Lender, which may be withheld by the Lender in
its sole discretion;

The Obligors acknowledge and agree that there will be no change of ownership or
control of those Obligors consisting as business organizations, unless and until the
Obligations have been repaid or with the prior written consent of the Lender, which may
be withheld by the Lender in its sole discretion:

The Obligors may not pay to their shareholders or any party related within the meaning
of the Business Corporations Act of Ontario, or any shareholders of any related party,
any arnount outside the ordinary course of business, dividend or any repayment of loan,
without the prior written consent of the Lender, which may be withheld by the Lender in
its sole discretion;

The Obligors acknowledge and agree that any existing sharehoider loans will not be
repaid by the Obligors without the Lender's written consent and the Obligors will not
grant any loan to any officer or director of the Obiigors or any other related party as
defined above until such time as the Obligations are repaid in full and in cash:;

The Obligors represent, warrant, covenant and agree that there are no claims, liens,
fawsuits, tax reassessments or other actions in existence or anticipated in respect of the
Lender's collateral pursuant to the Security; and

The Obligors will not loan funds, make equity investments or provide financial assistance

to any third party by way of a guarantee, suretyship, or otherwise unti! such time as the
Obligations have been repaid in full and in cash.

ARTICLE 7
INTERVENING EVENTS

intervening Events

The Forbearance Period shali forthwith terminate upon the happening of any one

of the following events (each an “Intervening Event’):

{a) failure by the Obligors or any of them to comply with the terms and conditions of
this Agreement, the Promissory Notes, the Guarantees or the Security and
delivery by Lender to the Obligors of written notice of such failure, which default
is not cured within two (2) Business Days of such notice, which notice shall be
sent to the Obligors’ fawyer, Jerome Stanleigh at jerome@stanleigh.com or by
fax at 416.924.2887;

39425088.10
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Faiiure by the Obligors or any of them to make any of the paymenis set out in
Sections 5.1(b){iii) and 5.2 hereof by the dates stipulated in those subsections or
as otherwise required;

Failure by the Obligors or any of them to cooperate with, failing to assist the
Refinancing and Sales Advisor in achieving any of the RSP milestones as set out
in the Timeline {at Schedule E}, make timely payment to KPMG in respect of its
invoices for services

Failure by the Obligors or any of them to produce by no later than October 31,
2019 verifiable commitments with respect to concluding an RSP Transaction in
accordance with Section 4.1{a) of this Agreement;

the occurrence of an Event of Default pursuant to the Promissory Notes, the
Guarantees or the Security, other than the Existing Defaults, after the date
hereof;

the Lender becoming aware that any of the representations of the Obligors in this
Agreement are or were untrue;

the Obligors breach any of the covenants set out in this Agreement;

a judgment, penailty, fine or other monetary obligation being rendered against the
Obligors or any of them in excess of $20,000;

the Lender's receipt from the Obligors of a written notice of an intention to
terminate the tolling provisions pursuant to Section 4.3(b) above;

the expiry of the Forbearance Period;

the Lender determining in its absolute discretion that continuing with the
forbearance will negatively impact its priority position in respect of the Security or
its ability to maximize its realization with respect to any Security;

any of the Obligors are declared bankrupt, or file for any protection under the
Bankruptcy and Insolvency Act or the Companies’ Creditors Arrangement Act:

any of the Obligors disposing or attempting to dispose of their property (other
than in the ordinary course of business of the Obligors to hona fide third parties
for good and valuable consideration) without the Lender's prior written consent,
which may be withheld at its sole discretion; or

the collateral secured by the Security is at risk due to lack of adequate insurance
or the Lender is not named as the additional insured and first loss payee in
respect of the collateral under existing insurance.




-13-

ARTICLE 8
GENERAL PROVISIONS

8.1 Effect of this Agreement

Except as modified pursuant hereto, no other changes or modifications to the
terms of the Promissory Notes, Guarantees or the Security are implied and in all other respects
of the terms of the Promissory Notes, Guarantees and the Security are confirmed.

8.2 Further Assurances

The parties hereto shall execute and deliver such supplemental documents and
take such supplemental action as may be necessary or desirable to give effect to the provisions
and purposes of this Agreement all at the expense of the Obligors.

8.3 Binding Effect

This Agreement shall be hinding upon and enure to the benefit of all of the
parties hereto and their respective successors, permitted assigns, heirs and executors.

8.4  Representation and Warranty

The Obligors further represent and warrant to the Lender that the Obfigors:

(a) understand fully the terms of this Agreement and all Schedules to this
Agreement and the consequences of the execution and delivery of this Agreement and all
Schedules to this Agreement;

{b) have been afforded an opportunity to review and discuss this Agreement
and all Schedules thereto (along with all documents executed in connection therewith) with legal
counsel and financial advisors; and

{c) have entered into this Agreement and any documents contemplated to be
executed and delivered pursuant to this Agreement freely and without threat, duress or other
coercion of any kind by the Lender or by any other person.

8.5  Survival of Representations and Warranties

All representations and warranties made in this Agreement or any other
document furnished in connection herewith shall survive the execution and delivery of this
Agreement and such other document.

8.6 Release

The Obligors, upon the execution of this Agreement, hereby irrevocably and
absolutely release and discharge the Lender and its affiliates and their respective directors,
officers, employees, agents and assigns (the "Released Parties”), from and against any and all
claims, liabilities, causes of action (whether at law, in equity or otherwise), set-offs,
counterclaims, and damages and demands, whether known or unknown, whether liquidated or
unliquidated, matured or unmatured, fixed or contingent, that they may have against the
Released Parties or any of them resulting from or related to any act or omission of the Released

39423088.1¢
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Parties or any of them or for any other reason whatsoever on or before the date of this
Agreement, including, but not limited to, in refation to the Promissory Notes, the Guarantees, the
Security, the Existing Defaults, the administration of the Obligors' accounts with the Lender or
for another reason whatsoever {collectively, “Claims”). The Obligors further agree that they
shalt not commence, institute or prosecute any lawsuit, action or other proceeding, whether
judicial, administrative or otherwise, to collect or enforce any Claim. The release and covenants
set forth in this Section 8.6 shall survive the termination of this Agreement.

8.7 No Novation

This Agreement will not discharge or constitute novation of any debt, obligation,
covenant or agreement contained in the Promissory Notes, the Guarantees or the Security, but
same shall remain in full force and effect save to the extent same are expressly amended by the
provisions of this Agreement.

8.8 Execution in Counterparts

This Agreement may be executed and delivered by facsimile or confirmed
electronic transmission and in any number of counterparts, each of which when executed and
delivered is deemed to be an original, but all of which taken together constitute one and the
same instrument.

8.9 No Set-Off, etc.

The Obligors reaffirm that the Promissory Notes, the Guarantees, the Security
and the Obligations remain in full force and effect and acknowledge and agree that there is no
defence, set-off or counterclaim of any kind, nature or description to their obligations arising
under the Promissory Notes, the Guarantees, the Security or the Obligations as a result of the
execution of this Agreement or otherwise.

IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date first
above mentioned.

ECN FINANCIAL INC.

. U] -

Name: Algis Vaitgnis
Title:  Senior Vice President

{ have the authority to bind the
corporation

e i Nt N S et e
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SIGNED, in the presence of

Namel mwﬁeée\ N

A Nota&y Public in %nd for the Prow‘%ce of
Ontario

39425088.10

-15-

L R R

e W PR

L L N L S

2345760 ONTARIO

Per:

Name: DB.» ¢ @94
Title:  Prsst pg 1

[AWe have the authority to bind the
corporation

Y

ﬁce DIENA

2275518 ONTARIO

Per: /7L C{
Name: p €€ d
Title:  Patesppt
I/We have the authority to bind the
corporation
RANDO DRU D.
Per: b

Name: D) &/ &

Title: Py pon 7
[/We have the authority to bind the
corporation
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FAMILY HEALTH PHARMACY WEST
INC., formerly known as M, BLACHER

DRUGS LTm_@ﬂ/\
Per: C\_
Name: D b i&~&
Title:  fatrdgaf

/We have the authority to bind the
corporation

2527218 *"‘l NC.

Per : _ ’ KR
Name: D & tENA
Title:  Peesigeagt
I/We have the authority to bind the
corporation

DUMOPHARM {

Per: A
Name: ® »1€d&

Title:  Fres 1ean?
I/We have the authority to bind the
corporation

2527475 ONTARID

Per:

Name: @ it«4

Title: Faesieews

IWe have the authority to bind the
corporation
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Per:

b

Name: b bSala—
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IAVe have the authority to bind the
corporation
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SCHEDULE A

DETAILS OF PROMISSORY NOTES AND SECURITY AGREEMENTS

Promissory Notes

2527475 Ontario Inc.

Sept 12/16

35425088.10
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Debtor Name Contract Principal Date PN Borrower
Amount

23457860 BAO7475A-001 | $1,150,000.00 2/25/2013 2345760 Ontario Inc.

Ontario Inc.

2345760 BAQ7475A-002 | $725,000.00 1/15/2016 2345780 Ontario Inc.

Ontario Inc.

2345760 BAQ7475A-003 | $1,752,750.00 2/26/2016 2345760 Ontario Inc.

Ontario Inc.

2345760 BAO7475A-005 | $180,000.00 9/12/2016 2345760 Ontario Inc.

Ontario Inc.

2345760 BAQD7475A-006 | $181,500.00 313172017 2345780 Ontario Inc,

Ontario Inc.

Guarantees

Guarantor Date

Grace Diena Mar 3/13

2275518 Ontario Inc. Feb 28/13

Rando Drugs Ltd. Mar 3/13

2275518 Ontario Inc. Jan 15/16

Rando Drugs Ltd. Jan 15/16

Grace Diena Jan 15/16

2275518 Ontario Inc. Feb 29/16

Rando Drugs Ltd. Feb 298/16

M. Blacher Drugs Ltd. Feb 29/16

2501380 Ontario Inc. Feb 29/16

Grace Diena Feb 29/16

2527218 Ontario Inc. Sept 12/16

Dumopharm Inc. Sept 12/16

Rando Drugs Lid. Sept 12/16

Grace Diena Sept 12/16




2345760 Ontaric inc.

2275518 Ontario Inc. Mar 29/17
Dumaopharm Inc. Mar 28/17
Rando Drugs Ltd, Mar 27/17
Grace Diena Mar 27/17
Security Agreements
Name Date

2345780 Ontario Inc. Feb 28/13
Grace Diena Feb 28/13
2275518 Ontario Inc. Feb 28/13
Rando Drugs Lid. Feb 28/13
2345760 Ontario Inc. Jan 15/186
2275518 Ontaric Inc. Jan 15/16
Rando Drugs Ltd. Jan 15/16
Grace Diena Jan 15/18
2345760 Ontario Inc. Feb 29/16
2275518 Ontaric inc. Feb 29/16
Rando Drugs Ltd. Feb 28/16
M. Blacher Drugs Lid. Feb 286/18
2501380 Ontario Inc. Feb 29/16
Grace Diena Feb 28/16
2527218 Ontario Inc. Sept 12/16
2345760 Ontario Inc. Sept 15/16
2275518 Ontario Inc. Sept 12/18
Bumopharm Inc. Sept 12/16
Rando Drugs Ltd. Sept 12/16
Grace Diena Sept 12/16
2527475 Ontario Inc. Sept 12/16
2345760 Ontario Inc. Mar 28/17
2275518 Ontario Inc. Mar 29/17
Dumopharm Inc. Mar 29/17
Rando Drugs Ltd. Mar 29/17
Grace Diena Mar 29/17

39425088.10
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Pledge Agreements

Pledgor Date Shares Pledged
2345760 Ontario Jan 15/16 Rando Drugs Lid.
2345780 Ontario Feb 29/16 M Blacher Drugs Lid.
2501380 Ontario Feh 29/16 M Blacher Drugs Ltd.
2527475 Ontario Sept 12/16 | Dumopharm Inc.

39425088.10




Schedule B

List of Rando Pharmacies

1. Family Health Pharmacy
6720 Hawthorne Dr.
Windsor, ON NB8T 149

2. Family Health Pharmacy West
1604 Tecumseh Rd. W
Windsor, ON NSB 178

3. Family Heaith Pharmacy Novacare
3A-1275 Walker Rd.
Windsor, ON NB8Y 4X9

4. Family Health Pharmacy Walpole Island

85 Tecumseh Rd. RR3
Wallaceburg, ON N8A 4K9

39425088.10
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Schedule C
Summary/indicative Terms and Conditions (re RSF)

RSP Mandate

£

|dentify prospective buyers/lenders/investars

Assist in preparing financial information to support diligence and drive value

Preparing marketing materials, in cooperation with the Obligors, including a teaser (high-
level, anonymous information), and CIM (more in-depth based on confidential
information)

Prepare instructions to potential interested parties regarding the process (inciuding draft
APA, sale approval order, etc. as is determined to be appropriate in the circumstances)
Market the Pharmacies

Maintain data room, as populated with the assistance of the Obligors

Review, analysis, and recommendations on offers received

Assist in negotiating, finalizing, closing offer

Other as may be informed by the RSP terms agreed to between the Obligors and their
Lender, ECN, pursuant to the Forbearance Agreement

39425088.10



Schedule D
Timeline for RSP

Preparation of Marketing Materiais — 3 weeks from date of RSP Engagement:

= Preparation of refinancing and marketing materials including refinancing and sale
process documentation, non-disclosure agreements, teaser, Confidential
information Memoranda, lender list, buyer list, draft asset purchase agreement,
data room population

Marketing the business to potential lenders and buyers — 4 weeks from Preparation of
Marketing Materlals above:

e Commence process of marketing business for refinance or sale

Final LOI Deadlines - 2 weeks from completion of Marketing Activities above:

o Final refinance and/or bid deadlines
a  Selection of winning lender or asset purchaser

Closing - 2 weeks from above:

= Preparation of Court materials and approval appiication if a formal process is required to
execute a sale
e Execution of loan and security documents required to refinance

* The above-noted timelines are subject fo adjustment at the discretion of the Refinancing and
Sales Advisor

39423088.10



Schedule E
IRREVOCABLE DIRECTION REGARDING FUNDS
TO: JEROME STANLEIGH, BARRISTER AND SOLICITOR
AND TO: MILLER THOMSON LLP

RE: TRANSACTION(S) IN RESPECT TO THE SALE OF THE PHARMACIES
OWNED BY RANDO DRUGS LTD. OR ALTERNATIVELY, REFINANCING
THE OBLIGATIONS OF THE OBLIGORS (COLLECTIVELY, THE
“TRANSACTIONS”)

WHEREAS ECN Financial Inc. (the "Lender”) and 2345760 Ontario Inc. (the "Borrower”),
Grace Diena, 2275518 Ontario Inc., Rando Drugs Ltd., M. Biacher Drugs Ltd. now known as
Family Health Pharmacy West Inc., 25601380 Ontario Inc., 2527218 Ontario Inc., Dumopharm
Inc. and 2527475 Ontario Inc. (collectively, the “Obligors”} have executed a Forbearance
Agreement dated July -, 2019 ("Forbearance Agreement’) in respect to certain obligations
(the “Obligations”) owed to the Lender as a result of various Existing Defaults, as particularized
in the Forbearance Agreement;

AND WHEREAS, pursuant to the terms of the Forbearance Agreement, the Lender has agreed
to forbear for the period stated in the Forbearance Agreement from enforcing the Obligations in
return for, among other things, an irrevocable direction being provided with respect to any
amounts arising from a RSP Transaction, as described in the Forbearance Agreement;

NOW THEREFORE, IN CONSIDERATION OF the Lender forbearing from enforcing the
Obligations for the period stated in the Forbearance Agreement, and other good and valuable
consideration, the receipt and sufficiency of which is acknowledged by the undersigned:

The undersigned hereby irrevocably authorize and direct Jerome Stanleigh, in his capacity as
the lawyer for the Obligors, or any lawyers appointed to act on behalf of the Obligors in respect
to the RSP Transactions, to pay any amounts arising from the RSP Transactions {which, for
clarity, includes, but is not limited to, a sale of the Pharmacies or a refinancing of the
Obligations) to the Lender in respect to all amounts owing under the Promissory Notes and the
Guarantees executed by the Obligors in favour of the Lender and this shall be your good and
sufficient authority for so doing.

All capitalized terms used but not otherwise defined in this Direction have the respective
meanings defined in the Forbearance Agreement.
DATED this YYVday of July, 2019

[signatures to follow on the following page]

Page 1 of 4
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2345750 ONTARI@I
Per: b

Name: b Digdéd
Titte:  faesto G

I/We have the authority to bind the
corporation

RANDO DRUGS LY
Per: a

Name: & Do
Title:  Fresuon’

I/We have the authority to bind the
corporation

2275518 ONTARIQ |

Per:

Name: D 2! & .k

Title:  PresippdT

I/We have the authority to bind the
corporation

2275518 ONTARI C.

Per: b

Name:
Title;
{\We have the authority to bind the
corporation
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Per

o3

2501380 ONTA ‘
: “_

Name: D .}i6a4
Title: PRSe8 gt

[AWVe have the authority to bind the
corporation

2527218 ONTNG.

Per: A ‘ A~
Name: JD -Dieaf
Title: FMS:&.W"Y
[/We have the authority to bind the

-corporation

2527475 ONT C.
oA~
Per:

Per

Name: = & t&ad

Tite:  Frasypia
i/We have the authority to bind the
corporation

DUMGOPHARM

Name: Db #¥

Title:  Pegsipadt

I"We have the authority to bind the
corporation
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FAMILY HEALTH PHARMACY WEST
INC,, formerly known as M. BLACHER
DRUGS LTD.

-~
Per;

Name: 3 Diendl
Title: feswsa’

I/We have the authority to bind the
carporation

vce DIENA

T P N e X
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Schedule F
Wire Transfer Information

ECNCAPITAL

EFFECTVE OCTOBER 3, 2016

Wire instructions for ECN Financial Inc.;

Beneficiary account information:

Bank of Montreal
Bank Code #: 0001
Swift: BOFMCAM2

Account: D002-1869-653
Transit: CO022
Currency: CAD

Bank address:
Bank of Montreal
First Canadian Place
100 King Street \West, 11th Foor
Toronto, Ontario

MEX 1A3

39425088.10
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Schedule G
Consent to Receivership Order

THE PARTIES LISTED BELOW, by their lawyers, consent to an order appointing a
Court-Appointed Receiver in the form attached hereto, and certify that no party to this
proceeding is under any legal disability.

Date: July “" 2019

A
Jerbme H. Star%eigh
Barljster & Solicijor
Lawyer for 2345760 Ontario Inc., 2275518
Ontario inc., Rando Drugs Ltd., 2275518
Ontario inc., M. Blacher Drugs Ltd. now
known as Family Health Pharmacy West
fnc., 2501380 Ontario inc., 2527218 Ontario

fnc., Dumopham inc., 2527475 Ontario Inc.
and Grace Diena

Miller Thomson LLP

per: Craig A. Mills

Lawyers for ECN Financial inc.

39425088.10
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE M ) @DAY, THE
)
JUSTICE ) DAY OF JUNE, 2019
BETWEEN
ECN FINANCIAL INC.
Plaintiff

-and -

2345760 ONTARIO INC., RANDO DRUGS LTD, GRACE DIENA, 2275518 ONTARIO

INC., 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.,

Defendants

ORDER
(appointing Receiver)

THIS MOTION made by the Plaintiff for an Order pursuant to section 243(1) of
the Bankruptey and insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “CJA”)
appointing KPMG Inc. ("KPMG”) as receiver (in such capacity, the “Receiver") without
security, of all of the assets, undertakings and properties of 2345760 Ontario Inc.,
("234") Rando Drugs Ltd. (“Rando”), Grace Diena (“Grace”), 2275518 Ontario Inc.
("2277), Family Health Pharmacy West Inc. Formerly known as M. Blacher Drugs Lid.
(‘Family Health”), 2501380 Ontario Inc. (“250"), 2527218 Ontario Inc. (25272,
Dumopharm Inc. ("Dumopharm”) And 2527475 Ontario Inc. ("25274") (together, the

40030712.1




“Debtors”) acquired for, or used in relation to a business carried on by the Debtors, was
heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Adam Flomen sworn June ®, 2019, and on hearing
the submissions of counsel for the Plaintiff, and on reading the consent of KPMG to act

as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this motion is properly
returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, KPMG is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtors acquired for, or used in relation to a
business carried on by the Debtors, including all proceeds thereof (the “Property”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not cbligated, to act at once in respect of the Property and, without in any way
limiting the generality of the foregoing, the Receiver is hereby expressly empowered
and authorized to do any of the following where the Receiver considers it necessary or

desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the
Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent

4005671200
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security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtors, including
the powers to enter into any agreements, incur any obligations in the
ordinary course of business, cease to carry on all or any part of the

business, or cease to perform any contracts of the Debtors:

to engage pharmacists, consultants, appraisers, agents, experts, auditors,
accountants, managers, counse! and such other persons from time to time
and on whatever basis, including on a temporary basis, to assist with the
exercise of the Receiver's powers and duties, including without limitation

those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any

part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any
security held by the Debtors, and to deposit such monies in a separate
bank account controlled by the Receiver and pay such disbursements that

are necessary for the continued operation of the business of the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtors, for any purpose pursuant to this
Order;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter
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instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shali extend to such appeals or applications for judicial review in

respect of any order or judgment pronounced in any such proceeding:

to market any or ali of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its
discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business,

()  without the approval of this Court in respect of any
transaction not exceeding $50,000.00, provided that the
aggregate consideration for all such transactions does not
exceed $100,000.00; and

(i) with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause:

and in each such case notice under subsection 63{(4) of the Ontario

Personal Property Security Act shall not be required.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to summarily dispose of Property that is perishable or likely to depreciate

rapidly in value;

to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the
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Property and the Receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors:;

to enter into agreements with any licensed insolvency trustee in
bankruptcy appointed in respect of the Debtors, including, without limiting
the generality of the foregoing, the ability to enter into occupation

agreements for any property owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have;

to inquire into and report to the Plaintiff and the Court on the financial
condition of the Debtors and the Property and any material adverse
developments relating to the financial condition of the Debtors and/or the
Property; and

to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it
shall be exclusively authorized and empowered to do so, to the exclusion
of all other Persons (as defined below), including the Debtors, and without

interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4, THIS COURT ORDERS that (i} the Debtors, (i) all of their current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order, including, but not limited to the Ontario College of Pharmacists, the Ministry
of Health and Long-Term Care, the Ontario Drug Benefit Program and any insurance
company (all of the foregoing, collectively, being "Persons" and each being a "Person")
shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to
the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any client records and prescription information (‘Client Records”),
books, documents, securities, contracts, orders, billing privileges, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtors, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the “Records”) in that Person’s possession or control, and shall,
subject to Paragraph BA herein, provide to the Receiver or permit the Receiver to make,
retain and take away copies thereof and grant to the Receiver unfettered access to and
use of accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require the
delivery of Records, or the granting of access to Records, which may not be disclosed
or provided to the Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisicns prohibiting such disclosure.

SA.  THIS COURT ORDERS that, should the Receiver deem it necessary to seek
from any insurance company or its pharmacy benefits manager personal information
regarding persons covered pursuant to benefit plans which might have had claims

under such plans relating to the Debtors, such information shall be sought pursuant to a

40050712.1
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motion on notice to the insurance company and its pharmacy benefits manager. Such
information shall only be released by the insurance company or its pharmacy benefits
manager on the agreement of such insurance company or as provided in the Order so

obtained.

B. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems
expedient, and shail not aiter, erase or destroy any Records without the prior written
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account

numbers that may be required fo gain access to the information.

B6A. THIS COURT ORDERS that in respect to the Client Records, the Receiver shall:
(i) take all steps reasonably necessary to maintain the integrity of the confidential aspect
of the Client Records; (i) if necessary, appoint a pharmacist licensed and qualified to
practice in the Province of Ontario to act as custodian (the “Custodian") for the Client
Records; (iii) not allow anyone other than the Receiver or the Custodian to have access
to the Client Records; (iv) allow the Debtors supervised access to the Client Records for
any purposes required pursuant to the Regulated Health Professions Act 1991, the
Pharmacy Act, 1991 or any other governing Ontario or Canadian statute, that requires

the Debtors, from time to time, to perform certain obligations.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant

landlords with notice of the Receiver’s intention to remove any fixtures from any leased
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premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the {andlord disputes the Receiver's entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two {2) days notice to such landiord and any such secured

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a “Proceeding’), shall be commenced or continued against the

Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors
or the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtors or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtors, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any “eligible financial contract’ as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtors to carry on any business which the Debtors is not lawfully
entitled to carry on, (i) exempt the Receiver or the Debtors from compliance with

statutory or regulatory provisions relating to health, safety or the environment, (iii)

40050712.1
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prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewai right, contract,
agreement, licence or permit in favour of or held by the Debtors, without written consent

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

ordered by this Court.

RECEIVER TO HOLD FUNDS

13.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall

be deposited into one or more new accounts to be opened by the Receiver (the “Post
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Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court.

EMPLOYEES
14. THIS COURT ORDERS that all employees of the Debtors shall remain the

employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA
15, THIS COURT ORDERS that, pursuant to clause 7(3){c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a “Sale”).
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtors, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

16. THIS COURT ORDERS that, pursuant to section 42 of the Ontario Personal
Health Information Protection Act (‘PHIPA"), the Receiver shall only disclose personal

400350712.1
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health information to prospective purchasers or bidders who are potential successor(s)
to the pharmacy business of the Debtors (the “Pharmacy’) as Health Information
Custodian(s) (as defined in the PHIPA) for the purposes of allowing the potential
successor to assess and evaluate the operations of the Pharmacy. Each potential
successor to whom such personal health information is disclosed is required in advance
of such disclosure to review and sign an acknowledgement of this Order indicating that
it agrees to keep the information confidential and secure and not to retain any of the
information longer than is necessary for the purposes of the assessment or evaluation,
and if such potential successor does not complete a Sale, such potential successor
shall return all such information to the Receiver, or in the alternative shall destroy all
such information. Such acknowledgement shall be deemed to be an agreement
between the Receiver and the potential successor for the purposes of section 42 of
PHIPA.

LIMITATION ON ENVIRONMENTAL LIABILITIES
17.  THIS COURT ORDERS that nothing herein contained shall require the Receiver

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

Legisiation, unless it is actually in possession.

460507121
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LIMITATION ON THE RECEIVER’S LIABILITY
18.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wifful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Acf. Nothing in this Order shall derogate from the protections
afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS
19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges uniess otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
charge (the "Receiver's Charge”) on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver’'s Charge shall form a first charge on the Property in
priority to ail security interests, trusts, fiens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario
Superior Court of Justice.

21.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the standard rates and charges of the Receiver or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $250,000 (or such greater amount as this Court may
by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the “Receiver’s Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver's Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

23.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.

24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver's Certificates evidencing the same or any part thereof shall rank on a pari
passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

40050712.1
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SERVICE AND NOTICE
26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at htip//www.ontariocourts.ca/sci/practice/oractice-

directions/toronto/e-service-protocol/) shall be -valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that a Case
Website shall be established in accordance with the Protocol with the following URL

‘www.kpmg.com/cafrando’.

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

day after mailing.

GENERAL
28.  THIS COURT ORDERS that the Receiver may from time to time apply to this

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

400507121
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtors.

30.  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 respectfuily 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.

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

proceedings recognized in a jurisdiction outside Canada.

32.  THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Plaintiff's
security or, if not so provided by the Plaintiff's security, then on a substantial indemnity
basis to be paid by the Receiver from the Debtors’ estate with such priority and at such
time as this Court may determine.

33.  THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days’ notice to the Receiver and to any
other party likely to be affected by the order sought or upon such ather notice, if any, as
this Court may order.

34. THIS COURT ORDERS that the Receiver, its counsel and counsel for the
Plaintiff are at liberty to serve or distribute this Order, any other materials and orders as

may be reasonably required in these proceedings, including any notices, or other

40050712.1
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correspondence, by forwarding true copies thereof by electronic message to the
Debtors’ creditors or other interested parties and their advisors. For greater certainty,
any such distribution or service shall be deemed to be in satisfaction of a legal or
juridical obligation, and notice requirements within the meaning of clause 3{(c) of the
Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

400507121



SCHEDULE “A”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS 1S TO CERTIFY that KPMG Inc., the Receiver (the ‘Receiver’) of the
assets, undertakings and properties 2345760 Ontario Inc., Rando Drugs Ltd., Grace
Diena, 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. {collectively the “Debtors") acquired for, or used in relation to a
business carried on by the Debtors, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontaric Superior Court of Justice (Commercial
List) (the "Court’) dated® day of June, 2019 (the "Order") made in an action having
Court file number CV-@, has received as such Receiver from the hoider of this
certificate {the “Lender’} the principal sum of $ , being part of the total
principal sum of § which the Receiver is authorized to borrow under and

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum
equaltotherate of _______ per cent above the prime commercial lending rate of Bank of

from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Property, in priority to the security interests of any other person, but subject
to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency
Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

40030712.1




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

payable at the main office of the Lender at Toronto, Ontario.

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

written consent of the holder of this certificate.

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

other order of the Court,

7. The Receiver does not undertake, and it is not under any personal liability, to pay

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

DATED the day of , 2019,

KPMG Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

FPer

Name:
Title:
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