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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., 2527475 ONTARIO
INC. AND GRACE DIENA

RESPONDENTS

THIRD REPORT OF KSV KOFMAN INC.
AS RECEIVER OF THE ASSETS, UNDERTAKINGS AND PROPERTIES OF
RANDO DRUGS LTD. AND RELATED COMPANIES

AUGUST 27, 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 assets, undertakings and properties (the “Property”)
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”), and of Grace Diena, the spouse of Dani
Diena, the Company'’s principal 2.

2. 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”.

3.  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.

2 Ms. Diena was added to the Receivership Order pursuant to a Court order dated February 26, 2020.
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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;

provide an update on 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 a transaction for Family Health Pharmacy East, located at 6720
Hawthorne Drive, Windsor (“Pharmacy East”), and Family Health Pharmacy
West, located at 1604 Tecumseh Road West, Windsor (“Pharmacy West”)
pursuant to an agreement of purchase and sale (the “E/W APA”) between the
Receiver and Sri Etikala and Jasmeet Chawla, in trust for a corporation to be
incorporated (the “Purchasers”, being 2769630 Ontario Limited and 2769637
Ontario Limited, as designated by Messrs. Etikala and Chawla) dated July 24,
2020 (the “E/W Transaction”);

summarize the terms of the proposed settlement with the E/W Landlord (defined
below);

summarize the opinion from Goldman Sloan Nash & Haber LLP (“GSNH”), the
Receiver’'s counsel®, regarding the security granted by the Company in favour
of ECN Financial Inc. (“ECN”), the Company’s principal secured creditor;

summarize information provided to the Receiver from Ms. Diena, a secured
guarantor of the Company’s indebtedness to ECN, regarding her financial
affairs;

provide an update on Abira, including the reasons why the Receiver
recommends that certain provisions of the Receivership Order be amended as
it relates to Abira, including that the Receiver’s powers set out in paragraph 3 of
the Receivership Order be limited to preparing and filing the tax return for the
year ended December 31, 2019 and application for Scientific Research and
Experimental Development (“SR&ED”) tax credits, and authorizing the Receiver
to assign Abira into bankruptcy (the “Abira Order”);

provide the Receiver’s rationale for sealing certain confidential information,
including the purchase price associated with the E/W Transaction;

3 Jennifer Stam, the Receiver’'s lawyer at GSNH who has primary carriage of this mandate, recently moved to Norton
Rose Fulbright Canada LLP and will continue to represent the Receiver.
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i) recommend that the Court issue orders:
i. approving the E/W Transaction;

ii. vesting the Company’s right, title and interest in and to the Purchased
Assets (as defined in the E/W APA) in the Purchasers, free and clear of
all liens, charges, security interests and encumbrances, other than the
Permitted Encumbrances;

iii. authorizing the Receiver to execute a settlement and related documents
with the E/W Landlord (as defined below);

iv. authorizing and directing the Receiver to make distributions to ECN up to
the balance owing to it, net of any reserve considered necessary by the
Receiver to pay outstanding fees, costs and obligations related to these
proceedings;

V. amending the Receivership Order as it relates to Abira, as set out in the

Abira Order;

Vi. sealing the confidential appendix to this Report on the terms set out below;
and

Vii. 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’s representatives, the books and records of the Company
and discussions with the Company’s representatives, particularly Mr. Diena, the
President 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 the Receiver in
preparing this Report. Any party wishing to place reliance on the Company’s financial
information should perform its own due diligence and any reliance placed by any party
on the information presented herein shall not be sufficient for any purpose
whatsoever. The Receiver accepts no reliance to any party based on the information
in this Report.

2.0 Background

1.

As of the date of the Receivership Order, 2345 was indebted to ECN in the amount of
approximately $4.1 million (the “ECN Facility”), plus interest, fees and costs which
continue to accrue. Each of Rando, 2275, Blacher, 2501, 2527218, Dumopharm,
2527475 and Ms. Diena are secured guarantors of 2345’s indebtedness under the
ECN Facility.
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As at the date of the Receivership Order, the Company owned and operated the
following pharmacies in Southwestern Ontario under the PharmaChoice banner:

a) Pharmacy West;

b) Pharmacy East;

c) 785 Tecumseh Road, Unit #16, Walpole Island (“Walpole”); and
d) 3A-1275 Walker Road, Windsor (“Novacare”).

Each pharmacy operates as a separate division of Rando.

As set out in Section 3 below, the Walpole and Novacare pharmacies were sold in
April 2020.

Mr. Diena is the President of Rando and every other Company subject to the
Receivership Order. Mr. Diena has been an undischarged bankrupt since October 18,
2012. Mr. Diena’s Licensed Insolvency Trustee, MSI Spergel Inc., has not 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 dated March 4, 2016
between TD and ECN, Abira’s indebtedness to TD appears to have priority over its
indebtedness to ECN. Abira’s indebtedness to TD totalled approximately $980,000
at the commencement of the receivership proceedings.

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.

Prior to the commencement of the receivership, KSV was retained to, and had
conducted, an extensive refinancing and sale process (“RSP”). Several offers were
submitted for the Pharmacies in the RSP; however, for reasons unknown to KSV at
the time regarding, primarily, the status of the leases for Pharmacy East and
Pharmacy West, none of the offers could be completed. ECN determined that it was
necessary to place the Company in receivership when it became clear that a
transaction for the Pharmacies would not be completed outside of a court supervised
insolvency proceeding. The issues concerning the Pharmacy East and Pharmacy
West leases are discussed below, including that they are the cornerstone to a
transaction for those locations.

Information regarding the RSP was provided in Section 3 of the Receiver’s Second
Report to Court dated February 19, 2020 (“Second Report”). A copy of the Second
Report is provided in Appendix “C”, without appendices.
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3. Pursuant to Orders dated February 26, 2020 (the “Sale Approval Orders”), the Court
approved an asset purchase agreement between the Receiver and 2258156 Ontario
Inc. (“2258”") dated December 18, 2019 (the “Original APA”), as amended on
January 31, 2020 and March 13, 2020 (the “Amendments” and together with the
Original APA, the “2258 APA”). The 2258 APA contemplated a sale by the Receiver
to 2258 of all four of the Pharmacies. The 2258 APA allocated a separate value to

each of the Pharmacies and the Company’s “charter*”, such that 2258 was prepared
to close on the different locations and the charter at different times.

4.  The Sale Approval Orders approved the sale of the Novacare and Walpole locations
to 2258. For the reasons discussed in Section 3.1 below, the transactions
contemplated in the 2258 APA related to Pharmacy East and Pharmacy West were
deferred pending resolution of issues with the landlords of those locations, including
the validity of the leases for Pharmacy East and Pharmacy West. A redacted copy of
the 2258 APA is provided in Appendix “D”.

5. The transactions for the Novacare and Walpole locations were completed on April 24
and 25, 2020, respectively, for combined proceeds of approximately $1.8 million,
including inventory.

6. In Section 4.1 of the Second Report, the Receiver advised that the lease in respect of
Novacare (the “Novacare Lease”) was held jointly by Dumopharm and CEDV Inc.
(“CEDV”), a company not subject to these receivership proceedings but related to
Mr. Diena. Pursuant to the Sale Approval Orders, the Court approved an assignment
of the Novacare Lease to 2258 and vested out, on closing, any interest in respect of
CEDV from the Novacare Lease. As part of the closings, 2258 advised the Receiver
that it had entered into a new lease with the landlord of the Novacare location.
Accordingly, the Novacare Lease was not assigned to 2258 and therefore the
Receiver did not allocate any of the purchase price to it. Attached as Appendix “E” is
a Personal Property Security Act (“PPSA”) search against CEDV with a file currency
date of December 15, 2019 (“CEDV Search”). Based on the CEDV Search, the only
party with a PPSA registration against CEDV is TD, which has been served with notice
of this motion.

7.  Similarly, 2139152 Ontario Inc. (“2139”), another company not subject to these
receivership proceedings but related to Mr. Diena, was a co-tenant with Rando of the
lease in respect of Walpole. On closing, 2258 entered into a new lease with the
landlord of the Walpole location. As such, no proceeds were allocated to the Walpole
lease. Attached as Appendix “F” is a PPSA search against 2139 with a file currency
date of December 17, 2019 (“2139 Search”). Based on the 2139 Search, the only
party with a PPSA registration against 2139 is TD.

8. On April 28, 2020, GSNH advised Jerome Stanleigh, counsel to Mr. Diena, that the
Novacare and Walpole locations had been sold and that the interests of CEDV and
2139 had been vested out (“April 28" Email”). A copy of the April 28" Email is
provided in Appendix “G”.

4 As a company incorporated prior to or in 1954 that carried on the business of a pharmacy at that time, Rando falls
within the exemption provided under Section 142(4) (the “Exemption”) of the Drug and Pharmacies Regulations Act
(Ontario) (“Pharmacies Act”), which allows it to own and operate pharmacies without it being majority owned by
pharmacists.
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3.1 Pharmacy East and Pharmacy West

1.

Pharmacy East and Pharmacy West are located in medical buildings owned by certain
of the doctors who practice in medical clinics located in the buildings. The name of
the landlord is Chopra, Joshi, Karnik & Lamont Medicine Professional Corporation
(the “E/W Landlord”).

The Receiver previously reported to the Court in its Second Report, on a confidential
basis, about issues regarding the leases related to Pharmacy East and Pharmacy
West and the Receiver’s dealings with the E/W Landlord.

The key issues regarding the leases are as follows:

a) according to the copy of the lease in the possession of the E/W Landlord, the
Pharmacy East lease is “month-to-month” and the E/W Landlord provided a
notice of termination to Rando effective December 31, 2019°. Mr. Diena initially
advised KSV and ECN that the lease expires at the end of December 2024
pursuant to a lease extension dated December 31, 2015 (the “East Lease
Extension”), which Mr. Diena provided to KSV; and

b)  according to the copy of the lease in the possession of the E/W Landlord, the
lease for Pharmacy West expires on December 1, 2021, whereas Mr. Diena
provided KSV with a copy of a lease amendment (the “West Lease
Amendment”) that has an expiry date of December 1, 2024 (the “West Expiry”).

Pharmacy East and Pharmacy West were marketed for sale by KSV in the RSP based
on the leases provided by Mr. Diena to KSV.

Following the termination of the RSP, the Receiver had several discussions with the
E/W Landlord and its counsel regarding the leases. The Receiver reviewed the leases
for Pharmacy East and Pharmacy West that had been provided to it by the E/W
Landlord and compared them to the copies that had been provided by Mr. Diena.
Mr. Diena subsequently conceded to the Receiver that he believes the East Lease
Extension was a forgery but has suggested, without support, that he was defrauded
(as to the term of the lease) by a third party who had assisted in the purchase of that
location from the prior owner of Pharmacy East.

With respect to the West Expiry, it appears that the page of the Pharmacy West lease
that had the correct termination date was replaced with a page that extended the term
to 2024. The E/W Landlord advised that its copy of the Pharmacy West lease has a
different “version code” in the footer of the Receiver’s copy of the West Expiry than
the one provided to the Receiver by Mr. Diena. Mr. Diena denies changing these
pages.

5 Mr. Diena appears to have consented to this notice by signing it as of October 22, 2019, although he did not initially
acknowledge to KSV that he had done so.
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10.

11.

12.

13.

Based on, among other things, the issues concerning the validity and termination
dates of the leases, the Receiver concluded that it would need to negotiate a
consensual solution with the E/W Landlord for Pharmacy West and Pharmacy East if
it intended to sell these pharmacies to 2258. Accordingly, with the consent of 2258
and ECN, the Receiver approached the E/W Landlord with an offer to lease the
premises. The discussions with the E/W Landlord were protracted; however, the E/W
Landlord ultimately advised the Receiver that it was not interested in the Receiver’'s
offer, it preferred its own tenant for the two pharmacies and that it expected the
Receiver to vacate Pharmacy East by June 30, 2020.

On March 24, 2020, counsel to the E/W Landlord purported to serve the Receiver with
a Notice of Application returnable in the Windsor Court, to among other things, obtain
declarations that the versions of the Pharmacy West and Pharmacy East leases
provided by Mr. Diena to the Receiver were invalid (the “Application”). Subsequently,
counsel to the E/W Landlord provided copies of affidavits sworn by representatives of
the E/W Landlord in support of the Application. Attached as Appendix “H” is a copy
of the Application.

The Receiver disputed the E/W Landlord’s choice of venue and asserted the
Application violated the stay in the receivership proceedings. The Application is still
pending in Windsor, although the Receiver and E/W Landlord have resolved the
issues in the Application and it will not proceed.

The evidence in the Application addresses the validity of the leases for Pharmacy
East and Pharmacy West. The Receiver believes that the evidence in the Application
(which primarily deals with the conduct of Mr. Diena as it relates to the Pharmacy East
and Pharmacy West leases) is well supported and cannot be credibly refuted by the
Receiver.

The inability to negotiate new leases for Pharmacy East and Pharmacy West limited
the Receiver's options to sell Pharmacy East and Pharmacy West to 2258 and
resulted in a material reduction in their selling prices. The proposed purchase prices
in the 2258 APA assumed that the leases were valid, in good standing and could be
extended for several more years.

As 2258 would not consider a transaction for the Pharmacy East and Pharmacy West
businesses without lease extensions, the Receiver approached the Purchasers to
determine if a transaction could be negotiated. The Receiver also considered selling
the inventory and goodwill associated with these pharmacies (prescription lists,
fixtures and furniture) in the event a deal could not be reached.

On July 24, 2020, the Receiver executed the E/W APA with the Purchasers, which is
subject to Court approval.
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4.0 The E/W Transaction®

1. The key terms of the E/W APA include:

a)

b)

Purchasers: 2769630 Ontario Limited and 2769637 Ontario Limited, as
designated by Sri Etikala and Jasmeet Chawla.

Purchase price: The purchase price and the allocation of the purchase price
among the two pharmacies is included in Confidential Appendix “1”.

Deposit: The Purchasers will pay 15% of the Purchase Price (the “Deposit”)
upon the execution of the E/W APA, to be held by the Receiver in trust until
Closing. Upon closing, the Deposit will be credited toward the Purchase Price.
The Deposit was provided to the Receiver on July 30, 2020.

Assets to be purchased: All of the Company’s right, title and interest in and to
substantially all of the business, assets and contracts of Pharmacy East and
Pharmacy West, 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: Inventory shall be calculated based on an inventory count one
business day before the Closing Date. If the value of the Inventory deviates
from the book values of the Inventory as of December 31, 2019 by more than
5%, the Purchase Price is to be adjusted on a dollar for dollar basis, either
upwards or downwards, for that portion of the variance in excess of 5%. This
adjustment provision excludes any inventory that is ordered prior to Closing but
arrives after Closing as the Purchasers are to reimburse the Receiver on a
dollar-for-dollar basis for such Inventory.

Assumed obligations: All obligations and liabilities of the Company under the
Contracts and in respect of the Transferred Employees. Within at least two
Business Days prior to the scheduled date for the hearing of this motion, the
Purchasers are to provide to the Receiver a list of employees in respect of whom
they will make offers of employment. The employees who accept the
Purchasers’ employment offers shall be referred to as the Transferred
Employees.

‘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.

6 Defined terms in this section of the Report have the meanings provided to them in the APA.
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h)  Conditions in _favour of the Purchasers: The following are the material
conditions in favour of the Purchasers:

i. New lease agreements — on or before July 31, 2020,’ the Purchasers will
have obtained new leases with the E/W Landlord. The Purchasers’
lawyers have confirmed this condition had been satisfied,;

ii. Ontario College of Pharmacists (“OCP”) — on or prior to the Time of
Closing, the Purchasers will have obtained a new certificate of
accreditation by the OCP;

iii. Ontario Drug Benefit Plan (“ODB”) — on or prior to the Time of Closing, the
Purchasers will have obtained new billing privileges for the two locations
under the ODB with the Ministry of Health (Ontario) and all third-party
payors of the two locations; and

iv. Approval and Vesting Order — the obligations of the Receiver and the
Purchasers to complete the E/W Transaction are subject to an order of
the Court on or before August 7, 2020 approving the E/W APA and the
E/W Transaction. This date was subsequently amended to September 3,
2020.

2. A redacted version of the E/W APA is provided in Appendix “I”. An unredacted version
is provided in Confidential Appendix “1”. The reasons for including certain information
in the confidential appendix are provided in Section 4.3 below.

4.1 Recommendation

1. The Receiver recommends that this Court approve the E/W Transaction 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 over a significant period
of time. The process identified several strong offers; however, those offers
assumed the leases for Pharmacy East and Pharmacy West were in good
standing and that a purchaser would be able to enter into lease extensions for
several more years. The saleability and value of these pharmacies are directly
tied to their leases;

b)  upon its appointment, the Receiver engaged with the E/W Landlord and 2258,
which submitted the best offer in the RSP. Despite significant efforts by the
Receiver and 2258 to reach an agreement with the E/W Landlord, the E/W
Landlord would not consent to lease extensions, nor to 2258 as its tenant.
Therefore, the transaction contemplated by the 2258 APA could not be
completed;

" Extended from the original deadline of July 30, 2020 which was reflected in the E/W APA.
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the costs to litigate the status of the Pharmacy East and Pharmacy West leases
with the E/W Landlord would be significant and, based on the diligence
performed by the Receiver and the Receiver’s review of the evidence in the
Application, the Receiver is of the view that the E/W Landlord’s allegations are
credible and likely to succeed;

the value of the E/W Transaction is significantly lower than the offer submitted
by 2258 as the E/W Landlord is in a position to determine the tenant for
Pharmacy East and Pharmacy West. Accordingly, the E/W Transaction is the
only acceptable option available in the circumstances;

ECN, the Company’s largest secured creditor, supports the E/W Transaction,
notwithstanding that it will incur a shortfall on its advances to the Company;

the E/W Transaction is expected to preserve employment for a substantial
number of the Company’s employees on terms similar to those currently in
place; and

absent a transaction with the Purchasers, the Receiver would have been
required to liquidate the inventory and fixed assets in Pharmacy East and
Pharmacy West. The realizable value of the purchased assets in such a
scenario is likely to have been less than the E/W Transaction.

4.2 E/W Landlord Settlement

1. As aresult of the E/W Transaction, there is no need for the Application to proceed.

2. Assuch, the Receiver and the E/W Landlord have agreed to the terms of a settlement
and mutual release, effective upon completion of the E/W Transaction. Attached as
Appendix “J” is a copy of the proposed minutes of settlement with the E/W Landlord
(the “Minutes of Settlement”). The settlement contemplates, among other things, that:

a)

the Receiver will provide vacant possession of Pharmacy East and Pharmacy
West and surrender the leases effective as of the closing date of the E/W
Transaction;

The E/W Landlord shall have the Application dismissed without costs;

The Receiver will seek approval of the E/W Settlement from this Court (and shall
not seek any costs against the E/W Landlord); and

the parties will enter into a surrender of lease and mutual release.

3.  Execution of the settlement and the mutual release is a condition of the E/W
Transaction for the E/W Landlord. Accordingly, the Receiver recommends that the
Court authorize the Receiver to enter into the Minutes of Settlement substantially in
the form attached to this Report.
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4.3 Sealing

1. The Receiver recommends that the unredacted version of the E/W APA be filed with
the Court on a confidential basis and remain sealed pending further order of the Court.
The redactions to the E/W APA are restricted to the purchase price as well as personal
and private employee information.

5.0 Distributions

1. ECN is the Company’s principal secured creditor. As at December 4, 2019, ECN was
owed approximately $4.1 million by the Company, plus accrued interest, enforcement
costs and disbursements, which continue to accrue. Since the date of the
Receivership Order, the Receiver has also borrowed $150,000 from ECN pursuant to
a Receiver’s Certificate.

2. GSNH has provided opinions on ECN'’s security over the Company and Ms. Diena.
Subiject to standard qualifications and assumptions contained therein, GSNH is of the
opinion that ECN’s security constitutes a valid and enforceable charge against the
Company’s and Ms. Diena’s Property. A copy of the security opinions will be made
available to the Court should it wish to review them.

5.1 Proposed Distribution

1. The Receiver recommends that the Court issue an order authorizing and directing the
Receiver to make distributions to ECN up to the amount of the Company’s
indebtedness owing to it. A statement of receipts and disbursements from
December 4, 2019 to August 11, 2020 (“Rando R&D”) is provided in Appendix “K”.
The Rando R&D reflects that there is approximately $1.4 million in the Receiver’s
account, before accrued costs.

2. Other than the Receiver's Charge, and the $150,000 amount referenced above that
was funded by ECN under a Receiver’s Certificate, the Receiver is not aware of any
claim against the Property that ranks or may rank in priority to ECN over the proceeds
from the sale of the Company’s pharmacies. Additionally:

° all PPSA registrants will be provided notice of this motion;

° CEDV’s and 2139’s counsel will be provided notice of this motion — as noted
above, they have previously been advised that their interests were vested out;
and

° based on the timing of registration alone, there are no creditors with registrations
against the Company (other than TD in respect of Abira) that rank, or appear to
rank, in priority to ECN. None of the distributions in these proceedings relate to
Abira’s business or assets.
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6.0 Grace Diena
1. Ms. Diena is a secured guarantor of 2345’s indebtedness under the ECN Facility.

2. Pursuant to an Order dated February 26, 2020, the Receivership Order was expanded
to include Ms. Diena for the purposes of, among other things:

o seeking a stay of proceedings applying against her;
o preventing her from disposing, selling or encumbering any of her assets;

° 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.

3. By letter dated February 27, 2020, KSV advised Ms. Diena of its appointment as
Receiver and requested that she provide the disclosures referenced in the expanded
Receivership Order.

4, Both Mr. Diena and Mr. Stanleigh, who advised that he also represents Ms. Diena,
provided the Receiver with information about Ms. Diena’s assets and liabilities,
including bank statements, credit card statements and tax returns. They also provided
information on the Grace Family Trust (the “Trust”), including its Trust Indenture
Agreement. According to Mr. Stanleigh, Ms. Diena is the sole Trustee of the Trust
and all of Ms. Diena’s assets were transferred to the Trust in 2013. According to
Mr. Stanleigh, Ms. Diena has virtually no personal assets.

5. In a letter dated March 23, 2020, Mr. Stanleigh advised that the Trust has “no minute
book, share registry, and no resolutions”. Mr. Stanleigh’s letter also includes an email
from Marciano Beckenstein LLP, also counsel to the Dienas, indicating that “if no
activity in the trust for the entire year...then cra (administratively) does not require tax
return or financial statements to be filed by the trust for that year”.

6. Mr. Stanleigh listed several companies which he claims are owned by the Trust,
including Rando. Mr. Stanleigh has not provided sufficient evidence to confirm the
ownership of Rando by the Trust and the Receiver believes the preponderance of the
evidence reflects that Rando is owned by 2345, a receivership entity. This is not the
subject of this Report. The Receiver expects to address this issue at a later motion in
these proceedings.

7. Pursuantto a letter dated April 21, 2020, Mr. Stanleigh advised that certain companies
owned by the Trust are inactive, including Dedicated National Pharmacy Inc. (“DNPI”),
Premium Canadian Pharmacy, CEDV, 2139152 and three recently incorporated
numbered companies. Copies of Mr. Stanleigh’s letters dated March 23, 2020 and
April 21, 2020 are provided in Appendix “L”, without appendices.

8.  The Receiver continues to review the information provided by Mr. Stanleigh, Mr. Diena
and Ms. Diena, including the assets allegedly owned by the Trust. There are
numerous inconsistencies. At this time, the Receiver has continued to reserve its
rights with respect to further steps in respect of the receivership of Ms. Diena.
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7.0 Rando Charter

1.

Once the E/W Transaction is closed, the most significant remaining asset of the
Company will be the Rando “Charter”.

As referenced in Section 3 of this Report, Rando falls within the exemption provided
under Section 142(4) of the Pharmacies Act (the “Exemption”), which allows it to own
and operate pharmacies without it being majority owned by pharmacists. DNPI is also
subject to the Exemption.

Companies with Exemptions are often referred to as having a “Charter” or being a
“Charter Company”. There is no formal “charter” document. Rather, the person who
owns the shares of a Company that has an Exemption owns the charter.

At the request of Mr. Diena, KSV marketed the DNPI charter as part of the RSP.
Several offers were made for the DNPI charter. Mr. Diena did not pursue those offers.
At the direction of Mr. Diena, the opportunity to acquire the Rando charter was not
included in the RSP.

Subsequent to the commencement of the receivership proceedings, 2258 advised the
Receiver that it was interested in acquiring Rando’s charter. Accordingly, Section 3
of the 2258 APA provides for a binding offer by 2258 to acquire the Rando Exemption
to be implemented through a proposal or other form of restructuring so that the shares
could be transferred free and clear of liabilities. The Receiver is currently holding a
deposit from 2258 in respect of the Rando Exemption pursuant to the terms of the
2258 APA.

Negotiations with 2258 on the terms of a proposal sponsorship agreement were
significantly advanced, but on the eve of signing, 2258 indicated it was not prepared
to move forward. The Receiver has taken the view the deposit from 2258 has been
forfeited. This matter may be the subject of a further motion.

The Receiver continues to engage in discussions with interested parties to monetize
Rando’s charter. As set out above, the Receiver also continues to look into the
ownership of DNPI. In the event that it is determined the DNPI shares are rightfully
owned by the Company or Ms. Diena, the Receiver will also look to monetize those
shares.

8.0 Abira

1.

Abira operated a physiotherapy clinic from leased premises located at 4256 Bathurst
Street, Suite 200, Toronto. The premises were also Rando’s head office. The
Receiver understands that the tenant is another company owned, directly or indirectly,
by Mr. Diena.

Abira’s principal source of revenue is funding under an agreement (the “MOH
Agreement”) with the Minister of Health and Long-term Care (“MOH”). Monthly
payments pursuant to the MOH Agreement are approximately $12,000.
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3. During the receivership proceedings, Abira’s business generated monthly losses of
approximately $9,000, before professional costs. In January, 2020, Mr. Diena
provided funding of $26,000 to the Receiver on an unsecured basis so that the
business could continue to operate during the receivership period.

4.  The Abira business was suspended in mid-March, 2020 following guidance from the
Ontario Physiotherapy Association related to Covid-19. Due to the losses generated
by Abira, its lack of funding, and safety concerns related to the treatment of patients,
the clinic has not reopened nor has rent been paid since that time.

5.  The Receiver has engaged extensively with TD and Mr. Diena regarding Abira’s
business during these proceedings.

6. Pursuant to letters dated June 24 and 26, 2020 to TD and to the Receiver,
Mr. Stanleigh suggested that, among other things, there is significant value to Abira,
including claims for SR&ED tax credits. Mr. Stanleigh also requested that Mr. Diena
be authorized to sign a two-year renewal of the MOH Agreement on behalf of Abira
as the MOH Agreement expired on March 31, 2020. Copies of Mr. Stanleigh’s letters
are provided in Appendix “M”.

7.  The Receiver responded to Mr. Stanleigh pursuant to a letter dated June 30, 2020, a
copy of which is provided in Appendix “N”. The Receiver corrected inaccuracies in
Mr. Stanleigh’s letters, authorized Mr. Diena to sign the MOH Agreement and advised,
among other things, that it would not consent to a resumption of Abira’s operations
unless the Receiver is prefunded for operating costs. On June 30, 2020, Mr. Diena
signed the MOH Agreement but has not provided the funding required by the Receiver
to restart Abira’s operations. Accordingly, Abira is not presently operating.

8.  Astatement of receipts and disbursements related to Abira to August 11, 2020 (“Abira
R&D”) is provided in Appendix “O”. As reflected in the Abira R&D, the Receiver held
$60,000 in its account®. Of the total balance in the account, $49,000 reflects a
payment received from the MOH on August 7, 2020. The Receiver understands that
this payment was released pursuant to the MOH Agreement in respect of patient
discharges recorded after the clinic was closed.

9. The Receiver has consulted with TD regarding the use of a portion of the funds on
hand to file Abira’s tax return for the year ended December 31, 2019 and to apply for
a SR&ED refund. TD has consented for the Receiver to do so. TD has also requested
that the Receiver seek Court approval to assign Abira into bankruptcy in due course.

10. It is the Receiver’s view that the realizable value of Abira’s business is presently
nominal, other than, perhaps, the SR&ED refund. Absent funding from Mr. Diena, no
funds are available to resume operations or to market it for sale. Mr. Diena has
advised the Receiver that he may be able to return Abira to profitability if the
receivership is terminated. The Receiver suggested that Mr. Diena and TD discuss
whether there is an interest in continuing Abira and the terms to do so.

8 An invoice by the Receiver for $12,000 was rendered and paid subsequent to the date of the Abira R&D.
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8.1 Recommendation

1. The Receiver recommends that:

a)

b)

the scope of its powers set out in paragraph 3 of the Receivership Order be
limited to the preparation and filing of the tax return for the year ended
December 31, 2019 and application for the SR&ED tax credits; and

the Receiver be authorized and empowered but not obligated to file an
assignment in bankruptcy on behalf of Abira.

9.0 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 periodically and advising the pharmacists
of the Receiver’s appointment;

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

Corresponding regularly with the pharmacists regarding the operation of the
Pharmacies;

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

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;

Corresponding with the Company’s insurance agent to arrange coverage during
these proceedings;

Providing rolling weekly financial and reporting to ECN thereon;

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 dealing with new hires;
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Responding to a claim from Almas Mahmood, a former purchaser of the
Pharmacies, for the return of a deposit;

Assisting the Pharmacies to purchase personal protective equipment and
modify their premises in the context of the Covid-19 pandemic;

Reviewing information related to an agreement to lease entered into by Rando
(“Second East Location”) prior to commencement of these proceedings;

Dealing with the landlord’s counsel of the Second East Location and arranging
terms for month-to-month occupancy of that location;

Reviewing Rando’s historical financial statements and its fiscal 2018 tax return;
Preparing and filing Rando’s fiscal 2019 tax return;

Attending at Abira’s premises;

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 a judgement creditor of Abira to pay to the Receiver certain
amounts the judgement creditor received following the date of the Receivership
Order as such payments were subject to the stay of proceedings;

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

Preparing the Receiver’s First Report to Court dated January 16, 2020;
Preparing the Receiver’s Confidential Update dated January 30, 2020;
Preparing the Second Report; and

Preparing this Report.
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10.0Conclusion 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,

KS 4 r‘%ﬂm ho.

KSV KOFMAN INC.,

SOLELY IN ITS CAPACITY AS RECEIVER OF

THE ASSETS, UNDERTAKINGS AND PROPERTIES 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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(k)

®

(m)
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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
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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

43510924.1




-13 -

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
SUPERIOR COURT OF JUSTICE
(Commercial List)

Proceeding commenced at Toronto

ORDER
(APPOINTING RECEIVER)

MILLER THONMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON Canada M5H 3S1

Craig A. Mills LSUC#: 40947B
Tel: 416.595.8596

Email: cmills@millerthomson.com
Fax: 416.595.8695

Solicitors for the Applicant


mailto:cmills@millerthomson.com

Appendix “B”



Report of
KSV Kofman Inc.
as Proposed Receiver of Rando Drugs Ltd.

and Related Companies

ksv advisory inc.

December 3, 2019



Contents Page

1.0 INEFOAUCTION ... 1
1.1 Purposes of this RepOrt..... ... 3
1.2 RESIIICHONS ... 3
2.0 Company Background .............cooiiiiiiiiiiies e 3
3.0 ECN and the Forbearance Agreement.............ii 4
B0 RSP et e e e n e e e nees 4
5.0 SAIE PrOCESS ... 6
5.1 Sale Process Recommendation .............ccccoeeiiiiiiiiiiiiiiiieeee e 8
6.0 Conclusion and Recommendation .............ccccooiiiii s 8

Schedules and Appendices

Appendix Tab
ForbearanCe AQreemeENt.........coouuuii i e A
Engagement Letter ... ..o B
L7 0] g 1T o | USRS C
Corporate Organizational Chart............cccoooii e D

Confidential Appendix Tab
RSP SUMMAIY ..o 1

ksv advisory inc. Page i of i



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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
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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”);

ksv advisory inc. Page 3



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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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
THIS AGREEMENT is 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 Lid. 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 (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 valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by the Parties (as defined below), the Parties agree as follows:

ARTICLE 1
INTERPRETATION

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

1.1.1 “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.
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“Applicable Law™ 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) all 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 financial records and files of the
Business including 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, leases, sub-leases
and leasing records, Contracts records, information relating to any tax imposed on the
Purchased Assets, patient records, prescription information, and all of the right, interest
and benefit, if any, thereunder and to and in the domain names, telephone 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
the filing 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 5tores 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 agree in
writing.

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



1.1.22

“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, any entitlement to the shares of the Pre-1954
Charter Company or right to take advantage of the Pre-54 Exemption, any accounts
receivable and cash or cash equivalents, 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 Hawthome Drive,
Windsor, ON N8T 1]9.

“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
Locations other than any Excluded Assets.

*“Governmental Authority” means any federal, provincial, state, local, municipal,
regional, territorial, aboriginal, 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, legislative, 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
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Locations, 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.

*Novacare” means the Debtor’s store located at 3A-1275 Walker Rd., Windsor, ON
NBY 2N9.

“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 his or her individual capacity or in his
or her capacity as executor, trustee, administrator or legal representative, and any
Governmental Authority.

“Pre-54 Exemption” means the exemption under Section 142(4) of the Ontario Drug
and Pharmacies Regulation Act.

“Pre-1954 Charter Company” means Rando Drugs Ltd. or such other company
subject to the Receivership that was incorporated prior to 1954 and is able to take
advantage of the Pre-54 Exemption.

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

all patient records;
Contracts;

Books and Records;

all 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 Locations;

the full benefit of all 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 all 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 to it 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 sale 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, NEA 4K9,

k2 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.

1.3 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.

1.4 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.

1.5 Governing Law

This Agreement is governed by, and is to 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 Rules of Interpretation

1.6.1 In this Agreement, words signifying the singular number include the plural 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™.

1.6.2 The division of this Agreement into Articles and Sections, the insertion of headings
and the provision of a table 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.

1.6.4 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 a time 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

The following is a list of Schedules and Exhibits:

Schedule Subject Matter Section Reference

A. Allocation of Purchase Price 2.10

Exhibit 1 Approval and Vesting Order 6.3.1
ARTICLE 2

SALE AND PURCHASE AND ASSIGNMENT

2.1 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 all 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 a third party if
that consent has not been obtained and that assignment or attempted assignment would constitute
a breach 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.

23 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 agrees to pay
all necessary costs for 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 liable for 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 as to 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 legislation 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 $5 million broken
down as follows (“Location Allocations™):



26.1.1  SY i» respect of Family Health East;
26.1.2 S i» rcspect of Family Health West;
26.13 %1.1 million in respect of Novacare; and

26.14 $500,000 in respect of Walpole,

PLUS the Inventory Amount (the “Purchase Price™).

2.7

The Buyer

2.8
The Buyer

2.48.1

B
ot
=3

Inventory

shall pay the following amounts for Inventory (the “Inventory Amount™):
2.7.1.1 50% of cost for generic prescription drugs;

2312 96% of cost for brand name prescription drugs; and

2.7.13 100% of cost for all over the counter medicine and sundry items.

Payment of the Purchase Price
will pay the Purchase Price to the Receiver as follows:

the sum of S, representing 10% 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 SYJl. representing 5% 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
Agreement.

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



Receiver. The Buyer acknowledges and agrees that the Deposit is non-refundable except as
provided under Section 7.7.

2.9

29.1

2.10

Calculation of the Inventory Amount

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.

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.

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 Receiver and the Buyer.

Allocation of Purchase Price

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

.11

2.11.1

2.11.2

3.1

3.1.1

Taxes

The Buyer will pay upon Closing, in addition to the Purchase Price, all applicable
federal 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
claims and demands for payment of all applicable taxes in connection with this
Agreement and the Transaction, including penalties and interest and any liability or
costs incurred as a result of any failure to pay those taxes when due.

ARTICLE 3
THE CHARTER

Convevance of the Charter

The Buyer, or its assign, hereby agrees and hereby makes this binding offer to purchase
the shares of the Pre-1954 Charter Company (the “Shares”). For greater certainty,
reference to the “Shares” may include the issuance of new shares in the Pre-1954



Charter Company and do not necessarily mean the currently existing and outstanding
shares of the Pre-1954 Charter Company provided that if such shares are not transferred
to the Buyer, they will be cancelled upon the issuance of new shares in the Pre-1954
Charter Company.

3.1.2 The purchase price for the Shares is S|z

3.1.3 The Buyer acknowledges that the sale of the Shares shall be subject to the Receiver’s
determination that a proposal is appropriate in accordance with appliable law and may
be a separate transaction than the sale of the Purchased Assets hereunder effected
through a proposal or other restructuring of the Pre-1954 Charter Company.

314 The Buyer hereby agrees as follows:

3.1.4.1

Upon the Closing of the sale of the Purchased Assets, the Buyer will provide
a deposit of SYJJ (the “Charter Sale Deposit™) to the Receiver to be
held in trust on the same terms as provided for in Section 2.8 in respect of
the Deposit;

3.14.2 The Deposit shall be applied to the final purchase price for the Pre-1954
Charter Company on the closing of such sale;

3.143 The Deposit shall be refundable only if closing does not occur due to the
breach by the Receiver of its obligations to complete the sale;

3.1.44  The Buyer and the Receiver will negotiate the applicable sale documents
for the sale of the Shares in good faith;

3.1.45 The Pre-1954 Charter Company shall be conveyed free and clear of all
encumbrances other than Permitted Encumbrances and the Buyer shall have
received confirmation from the Ontario College of Pharmacist that the Pre-
1954 Charter Company continues to qualify for the Pre-54 Exemption; and

3.1.4.6  The Buyer and the Receiver will work to complete a transfer of the Pre-
1954 Charter Company within 90 days of the Closing Date.

ARTICLE 4
EMPLOYEES
4.1 Emplovees

Within ten (10) Business Days of the Buyer advising the Receiver it has obtained a Landlord
Approval for a particular Leased Location, the Buyer shall provide a list to the Receiver of those
employees of the Debtor at that Leased Location it wishes to offer employment on terms and
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™.



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.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

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

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

5.1.2 the Buyer has all 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 is not 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;

5.1.4 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;

5:1.5 this Agreement and each of the other documents contemplated under this Agreement
to which the Buyer is or will be a Party 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 fnvestment Canada Act; and

5.1.7 the Buyer is or will be registered under Part IX of the Excise Tax Act (Canada) on or
before the Time of Closing.



5.2

Receiver’s Representations and Warranties

The Receiver represents and warrants to the Buyer that:

3.2.1

5.2.2

523

5.24

325

6.1

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

the Receiver is not a non-resident of Canada within the meaning of that term as used in
the ncome 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 Receiver has not previously sold or done any act to encumber the Purchased Assets;
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

Conditions in favour of the Buyver

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

613

6.1.4

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 Locations is a requirement 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 Locations;

on or before January 31, 2020, the Buyer shall have had access to 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 observe the operations during business hours to the Buyer's
sole and unfettered satisfaction;



6.1.6 on or before February 28, 2020, the Buyer will have obtained new billing privileges for
all Leased Locations under the Ontario Drug Benefit Plan with the Ministry of Health
(Ontario) and all third party payors of the Leased Locations;

6.1.7 on or before February 28, 2020, the Buyer will have obtained new wholesale 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 Receiver 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 Conditions in favour of the Receiver

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

6.2.1 all representations and warranties of the Buyer 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;

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 Sections 6.1.2
and 6.1.3 above;

6.2.4 the Buyver 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.



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 made in writing.

6.3 Conditions—Approval and Vesting Order

The obligations of the Receiver and Buyer to complete 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 all the right, title and interest
of the Debtor in the Purchased Assets free and clear of all liens, security interests and
other encumbrances, such order to be substantially in the form of the order attached as
Exhibit [ (the “Approval and Vesting Order”); and

6.3.2 the Approval 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 is inserted 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 leases are obtained for some but not all Leased Locations 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 Locations 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 an in 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 be in form and substance satisfactory to the Debtor, acting reasonably:

71.2.1
7.2.2

7.2.3

7.2.4

13

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

a certificate dated the Closing Date, confirming that all 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 be in form and substance satisfactory to the Buyer, acting reasonably:

7.3.1

73.2

One or more bills of sale;

the Approval and Vesting Order;



733 a certificate dated the Closing Date confirming that all of the representations and
warranties of the Receiver 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;

7.3.4 a certificate 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

7.3.5 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 Leased Locations, 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 Assets to the Buyer. In no event will the Purchased Assets be sold, assigned, transferred
or set over to the Buyer until the Buyer has satisfied all delivery requirements outlined in
Section 7.2.

7.5 Access to Assets

7.5.1 The Buyer may have reasonable access to the Purchased Assets including to the Leased
Locations, employvees 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 Receiver 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
Buyver, 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 a return of the Deposit paid under Section 2.8.1



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 is insured or, otherwise, to an agreed abatement.

7.7 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 all the obligations of both the Receiver and Buyer under this Agreement will be at an
end; and
T.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 be forfeited 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 Locations, the Receiver 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 conditions in 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.

7.9 Structure of Transaction

The Parties agree that in the event that in the discretion of the Receiver, any or all of this
Transaction may be structured through a proposal made by the Receiver to the creditors of the
Debtor so long as the financial 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.



7.10 Breach by Buyer

If the Buyer fails to 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 resale (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 1o
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.

8.4 Costs and Expenses

Except as otherwise specified in this Agreement, all 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.



8.5 Time of Essence

Time is of the essence in 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:

K5V 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 1]9

Attention: Bobby Kofman/ Eli Brenner
Email: bkofman{@ksvadvisory.com/ ebrenner@ksvadvisory.com

with a copy to:

Goldman Sloan Nash & Haber LLP
480 University Ave., Suite 1600
Toronto, ON M3G 1V2

Attention: Jennifer Stam
Email: stam{zigsnh.com

to the Buyer at:

Hesham Abdel Sayed

1619 Dundas Street

London, ON M5W 4P5

Email: heshamabdelsayed@gmail.com

with a copy to:

Saad Law Professional Corporation



4 Robert Speck Parkway, Suite 1210
Mississauga, Ontario L4Z 151

Attention: Peter Saad
Email: peler.saad{asaadlaw.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 electronic 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
a day 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 employees is then in
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
give effect to this Agreement and, without limiting the generality of the foregoing, will do or cause
to be done all acts and things, execute and deliver or cause to be executed and delivered all
agreements and documents and provide all assurances, undertakings and information as may be
required from time to 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 unless it 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 a waiver 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 all 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



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 hereafier 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 Receiver

The Buyer acknowledges and agrees that the Receiver is entering into this Agreement solely in its
capacity as court-appointed receiver pursuant to the Appointment Order and not in its personal
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 Severahility

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, the illegality, 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 THIS PAGE IS INTENTIONALLY 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 Mltch mesky
Title: Managing Dipettor

2258156 ONTARIO INC.

Per

Name: Hesham Abdel Sayed
Title: President
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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.

KSVY 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.

Per I/I—\"‘__"_

Name: Hesham Abdel Sayed
Title: President




SCHEDULE A - ALLOCATION OF PURCHASE FRICE

Buyer to propose initial 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 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

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”), all 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; (i) 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 all 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 afier the delivery of the Receiver's Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the

same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
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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 Receiver 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 all 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 a manner which is in all material respects identical to the prior use of

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

(a) the pendency of these proceedings:

(b) any applications for a bankruptcy order now or hereafier 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 Assets in 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 Bankrupicy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
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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 desirable to give effect to this Order or to assist the Receiver and its agents in

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 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
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 “Purchaser”™) 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 Receiver at [TIME] on [DATE].

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

Per:

Name:
Title:
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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




SECOND AMENDMENT TO AGREEMENT OF PURCHASE AND SALE

THIS SECOND AMENDMENT dated as of March 13, 2020 to the AGREEMENT OF
PURCHASE AND SALE DATED as of December 18, 2019 as amended by the First
Amendment to the Agreement of Purchase and Sale Dated January 31, 2020

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 Agreement was amended pursuant to a first amendment dated as of January 31,
2020.

The parties wish to agree to certain further 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:



ARTICLE 1
INTERPRETATION

1.1 Amendments to Agreement

The Agreement is hereby amended as follows:

(a)

(b)

(c)

(d)

(e)

6]

Section 1.1.16 — Debtor — the definition of “Debtor” is hereby deleted and
replaced with the following ““Debtors” shall mean Rando Drugs Ltd.,
Dumopharm Inc., 2345760 Ontario Inc., Family Health Pharmacy West Inc.,
2501380 Ontario Inc., 2527218 Ontario Inc. and 2527475 Ontario Inc. and
“Debtor” shall mean either one of them™;

Section 6.1.2 — Landlord Approvals - with respect to the Leased Locations for
Family Health East and Family Health West, reference to “March 13, 2020” is
hereby replaced with “April 15, 2020”;

Section 6.1.3 — Ontario College of Pharmacists accreditation — with respect to the
Leased Locations for Family Health East and Family Health West, reference to
“April 17, 2020 is hereby replaced with “May 15, 2020”;

Section 6.1.6 — Ministry of Health Billing Privileges — with respect to the Leased
Locations for Family Health East and Family Health West, reference to “April 17,
2020 is hereby replaced with “May 15, 2020”;

Section 6.1.7 - New Wholesale Accounts to Purchase Inventory — with respect to
the Leased Locations for Family Health East and Family Health West, reference
to “April 17, 2020 is hereby replaced with “May 15, 2020™; and

Section 7.8 — Outside Date for Condition Extension — with respect to the Leased
Locations for Family Health East and Family Health West, reference to “April 30,
2020 is hereby replaced with “May 20, 2020

1.2 Deposit

The Parties agree that in the event that Landlord Consents have not been obtained for such
locations before the Closing of Walpole and Novacare, the parties will discuss the appropriate
application of the Initial Deposit to the Purchase Price and any Additional Deposit to be provided
to the Receiver in respect of the Leased Locations for Family Health East and Family Health

West.

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 Second 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

7 "/ =
{. [4
pr /T

Name: Bebbyofman ~) [ c 4. /i1 1~y Ey
Titl? President /4

Vicd

2258156 ONTARIO INC.

Per H L

Name: Hesham Abdel Sayed
Title: President
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ServiceOntario

Main Menu New Enquiry
Enquiry Result

File Currency: 15DEC 2019

4] <
IAII Pages 'I u m

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted On CEDV INC.
File Currency 15DEC 2019
File Number Family of Page of Expiry Date Status
Families Pages
725537358 1 1 1 1 10MAR 2022
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
725537358 01 001 20170310 1935 1531 0136 P PPSA 5
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation
Number
CEDV INC.
Address City Province Postal Code
4256 BATHURST ST SUITE 200 TORONTO ON M3H 5Y8
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation
Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
THE TORONTO-DOMINION BANK - 18282
Address City Province Postal Code
45 OVERLEA BOULEVARD TORONTO ON M4H 1C3
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle = Amount Date of No Fixed
Classification Goods Included Maturity = Maturity Date
or
X X X X X X
Motor Vehicle Year Make Model V.L.N.
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent
D+H LIMITED PARTNERSHIP
Address City Province Postal Code
SUITE 200, 4126 NORLAND AVENUE BURNABY BC V5G 388
LAST PAGE

Note: All pages have been returned.


http://www.ontario.ca/welcome-serviceontario
https://www.personalproperty.gov.on.ca/ppsrweb/en/user/menu_transaction.jsp
https://www.personalproperty.gov.on.ca/ppsrweb/en/enquiry/cc_enquiry.jsp

BACK TO TOP#&

BQ Frwd 00

This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privac
Statement. (@

ServiceOntario Contact Centre

Web Page ID: WEnqResult System Date: 16DEC2019 Last Modified: November 03, 2019
Privacy Accessibility Contact us (&

EAQ @ Terms of Use [ © Queen's Printer for Ontario 2015



http://www.ontario.ca/en/services_for_residents/ONT06_018526.html?WT.ac=PrivacySecurity&WT.govon_mod_loc=LPSRStartPage
https://www.personalproperty.gov.on.ca/ppsrweb/en/common/telephoneservice.jsp
http://www.ontario.ca/government/serviceontario-privacy-statement
http://www.ontario.ca/government/accessibility
https://www.ontario.ca/en/contacts/feedback/index.htm
http://www.ontario.ca/government/frequently-asked-questions-general?type=faq
http://www.ontario.ca/government/terms-use
http://www.ontario.ca/government/copyright-information-c-queens-printer-ontario
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ServiceOntario

Main Menu New Enquiry
Enquiry Result

File Currency: 17DEC 2019

4] <
IAII Pages 'I u m

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted On 2139152 ONTARIO INC.
File Currency 17DEC 2019
File Number Family of Page of Expiry Date Status
Families Pages
725537394 1 1 1 1 10MAR 2022
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
725537394 01 001 20170310 1935 1531 0140 [P PPSA 5
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation
Number
2139152 ONTARIO INC.
Address City Province Postal Code
UNIT 16 - 785 TECUMSEH RD WALPOLE ISLAND ON N8N 4K9
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation
Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
THE TORONTO-DOMINION BANK - 18282
Address City Province Postal Code
45 OVERLEA BOULEVARD TORONTO ON M4H 1C3
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle = Amount Date of No Fixed
Classification Goods Included Maturity = Maturity Date
or
X X X X X X
Motor Vehicle Year Make Model V.L.N.
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent
D+H LIMITED PARTNERSHIP
Address City Province Postal Code
SUITE 200, 4126 NORLAND AVENUE BURNABY BC V5G 388
LAST PAGE

Note: All pages have been returned.


http://www.ontario.ca/welcome-serviceontario
https://www.personalproperty.gov.on.ca/ppsrweb/en/user/menu_transaction.jsp
https://www.personalproperty.gov.on.ca/ppsrweb/en/enquiry/cc_enquiry.jsp

BACK TO TOP#&

BQ Frwd 00

This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privac
Statement. (@

ServiceOntario Contact Centre

Web Page ID: WEnqResult System Date: 18DEC2019 Last Modified: November 03, 2019
Privacy Accessibility Contact us (&

EAQ @ Terms of Use [ © Queen's Printer for Ontario 2015



http://www.ontario.ca/en/services_for_residents/ONT06_018526.html?WT.ac=PrivacySecurity&WT.govon_mod_loc=LPSRStartPage
https://www.personalproperty.gov.on.ca/ppsrweb/en/common/telephoneservice.jsp
http://www.ontario.ca/government/serviceontario-privacy-statement
http://www.ontario.ca/government/accessibility
https://www.ontario.ca/en/contacts/feedback/index.htm
http://www.ontario.ca/government/frequently-asked-questions-general?type=faq
http://www.ontario.ca/government/terms-use
http://www.ontario.ca/government/copyright-information-c-queens-printer-ontario
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Mitch Vininsky

From: Jennifer Stam <IMCEAEX-_O=EXCHANGELABS_OU=EXCHANGE+20ADMINISTRATIVE+
20GROUP+20+28FYDIBOHF23SPDLT+29
_CN=RECIPIENTS_CN=C818568C76B849CC8595D6ED01071782-
STAM@nortonrosefulbright.com>

Sent: April 28, 2020 3:20 PM

To: ‘Jerome Stanleigh'

Cc: Mitch Vininsky; Bobby Kofman

Subject: Rando: Closing of Walpole and Novacare

Attachments: 21. Receiver's Certificate (Novacare) (executed and filed).pdf; 40. Receiver's Certificate

(Walpole) (executed and filed).pdf

Jerome

As you may be aware, the closings for the sales of Walpole and Novacare closed on Friday. Attached are the Receiver?s
certificates evidencing the same.

We are sending this to you in your capacity as counsel for, among others, CEDV Inc. and 2139152 Ontario Inc. as their
co-tenancy interests have now been vested out pursuant to the co-tenant acknowledgements that were signed in

January.

Thanks.
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Court File No.: CV-20-28863

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

CHOPRA, JOSHI, KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION

Applicant

-and -

KSV KOFMAN INC. as receiver for RANDO DRUGS LTD.,
M. BLACHER DRUGS LTD. and FAMILY HEALTH PHARMACY WEST INC.

Respondent

APPLICATION RECORD
(Returnable Tuesday, October 20, 2020 at 10:00 AM)

Dated: June 29, 2020 DAVID M. SUNDIN
LSO # 60296N
McTAGUE LAW FIRM LLP
Barristers & Solicitors
455 Pelissier Street
Windsor, Ontario N9A 679
(T) 519-255-4344
(F) 519-255-4384
(E) dsundin@mctaguelaw.com

LAWYERS FOR THE APPLICANT

TO: KSV KOFMAN INC. as receiver for RANDO DRUGS LTD.,
M. BLACHER DRUGS LTD. and FAMILY HEALTH PHARMACY WEST INC.
150 King Street West, Suite 2308
Toronto, Ontario
M5H 1J9

RESPONDENT

[1773012/1]



INDEX
1. Amended Notice of Application
2. Affidavit of Barry Lamont, sworn April 23, 2020
A. Exhibit "A" — Corporation Profile Report for the Applicant
B. Exhibit “B” — Parcel Registry Abstract for the East Property
C. Exhibit “C” — Corporation Profile Report for 813866 Ontario Limited
D. Exhibit “D” — Corporation Profile Report for Medilease Corporation Limited
E. Exhibit “E” — Corporation Profile Report for 1594138 Ontario Inc.
F. Exhibit “F” — Second East Lease, dated January 1, 2007
G. Exhibit “G” — Letter from Mr. Diena to the Applicant, dated April 28, 2013
H. Exhibit “H” — Corporation Profile Report for Rando Drugs Ltd.
l. Exhibit “I” — Third East Lease, dated December 11, 2013
J. Exhibit “J” — Parcel Registry Abstract for the West Property
K. Exhibit “K” — Original West Lease, dated November 5, 1991
L. Exhibit “L” — Renewal of the Original West Lease, dated December 1, 2009

M. Exhibit “M” — Second Renewal of the Original West Lease, dated
December 1, 2015

N. Exhibit “N” — Corporation Profile Report for Family Health Pharmacy West Inc.

0. Exhibit “O” — Email from Ms. Ryan-Harrison to Mr. Diena, dated
September 25, 2019

P. Exhibit “P” — Email from Mr. Diena to Ms. Ryan, with a copy going to
Mr. MacKinnon, dated September 25, 2019

Q. Exhibit “Q” — Email from Mr. Diena to Ms. Ryan, with a copy going to
Mr. MacKinnon, dated October 3, 2019

R. Exhibit “R” — Email from Mr. Diena to Ms. Ryan, with a copy going to
Mr. MacKinnon, dated October 6, 2019

[1773012/1]



S. Exhibit ¢“S” — Email from Mr. Diena to Mr. MacKinnon, dated October 16, 2019

T. Exhibit “T” — Email enclosing Acknowledgment of Extension from Ms. Ryan
to Mr. Diena, dated October 22, 2019

u. Exhibit “U” — Email from Mr. Diena to Ms. Ryan, dated October 23, 2019,
enclosing the executed Acknowledgment of Extension

V. Exhibit “V”” — Email and enclosure from Mr. Stanleigh to Mr. MacKinnon, dated
December 4, 2019

W. Exhibit “W” — Email from Ms. Stam to Mr. MacKinnon, dated December 4, 2019,
enclosing the Order appointing the Receiver, and the Purported
Renewal of the Third East Lease, dated December 31, 2015

X. Exhibit “X” — Email from Mr. Diena to Ms. Santarossa, dated January 21, 2018

Y. Exhibit “Y” — Email from Dr. Lamont to Mr. Diena, dated December 15, 2018

Z. Exhibit “Z” — Email from Mr. Diena to Dr. Lamont, dated March 14, 2019

AA. Exhibit “AA” — Email exchange between Mr. Diena and Dr. Lamont, between
April 9, 2019 and April 10, 2019

BB. Exhibit “BB” — Email exchange between Mr. Diena and Dr. Karnik, dated
April 15, 2019

CC.  Exhibit “CC” — Email from Ms. Stam to Mr. MacKinnon, dated February 4, 2020,
enclosing the Purported Renewal of the West Lease, dated
December 1, 2015

DD. Exhibit “DD” — Notice of Lease, dated July 20, 2010

3. Affidavit of Raj Kumar Chopra, sworn April 23, 2020
A. Exhibit "A" — Third East Lease, dated December 11, 2013

B. Exhibit “B” — Purported Renewal of the Third East Lease, dated
December 31, 2015

C. Exhibit “C” — Purported Renewal of the West Lease, dated December 1, 2015

4. Affidavit of Michael Blacher, sworn April 24, 2020

A. Exhibit "A" — Purported Renewal of the West Lease

[1773012/1]



B. Exhibit “B” — Second Renewal of the Original West Lease in the Shibley Righton
LLP file

5. Affidavit of Robert J. Reynolds, sworn April 24, 2020
A. Exhibit "A" — Third East Lease

B. Exhibit “B” — Purported Renewal of the Third East Lease

[1773012/1]



Court File No.: (" v = VGG
ONTARIO A AEEU

SUPERIOR COURT OF JUSTICE

BETWEEN:

CHOPRA, JOSHI, KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION

Applicant

- and -

KSV KOFMAN INC. as receiver for RANDO DRUGS LTD., .
M. BLACHER DRUGS LTD. and FAMILY HEALTH PHARMACY WEST INC.

Respondents

AMENDED
NOTICE OF APPLICATION

TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following pages. =
@ / 20 THJ v /

THIS APPLICATION will come on for hearing on Tuesday, the +6th~day Oi:%\::]:“%}).e_l:
2020, at 10:00 AM at the Court House at 245 Windsor Avenue, Windsor, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the applicant’s lawyer or, where the applicant does not have
a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and you
or your lawyer must appear at the hearing,

[F YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON
THE APPLICATION, you or your lawyer must, in addition to serving your notice of appearance,
serve a copy of the evidence on the applicant’s lawyer or, where the applicant does not have a
lawyer, serve it on the applicant, and file it, with proof of service, in the court office where the
application is to be heard as soon as possible, but at least four days before the hearing.

_ Amengod this 21 dav ot '
wthe AUl 26024)

m——— VY

(1773011/1]



IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

0 e
DATE: March 23, 2020 Issued by: s f{vffﬂi y

245 Windsor Avenue
Windsor, Ontario NO9A 1J2

TO: KSV KOFMAN INC. as receiver for RANDO DRUGS LTD.,
M. BLACHER DRUGS LTD. and FAMILY HEALTH PHARMACY WEST INC.
150 King Street West, Suite 2308
Toronto, Ontario
MS5H 1J9

RESPONDENT

[1773011/1]



APPLICATION

1. The Applicant make application for:

()

(b)

(©

(d)

©

(0

(®)

(h)

[1773011/1]

If necessary, an Order abridging the time for service, filing, and confirmation of
the within Application;

If necessary, leave to commence/continue the within Appliéation nunc pro tunc to
the date of issue of the Application;

A Declaration that the lease between the Applicant and the tenant, Rando Drugs
Ltd., for 6720 Hawthorne Drive, Windsor, Ontario, is terminated effective March
31, 2020, or to such further extension as the Applicant may provide;

A Declaration that the purported lease renewal between the Applicant and the
tenant, Rando Drugs Ltd., for 6720 Hawthorne Drive, Windsor, Ontario, is of no
force and effect;

An Order granting the Applicant leave to issue a Writ of Possession against 6720
Hawthorne Drive, Windsor, Ontario, upon the expiration of the subject tenancy;

A Declaration that the lease between the Applicant and the tenant, M. Blacher
Drugs Ltd./Family Health Pharmacy West Inc., for 1604 Tecumseh Road West,
Windsor, Ontario, is terminated effective December 1, 2021;

A Declaration that the purported lease renewal between the Applicant and the
tenant, M. Blacher Drugs Ltd./ Family Health Pharmacy West Inc., for 1604
Tecumseh Road West, Windsor, Ontario, is of no force and effect;

An Order granting the Applicant leave to issue a Writ of Possession against 1604
Tecumseh Road West, Windsor, Ontario, upon the termination of the subject
lease;

Any Declarations necessary to give effect to the relief sought above;



)

(k)

(@)

(b)

(©

(d)

(e)

()

(g)

{1773011/1]

Costs and disbursements incurred in support of this Application on a substantial
indemnity basis, or alternatively, on a basis that this Court may deem just; and

Such further and other relief as counsel may advise and this Court may deem just.

The grounds for the Application are:

The Applicant is the owner of the property municipally known as 6720
Hawthorne Drive, Windsor, Ontario (the “East Property”);

Rando Drugs Ltd. (“Rando Drugs™) occupies the East Property, operating a
pharmacy, pursuant to a lease agreement between Applicant and Rando Drugs,
dated December 11, 2013 (the “Third East Lease™);

As of January 1, 2019, the Third East Lease was a month-to-month tenancy,
subject to 60-days notice of termination;

On September 25, 2019, the Applicant terminated the Third East Lease, effective
November 30, 2019;

On October 23, 2018, at the request of the principal of Rando Drugs, Mr. Dani
Diena, the effective date of the termination of the Third East Lease was extended
to December 31, 2019;

At the request of the Mr. Diena, the effective date of the termination of the Third
East Lease was further extended to January 31, 2020;

On December 4, 2019, a creditor of Rando Drugs obtained an Order appointing
KSV Kofman Inc. as receiver (the “Receiver”) over Rando Drugs (and other

entities controlled by Mr. Diena);



(h)

(@)

0}

(k)

0

(m)
()

(0)

(p)

(Q

(1)
(s)

[1773011/1}

Later on December 4, 2019, the Receiver provided the Applicant with a purported
lease renewal that purports to extend the tenancy at the East Property to
December 31, 2024 (the “Purported Renewal of the Third East Lease™);

The Purported Renewal of the Third East Lease is a forgery/fraud;

The Applicant and the Receiver agreed io extend the effective date of the
termination of the Third East Lease to March 31, 2020;

The Applicant is also the owner of the property municipally known as 1604
Tecumseh Road West, Windsor, Ontario (the “West Property™);

M. Blacher Drugs Ltd. (“M. Blacher Drugs”)/Family Health Pharmacy West Inc.
(“Family West”) occupies the West Property, operating a pharmacy, pursuant to
a lease agreement between the Applicant and M. Blacher Drugs, dated December
1, 2015 (the “December 2015 Renewal of the Original West Lease™);

Mr. Diena is also the principal of M. Blacher Drugs Ltd. and Family West;

On December 4, 2019, the Receiver was also appointed as receiver over M.
Blacher Drugs and Family West (and other entities controlled by Mr. Diena);

On February 4, 2020, the Receiver provided the Applicant with a purported lease
renewal that purports to extend the tenancy at the West Property to December 1,
2025 (the “Purported Renewal of the West Lease™);

The Purported Renewal of the West Lease is a forgery/fraud,;

Rules 1.04, 2.03, 3.02, 14.05(3)(d), 38, 57, 60.10 of the Rules of Civil Procedure,
RRO 1990, Reg 194;

Section 97 of the Courts of Justice Act, RSO 1990, ¢ C.43; and

Such further and other grounds as counsel may advise and this Honourable Court

may permit.



3. The following documentary evidence will be used at the hearing of the Application:

(a) The Affidavit of Barry Lamont, and Exhibits thereto, to be sworn;
(b)  The Affidavit of Raj Kumar Chopra, and Exhibits thereto, to be sworn;
(c) The Affidavit of Robert J. Reynolds, and Exhibits thereto, to be sworn;
(dy  The Affidavit of Michael Blacher, and the Exhibits thereto, to be sworn; and
(e) Such further and other material as counsel may advise and this Honourable Court
may permit.
DATE: March 23, 2020 DAVID M. SUNDIN
LSO # 60296N
McTAGUE LAW FIRM LLP

[1773011/1)

Barristers & Solicitors

455 Pelissier Street

Windsor, Ontario N9A 679
(T) 519-255-4344

(F) 519-255-4384

(E) dsundin@mctaguelaw.com

LAWYERS FOR THE APPLICANT
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Court File No.:
ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:

CHOPRA, JOSHI, KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION

Applicant

- and -

KSV KOFMAN INC. as receiver for RANDQ DRUGS LTD.,
M. BLACHER DRUGS LTD. and FAMILY HEALTH PHARMACY WEST INC.

Respondent

AFFIDAVIT OF BARRY LAMONT
I, BARRY LAMONT, of the Town of Tecumseh, in the County of Essex and Province of
Ontario, MAKE OATH AND SAY:
1. I am a director and an owner of the Applicant, and as such, I have knowledge of the
matters to which I hereinafter depose to, except for such information that has been received from

others in which case I have stated the source to the information and believe it to be true.

The Parties and the Leases

2. The Applicant, Chopra, Joshi, Karnik & Lamont Medicine Professional Corpofation, is
the professional corporation for Raj Chopra ("Dr. Chepra™), Harshad Joshi ("Dr. Joshi"), Vikas
Karnik ("Dr. Karnik", and together with Dr. Chopra and Dr. Joshi, the "Other Doctors") and
myself. Attached hereto and marked as Exhibit "A" to this my Affidavit is a true copy of the

Corporation Profile Report for the Applicant.

[1773013/1]



3. The Other Doctors and I are family physicians operating a practice at the properties
municipally known as 1608 Tecumseh Road West, Windsor and 6720 Hawthorne Drive,

Windsor, under the name Windsor Medical Clinic.

The East Property
4, The Applicant owns the property municipally known as 6720 Hawthorne Drive, Windsor,
Ontario (the "East Property"). Attached hereto and marked as Exhibit "B" to this my Affidavit

is a true copy of the Parcel Registry Abstract for the East Property.

5. The tenant in the East Property was initially 813866 Ontario Limited ("813"), who
operated a pharmacy. At that time, 813 was operated by Parvez Sheikh. Attached hereto and
marked as Exhibit "C" to this my Affidavit is a true copy of the Corporation Profile Report for

813866 Ontario Limited.

6. 813’s tenancy began in late 1989 pursuant to a lease agreement, dated October 30, 1989
(the "Original East Lease"). The owner of the East Property at that time was Medilease
Corporation Limited ("Medilease"). Medilease was purchased by myself and the Other Doctors
in 1994. Attached hereto and marked as Exhibit "D to this my Affidavit is a true copy of the

Corporation Profile Report for Medilease Corporation Limited.
7. On December 17, 2004, the East Property was purchased by 1594138 Ontario Inc.

("159"), which was owned and operated by the Other Doctors and 1. On January 1, 2005, 159

amalgamated with the Applicant, thus making the Applicant the owner of the East Property.
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Attached hereto and marked as Exhibit "E" to this my Affidavit is a true copy of Corporation

Profile Report for 1594138 Ontario Inc.

8. On January 1, 2007, the Applicant entered into another lease agreement with 813 (the
"Second East Lease"). The Second East Lease was for a term of seven years from January 1,
2007 to December 31, 2013. Attached hereto and marked as Exhibit "F'! to this my Affidavit is

a true copy of the Second East Lease, dated January 1, 2007.

9. While I do not have a copy the Original East Lease referred to paragraphs 5 and 6 of this
my Affidavit, I have obtained the information from my review of clause 1.03 of the Second East
Lease contained at Exhibit "F" to this my Affidavit, and I verily believe the information to be
true. In any event, there does not appear to be any dispute about the existence or terms of the

Original East Lease.

10.  In early 2013, 813 was purchased by Dani Diena, who also goes by the name Daniel
Diena. On April 23, 2013, Mr. Diena advised the Applicant via letter that he was exercising his
right to renew‘the Second East Lease. Attached hereto and marked as Exhibit "G" to this my

Affidavit is a true copy of the letter from Mr. Diena to the Applicant, dated April 23, 2013.

11.  On December 11, 2013, the Applicant entered into a new lease agreement, this time with
another corporation of Mr. Diena’s, namely Rando Drugs Ltd. ("Rando Drugs"), for a term of
five years from January 1, 2014 to December 31, 2018 (the "Third East Lease"). Attached

hereto and marked as Exhibit "H" to this my Affidavit is a true copy of the Corporation Profile
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Report for Rando Drugs Ltd. Attached hereto and marked as Exhibit "1" to this my Affidavit is

a true copy of the Third East Lease, dated December 11, 2013.

12. Tt is the position of the Applicant that it is the Third East Lease that is the operative and
final lease, thus the Third East Lease became a month-to-month tenancy on January 1, 2019,

subject to 60-days notice of termination.

The West Property
13.  The Applicant is also the owner of the property municipally known as 1604 Tecumseh
Road West, Windsor, Ontario (the "West Property"). Attached hereto and marked as Exhibit

"J" to this my Affidavit is a true copy of the Parcel Registry Abstract for the West Property.

14. M. Blacher Drugs Ltd. ("M. Blacher Drugs") occupies the West Property, operating a
pharmacy. During the time when the West Property was owned by Medilease, M. Blacher
Drugs’ tenancy began on January 1, 1991 pursuant to a lease agreement, dated November 3,
1991 (the "Original West Lease"). The Original West Lease was for a term of five years,
ending on November 1, 1997. Attached hereto and marked as Exhibit "K' to this my Affidavit

is a true copy of the Original West Lease, dated November 5, 1991.
15. By a renewal lease dated October 30, 1997, Medilease granted to M. Blacher Drugs, a

renewal for a further term of six years. By a renewal lease dated November 2003, Medilease

granted to M. Blacher Drugs, a subsequent renewal for a further term of six years.
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16.  On December 17, 2004, the West Property was purchased by 159. On January 1, 2003,

159 amalgamated with the Applicant, thus making the Applicant the owner of the West Property.

17. By arenewal lease dated December 1, 2009, the Applicant granted to M. Blacher Drugs,
a renewal for a further six years commencing December 1, 2009 and ending December 1, 20135
(the "Renewal of the Original West Lease"). Attached hereto and marked as Exhibit "L" to
this my Affidavit is a true copy of the Renewal of the Original West Lease, dated December 1,

2009.

18.  While I do not have copies of the lease renewal documents relating to the renewals
outlined in paragraph 15 of this my Affidavit, I have obtained the information from my review of
the recitals in Renewal of the Original West Lease contained at Exhibit "L" to this my Affidavit,
and I verily believe the information to be true. In any event, there does not appear to be any
dispute about the existence or terms of the lease renewals outlined in paragraph 15 of this my

Affidavit.

19. By arenewal lease dated December 1, 2015, the Applicant granted to M. Blacher Drugs,
a renewal for a further six years commencing December 1, 2015 and ending December 1, 2021
(the "Second Renewal of the Original West Lease"). Attached hereto and marked as Exhibit
"M" to this my Affidavit is a true copy of the Second Renewal of the Original West Lease,
dated December 1, 2015. It is the position of the Applicant that the Second Renewal of the
Original West Lease is the operative lease document in effect, and thus, the tenancy will come to

an end on December 1, 2021.
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20.  On March 14, 2016, M. Blacher Drugs éhanged its name to Family Health Pharmacy
West Inc. Attached hereto and marked as Exhibit "N" to this my Affidavit is a true copy of the

Corporation Profiie Report for Family Health Pharmacy West Inc.

21.  Mr. Diena is the principal and operator of 813, Rando Drugs, M. Blacher Drugs, and

Family Health Pharmacy West Inc.

Termination of the Third East Lease
22.  On January 1, 2019, the Third East Lease became a month-to-month tenancy, subject to

60-days notice of termination.

23.  Pursuant to the instructions of myself and the Other Doctors, the Applicant's lawyer,
Jeffrey MacKinnon, had a notice of termination delivered to Rando Dmgs on September 25,
2019, with an effective termination date of November 30, 2019 (the "Notice of Termination").
On September 25, 2019, Ms. Ryan-ﬁarrison e-mailed the Notice of Termination to Mr. Diena. I
am advised by Ms. Ryan-Harrison and verily believe that she also sent the Notice of Termination
to Rando Drugs via regular mail. Attached hereto and marked as Exhibit "O" to this my
Affidavit is truc copy of the e-mail from Ms. Ryan-Harrison to Mr. Diena, dated September 25,

2019, enclosing the Notice of Termination, dated September 25, 2019.

24, The Notice of Termination states, inter alia, that: -

Take notice that the Landlord does hereby terminate the above month to month tenancy.
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25. I verily believe that Mr. Diena received the Notice of Termination because less than two
hours later he responded to Ms. Ryan-Harrison’s e-mail, with a copy to Mr. MacKinnon. Mr.
Diena's e-mail does not dispute that the tenancy is month to month, nor does it make reference io
the East Lease having been already renewed beyond December 31, 2018. Attached hereto and
marked as Exhibit "P" to this my Affidavit is true copy of the e-mail from Mr. Diena to Ms.

Ryan-Harrison, with a copy to Mr. MacKinnon, dated September 25, 2019.

26.  On October 3, 2019, Ms. Ryan-Harrison received an e-mail from Mr. Diena that was
copied to Mr. MacKinnon. Mr. Diena’s e-mail does not dispute that the tenancy is month to
month, nor does it make reference to the East Lease having been already renewed beyond
December 31, 2018.  Attached hereto and marked as Exhibit "Q" to this my Affidavit is true
copy of the e-mail from Mr. Diena to Ms. Ryan-Harrison, with a copy to Mr. MacKinnon, dated

QOctober 3, 2019.

27. On October 6, 2019, Ms. Ryan-Harrison received an e-mail from Mr. Diena that was
copied to Mr. MacKinnon. Mr, Diena’s e-mail does not dispute that the tenancy is month to
month, nor does it make reference to the East Lease having been already renewed beyond
December 31, 2018. | Attached hereto and marked as Exhibit '""R" to this my Affidavit is true
copy of the e-mail from Mr. Diena to Ms. Ryan-Harrison, with a copy to Mr. MacKinnon, dated

October 6, 2019.

28. On October 16, 2019, Mr. MacKinnon, received an e-mail from Mr. Diena. Mr, Diena’s

e-mail does not dispute that the tenancy is month to month, nor does it make reference to the
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East Lease having been already renewed beyond December 31, 2018. In his e-mail, Mr. Diena
asks that the termination date of the East Lease be extended to December 31, 2019. Attached
hereto and marked as Exhibit ""S" to this my Affidavit is true copy of the e-mail from Mr. Diena

to Mr. MacKinnon, dated October 16, 2019.

29.  The Other Doctors and I agreed to Mr. Diena’s request and instructed Mr. MacKinnon to
communicate that to Mr. Diena. | am advised by Ms. Ryan-Harrison, and verily believe that on
October 22, 2019, she sent an e-mail Mr. Diena which contained a letter requesting that M.
Diena acknowledge the extension to December 31, 2019 (the "Acknowledgment of
Extension"). Attached hereto and marked as Exhibit "T" to this my Affidavit is true copy of
the e-mail from Ms. Ryan-Harrison to Mr. Diena, dated October 22, 2019, enclosing the

Acknowledgment of Extension, dated October 22, 2019.

30. On October 23, 2019, Ms. Ryan-Harrison received an e-mail from Mr. Diena which
enclosed the executed Acknowledgment of Extension. Attached hereto and marked as Exhibit
"U" to this my Affidavit is true copy of the e-mail from Mr. Diena to Ms. Ryan-Harrison, dated

October 23, 2019, enclosing the executed Acknowledgment of Extension.

31. At 1:15pm on December 4, 2019, Mr. MacKinnon received an e-mail from Jerome
Stanleigh, lawyer for Mr. Diena, in which Mr. Stanleigh’s letter confirms that the effective
termination date of the East Lease had been extended, on agreement, to January 31, 2020, which
is accurate. Mr. Stanleigh’s letter then states, inter alia:

Would you be so kind as to confirm with me that the Lease was terminated on December
31, 2019 and that your client did not execute an extension to that lease to 2024? When
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my client purchased this pharmacy, he was given a lease extension agreement which was
purportedly executed by your client allowing for a termination date of 2024.

Your letter is needed for litigation purposes as the previous owner of Hawthorne
Pharmacy gave my client a lease extension which he signed which purportedly was
executed by the landlord allowing for the extension to 2024, The damages are
substantial.
Kindly respond as soon as possible as I have an agent in Court at 2:00 p.m. this
afternoon. If not, confirm at your earliest convenience.
Attached hereto and marked as Exhibit "V" to this my Affidavit is true copy of the e-mail from
Mr. Stanleigh to Mr. MacKinnon, dated December 4, 2019, enclosing a letter dated December 4,

2019.

32.  From my review of the following correspondence, 1 verily believe that the "litigation”
that Mr. Stanleigh was referring to in his letter of December 4, 2019, was an Application by a
creditor of Rando Drugs to appoint KSV Kofman Inc. as receiver (the "Receiver") over Rando
Drugs, and other entities controlled by Mr. Diena. At 4:23 PM on December 4, 2019, Mr.
MacKinnon received an e-mail from Jennifer Stam, lawyer for the Receiver, advising that the
Receiver had been appointed and enclosing, inter alia, the Order appointing the Receiver, and a
purported lease renewal that purports to extend the Fast Lease to December 31, 2024 (the
"Purported Renewal of the Third East Lease"). The Purported Renewal of the Third East
Lease is dated December 31, 2015, Attached hereto and marked as Exhibit "W" to this my
Affidavit is true copy of the e-mail from Ms. Stam to Mr. MacKinnon, dated December 4, 2019,
enclosing the Order appointing the Receiver, and the Purported Renewal of the Third East Lease,

dated December 31, 2015.
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33, On December 5, 2019, myself and the Other Doctors met with Mr. MacKinnon to review
a copy the Purported Renewal of the Third East Lease. 1 had never seen said document before
December 5, 2019. I did not agree to the terms contained in the said document. T did not agree
to extend the Third East Lease beyond December 31, 2018. I am advised by Dr. Joshi, Dr.
Karnik, and Dr. Chopra and verily believe that they did not agree to extend the Third East Lease
beyond December 31, 2018 and that they had never seen said document before December 5,

2019.

34.  The Purported Renewal of the Third East Lease indicates that Dr. Chopra signed it on
behalf of the Applicant. I am advised by Dr. Chopra and verily believe that he has reviewed said
signature and he has confirmed to me that he did not make said signature. Dr. Chopra will be

swearing an Affidavit to confirm this information.

35.  The purported creation date of the Purported Renewal of the Third East Lease is absurd.
At the time that the Purported Renewal of the Third East Lease was purportedly created, there
were still three years remaining on the Third East Lease. It is absurd to think that myself and the
Other Doctors would agree to an extension of the Third East Lease with so much time left

remaining, We did not and would not do that.
36.  The Purported Renewal of the Third East Lease purports to maintain the current rent

levels. It is absurd to think that myself and the Other Doctors would agree in 2013 to keep rent

the same until the end of 2024, We did not and would not do that. .
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37.  The existence of the Purported Renewal of the Third East Lease also is contrary to Mr.
Diena's more recent attempts to negotiate an extension of the Third East Lease. Laura Santarossa
is the Clinic Coordinator for the Windsor Medical Clinic. On January 21, 2018, she received an
e-mail from Mr, Diena in which he states, infer alia:
...There was only a five year term left on the lease. The doctors told me that I should
come back in 2018 at the beginning (as my financing expires in February and I will need

a new lease) and negotiate a new lease.

I respectfully request that we begin asap the negotiations for the new lease....

Attached hereto and marked as Exhibit "X" to this my Affidavit is true copy of the e-mail from

Mr, Diena to Ms. Santarossa, dated January 21, 2018.

38.  In late 2018, Mr. Diena was inquiring into whether he could purchase the East Property
and the West Property. On December 15, 2018, I sent an e-mail to Mr. Diena stating:

Before matters proceed further we need to meet with you. Two of the four partners are
away for Christmas, so a practical meeting would have to be in early January. We realize
the your East Clinic Pharmacy lease expires on December 31/2018. We will have to
extend the lease on a monthly basis until we can resolve matters in possible sale of
practices and buildings or a new lease.

Attached hereto and marked as Exhibit '""Y* to this my Affidavit is true copy of the e-mail from

Dr. Lamont to Mr. Diena, dated December 15, 2018,

39. On March 14, 2019, I received an e-mail from Mr. Diena stating, infer alia:

If we would do the lease extension, I propose the following. Today I pay a different
amount for East and West. I propose to raise West a bit and raise East to maich west.
We would commence this April 1%, 2019. I also made a provisio at our meeting. If you
want to retire and no-one would like to take over your real estate portion, I would buy it

Jrom you.
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6720 1608

Presentrent | $ 6,500.00 $ 8,396.25
Proposed $ 8,500.00 $ 8,500.00
rent

Attached hereto and marked as Exhibit "Z" to this my Affidavit is true copy of the e-mail from

Mr. Diena to myself, dated March 14, 2019.

40, On April 9, 2019, I received an e-mail from Mr, Diena asking "Have you made a
decision?" On April 10, 2019, I replied to Mr. Diena stating "Yes, we are not going fo sell."
Later on April 10, 2019, Mr, Diena replied with "Can we organize the lease with the new terms |
gave you?" Attached hereto and marked as Exhibit "AA" to this my Affidavit is true copy of

the e-mail exchange between Mr. Diena and myself, between April 9, 2019 and April 10, 2019.

41, On April 15, 2019, I received an e-mail from Mr. Diena, which was copied to the Other
Doctors, stating inter alia, "Can we sit and finalize a new lease?" Later on April 15, 2019, Dr.
Karnik responded stating inter alia, "We, the partners have not been able to decide anything as
of yet". Attached hereto and marked as Exhibit "BB" to this my Affidavit is true copy of the e-

mail exchange between Mr. Diena and Dr. Karnik, dated April 15, 2019.

42. At no point during my communications with Mr. Diena regarding an extension of the
Third East Lease did he ever mention the Purported Renewal of the Third East Lease.
Whenever 1 told Mr. Diena that the Third East Lease was expiring or had expired on December
31, 2018, he never objected or suggested to me that the term of the tenancy was actually until

December 31, 2024, After December 31, 2018, whenever I referred to the Third East Lease as
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being month-to-month, Mr, Diena never objected or suggested to me that the tenancy was not

month-to-month but was rather for a fixed term until December 31, 2024,

43.  Robert Reynolds, a lawyer with Chodola Reynolds Binder drafted the Third East Lease
on behalf of the Applicant. If myself and the Other Doctors had extended the Third East Lease
beyond the term of December 31, 2018, we would have used Mr. Reynolds to draft the necessary
documents. I am advised by Mr. Reynolds and verily believe that he was not involved in any
extension of the Third East Lease beyond December 31, 2018. I am further advised by Mr.
Reynolds and verily believe that he has been provided with the Purported Renewal of the Third
East Lease to review and he does not have a copy of said document, and that he has reviewed his
file as far back as 2014 and has not seen any reference to a renewal of the Third East Lease. Mr.

Reynolds will be swearing an Affidavit to confirm this information.

44,  On February 4, 2020, Mr. MacKinnon received an e-mail from Ms. Stam that enclosed a
lease renewal that purports to extend the tenancy for the West Property to December 1, 2025 (the
"Purported Renewal of the West Lease"). The Purported Renewal of the West Lease is dated
December 1, 2015. Attached hereto and marked as Exhibit "CC" to this my Affidavit is true
copy of the e-mail from Ms. Stam to Mr. MacKinnon, dated February 4, 2020, enclosing the

Purported Renewal of the West Lease, dated December 1, 2015,
45, T had never seen the Purported Renewal of the West Lease before February 4, 2020. Idid

not agree to said document. I did not agree to extend the tenancy for the West Property beyond

December 1, 2021. I am advised by the Other Doctors and verily believe that they did not agree
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to extend the tenancy for the West Property beyond December 1, 2021 and that they had never

seen the Purported Renewal of the West Lease before February 4, 2020.

46.  The Purported Renewal of the West Lease indicates that Dr. Chopra signed it on behalf of
the Applicant. I am advised by Dr. Chopra and verily believe that he has reviewed said signature
and he has confirmed to me that he did not make said signature. Dr. Chopra will be swearing an

Affidavit to confirm this information.

47.  On the date of the Purported Renewal of the West Lease, Mr. Diena was not the owner of
M. Blacher Drugs. Michael Blacher was the owner of M. Blacher Drugs. [ am advised by Mr.
Blacher and verily believé that he did not sign the Purported Renewal of the West Lease. I am
further advised by Mr. Blacher and verily believe that the extension of the tenancy of the West
Property is reflected in the Second Renewal of the Original West Lease which is contained at
Exhibit “M” to this my Affidavit, and that he did not agree to extend the tenancy of the West
Property beyond December 1, 2021. I am further advised by Mr. Blacher that he is currently out
of the country, but that he expects to be back before the return date of this Application, and that

he will swear an Affidavit confirming this information.

48.  There is a Notice of Lease registered on title to the West Property with respect to the
Renewal of the Original West Lease (the "Notice of Lease"). The Notice of Lease includes the
statement that "the Landlord hereby grants the Tenant with a right of renewal of lease for an
additional six (6) years on the terms set out in the Original Lease." The six-year term of the

Second Renewal of the Original West Lease is consistent with this statement. The ten-year term
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of the Purported Renewal of the West Lease is inconsistent with this statement. Attached hereto
and marked as Exhibit "DD" to this my Affidavit is true copy of the Notice of Lease registered

on title to the West Property as instrument number CE433491 on July 20, 2017.

50.  The Other Doctors and I have been more than cooperative in allowing the Respondent to
remain in the East Property well past the previbus deadlines provided. However, we require
vacant possession so we can rent the East Property to a tenant of our choosing, who will
complement our medical practice. To allow for the within Application to be heard, and given the
present circumstances with COVID19, the Other Doctors and I have agreed to extend the

termination date for the East Property until June 30, 2020.

51. 1 make this Affidavit in support of the relief sought on this Application and for no other

Or improper purpose.

SWORN BEFORE ME at the City of
Windsor, in the County of Essex and
Province of Ontario, this &3 day of
April, 2020. |

N o™

/BARRYFTAMONT

A . T W A N N N L N e
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THIS IS EXHIBIT "A"

REFERRED TO IN THE AFFIDAVIT OF

BARRY LAMONT
SWORN BEFORE ME THIS ﬂfDAY
OF APRIL, 2020.
vessesensasssesassafunss 4,/// .....................

A Gomimissioner, etc.



Request ID: 024266116
Transaction ID: 74757636
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1635697

Corporation Type )
ONTARIC BUSINESS CORP,
Registered Office Address

DR. RAJ CHOPRA
1608 TECUMSEH ROAD WEST

WINDSOR
CNTARIO
CANADA NOB 1T§

Mailing Address
DR. RAJ CHOPRA
1608 TECUMSEH ROAD WEST

WINDSOR
ONTARIO
CANADA N9B 1T8

Activity Classification

NOT AVAILABLE

Corporation Name

CHOPRA, JOSHI, KARNIK & LAMONT MEDICINE
PROFESSIONAL CORPORATION

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00009

Date Report Produced:
Time Report Produced:

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontarig

NOT APPLICABLE

2020/02/25
14:45:19
1

Amalgamation Date
2005/01/01
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
A

Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancelfinactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 024256116 Province of Ontario
Transaction ID; 74757636 Ministry of Government Services Time Repert Produced:

Category ID: UN/E

Date Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1638697

Corporate Name History

CHOPRA, JOSHI, KARNIK & LAMONT MEDICINE
PROFESSIONAL CORPORATION

Current Business Name(s} Exist:

Expired Business Name(s) Exist:

Amalgamating Corporations
Corporation Name

CHOPRA, JOSHI, KARNIK & LAMONT MEDICINE
PROFESSIONAL CORPORATION

1694138 ONTARIOQ INC.

Corporation Name

CHOPRA, JOSHI, KARNIK & LAMONT MEDICINE
PROFESSIONAL CORPORATION

Effective Date

2005/01/01

YES
NG

Corporate Number

1544880

1594138

2020/02/25
14:46:19
2



Request ID: 024256116
Transaction ID: 74757836
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced;
Time Report Preduced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1636697

Administrator:
Name {Individual / Corporation}

RAJ
CHOPRA

Date Began
2005/01/01
Designation

DIRECTOR

Administrator:
Name {Individual / Corporation}

HARSHAD
P.
JOSHI

Date Began
2005/01/01
Designation

DIRECTOR

First Director
YES

Officer Type

First Director
YES

Officer Type

Corporation Name

CHOPRA, JOSHI, KARNIK & LAMONT MEDICINE
PROFESSIONAL CORPORATION

Address

3431 ANCASTER

WINDSOR
ONTARIO
CANADA NO9E 4J5

Resident Canadian

Y

Address

309 TAYLCR DRIVE

WINDSOR
ONTARIO
CANADA N8N 4K9

Resident Canadian

Y

2020/02/25
14:45:19
3



Request 1D: 024256116
Transaction |D: 74757636
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontaric Corp Number

16356697

Administrator;
Name {Individual { Carporation)

VIKAS

KARNIK

Date Began First Director
2005/01/01 YES
Designation Officer Type
DIRECTOR

Administrator:
Name (Individual / Corporation}

BARRY

LAMONT

Date Began First Director
2005/01/01 YES
Designation Officer Type

DIRECTOR

Corporation Name

CHOPRA, JOSHI, KARNIK & LAMONT MEDICINE
PROFESSIONAL CORPQRATION

Address
442 QRCHARD PARK DRIVE

TECUMSEH
ONTARIOQ
CANADA NBN 4Y2

Resident Canadian

Y

Address
12660 KIMBERLY DRIVE

TECUMSEH
ONTARIO
CANADA N8N 3H7

Resident Canadian

Y

2020102125
14:45:19
4



Request 1D: 024256116 Province of Ontario Date Report Produced:
Transaction 1D: 74757636 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1635697 CHOPRA, JOSHI, KARNIK & LAMONT MEDICINE

PROFESSIONAL CORPORATION

Last Document Recorded
Act/Code Description Form Date

ClA

ANNUAL RETURN 2019 1€ 2019/07/21 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATIOM FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this repert in slectronic form is authorized by the Ministry of Governmant Services.

2020/02/25
14:45:19
b
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THIS IS EXHIBIT "B"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT

el
SWORN BEFORE ME THIS 25 DAY

OF APRIL, 2020.
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[1781972/1)

THIS IS EXHIBIT "C"
REFERRED TO IN THE AFFIDAVIT OF

BARRY LAMONT

SWORN BEFORE ME THIS /




Request I1D: 023913235
Transaction |ID: 73879461
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontaric Corp Number

813866

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

DANIEL DIENA
4256 BATHURST STREET

Suite # 200
TORONTO

ONTARIO

CANADA M3HB5YS8

Mailing Address

DANIEL DIENA
4266 BATHURST STREET

Suite # 200
TORONTOQ

ONTARIO

CANADA M3H bHY8

Activity Clagsification

NOT AVAILABLE

Corporation Name

813866 ONTARIO LIMITED

Corporation Status

ACTIVE

Number of Directors
Minimum

Maximum

Date Report Produced:  2019/12/02
Time Report Produced: 15:33:51

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

UNKNOWNUNKNOWN NOT APPLICABLE

1

incorporation Date

1289/02/02

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind,

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 0239132356
Transaction 1D: 73879461
Category 1D: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

813866

Corporate Name History

813866 ONTARIO LIMITED

Current Business Name(s) Exist:

Expired Business Name(s} Exist:

Administrator:
Name {Individual / Corporation)

DANIEL

DIENA

Date Began First Director
2013/02/28 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Corporation Name

813866 ONTARIO LIMITED

Effective Date

1989/02/02

NO
NO

Address

4256 BATHURST STREET

Suite # 200
TORONTO
ONTARIO

CANADA M3H5Y38

Resident Canadian

Y

2019112402
16:33:51
2



Request ID: 023913235
Transaction ID: 738798461
Category 1D: UNJE

Pravince of Ontario
Ministry of Government Services

Data Report Produced:
Time Repart Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

813866

Administrator:
Name (Individual / Corporation)

DANIEL
DIENA

Date Began
2013/02/28
Designation

OFFICER

Administrator:
Name {Individual / Corporation)

GRACE
DIENA

Date Began
2013/02/28
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE

Officer Type

Corporation Name

813866 ONTARIO LIMITED

Address

4256 BATHURST STREET
Suite # 200
TORQNTO

ONTARIQ
CANADA M3H5Y8

Resident Canadian

Y

Address

4256 BATHURST STREET
Suite # 200
TORONTO

ONTARIO
CANADA M3H 5Y8

Resident Canacian

Y

2019112/02
16:33:801
3



Request ID; 0238132356 Province of Ontario Date Report Produced: 2019/12/02

Transaction ID: 73879461 Ministry of Government Services Time Report Preduced: 15:33:51
Category 1D: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

813866 813866 ONTARIO LIMITED

Administrator:

Name (Individual / Corporation} Address
GRACE .
4256 BATHURST STREET
DIENA
Suite # 200
TORONTO
ONTARIO
CANADA M3H bY8
Date Began First Director
2013/02/28 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER SECRETARY Y



Request ID: 023913235 Province of Ontario Date Report Preduced:
Transaction ID: 73879461 Ministry of Government Services Time Report Produced:

Category 1D: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Carp Number Corporation Name

813866 813866 ONTARIO LIMITED

Last Document Recorded
Act/Code Description Form Date

ClA CHANGE NQTICE 1 2013/03/26

THIS REPORT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIC BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING, ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR QFFICERS ARE INCLUDED [N THE LIST OF ADMINISTRATORS,

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE,

The issuance of this report in electronic form is authorized by the Ministry of Government Services.

2019112102
15:33:51
5



[1781972/1}

THIS IS EXHIBIT "D"

REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT

SWORN BEFORE ME THIS 25 DAY

OF APRIL, 2020.




Request ID: 024259687
Transaction ID: 74766422
Category |D: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

243248 MEDILEASE CORPORATION LIMITED

Corporation Type Corporation Status

ONTARIO BUSINESS CORP. VOLUNTARY DISSOLUTION

Registered Office Address
1608 TECUMSEH ROAD WEST

WINDSOR
ONTARIO
CANADA NSB 1T8

Mailing Address
1608 TECUMSEH ROAD WEST

WINDSOR
ONTARIO
CANADA NOB1T8

Number of Directors
Minimum Maximum

UNKNOWN UNKNOWN

Activity Classification

NOT AVAILABLE

Date Report Produced: 2020/02/26
Time Report Produced: 10:19:58

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Qut Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontaric

NOT APPLICABLE

1

incorporation Date
1971/05/17
Jurisdiction
ONTARIO

Former Jurisdiction
NOT AVAILABLE
Amalgamation Ind.
NOT APPLICAB[_E
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT AVAILABLE
Cancelflnactive Date
2007/09/06

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 024259687 Province of Ontario Date Report Produced: 2020/02/26
Transaction |ID: 74766422 Ministry of Goverhment Services Time Report Preduced: 10:19:58
Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

243248 MEDILEASE CORPORATION LIMITED
Corporate Name History Effective Date

MEDILEASE CORPORATION LIMITED 1971/0517

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
RAJ
3431 ANCASTER
CHOPRA
WINDSOR
ONTARIO
CANADA N9E 445
Date Began First Director
1994/09/02 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER OTHER Y



Request ID: 024269687
Transaction [D: 74766422
Catagory ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

243248

Administrator:
Name (Individual / Corporation)

RAJ
CHOPRA

Date Began
1984/09/02
Designation

DIRECTOR

Administrator:
Namae {Individual / Corporation)

RAJ
CHOPRA

Date Began
1984/09/02
Dasignation

OFFICER

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

Corporation Name

MEDILEASE CORPORATION LIMITED

Address

3431 ANCASTER

WINDSOR
ONTARIO
CANADA N9E 4J5

Resident Canadian

Y

Address

3431 ANCASTER

WINDSOR
ONTARIO
CANADA NO9E 4J5

Resident Canadian

Y

2020/02/28
10:19:58
3



Request ID: 024253687
Transaction |ID: 74766422
Category ID: UN/E

Province of Ontario
Ministry of Gavernment Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Numnber

243248

Administrator:
Name {Individual / Corporation)

RAJ
CHOPRA

Date Began
2001/02/01
Deastgnation

OFFICER

Administrator:
Name (Individual / Corporation}

HARSHAD
JOSHI

Date Began
1994/09/02
Designation

DIRECTCR

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE

Officer Type

Corporation Name

MEDILEASE CORPORATION LIMITED

Address

3431 ANCASTER

WINDSOR
ONTARIC
CANADA NSE 4J5

Resident Canadian

Y

Address

12164 ORCHARD DRIVE

TECUMSEH
ONTARIO
CANADA NBN 4A3

Resident Canadian

Y

2020102726
10:19:58
4



Request ID: 024259687
Transaction ID: 74766422
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Carp Number

243248

Administrator:
Name {individual / Corporation)

HARSHAD
JOSHI

Date Began
1994/09/02
Designation

OFFICER

Administrator:
Name {Individual / Corporation)

EARSHAD
JOSHI

Date Began
1994/09/02
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
OTHER

First Director
NOT APPLICABLE

Officer Type

CGorporation Name

MEDILEASE CORPORATION LIMITED

Address

12164 ORCHARD DRIVE

TECUMSEH
ONTARIO
CANADA NSN 4A3

Resident Canadian

Y

Address

302 TAYLOR DRIVE

WINDSOR
ONTARIO
CANADA N8N 4K9Q

Resident Canadian

Y

2020/02/26
10:19:68
15}



Request ID: 024259687
Transaction ID: 74766422
Category ID: UN/E

Province of Ontarig
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontarto Corp Number

243248

Administrator:
Name (Individual / Corporation)

EARSHAD
JOSHI

Date Began
1994/08/02
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

VIKAS
KARNIK

Date Began
1994/09/02
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

First Director

NOT APPLICABLE
Officer Type
OTHER

Corporation Name

MEDILEASE CORPORATICN LIMITED

Address

309 TAYLOR DRIVE

WINDSOR
ONTARIO
CANADA N8N 4K9

Resident Canadian

Y

Address

388 AMBERLY CRESCENT

TECUMSEH
ONTARIO
CANADA NBN 3M3

Resident Canadian

Y

2020/02/26
10:12:68
6



Request ID: 024259687
Transaction ID: 74766422
Category ID: UN/E

Pravince of Ontaric
Ministry of Government Services

Date Report Produced:
Time Raport Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

243248

Administrator:
Name (Individual / Corporation)

VIKAS
KARNIK

Date Began
1994/09/02
Designation

DIRECTOR

Administrator:
Name {Individual / Corporation)

VIKAS
KARNIK

Date Began
1984/09/02
Designation

OFFICER

First Director
NOT APPLICABLE

Dfficer Type

First Diractor
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

Corporation Name

MEDILEASE CORPORATION LIMITED

Address

442 ORCHARD PARK DRIVE

TECUMSEH
ONTARIO
CANADA N8N 4Y2

Resident Canadian

Y

Address

442 ORCHARD PARK DRIVE

TECUMSEH
ONTARIO
CANADA N8N 4Y2

Resident Canadian

Y

2020102126
10:19:68
7



Request ID: 024259687
Transaction |ID: 74766422
Category 1D: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Preduced:

Page:

CORPORATION PROFILE REPORT

Ontarie Corp Number

243248

Administrator:
MName (Individual / Corporation)

BARRY

LAMONT

Date Began First Director
1994/09/02 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Administrator:
Name {Individual / Corporation)

BARRY

LAMONT

Date Began - First Director
1994/09/02 NOT APPLICABLE
Designation Officer Type
OFFICER SECRETARY

Corporation Name

MEDILEASE CORPORATION LIMITED

Address

12660 KIMBERLY DRIVE

TECUMSEH
ONTARIO
CANADA N8N 3H7

Resident Canadian

Y

Address

12660 KIMBERLY DRIVE

TECUMSEH
ONTARIO
CANADA N8N 3H7

Resident Canadian

Y

2020/02/26
10:19:58
8



Request ID: 024259687
Transaction ID; 74766422
Catagory ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

243248

Administrator:
Name {Individual / Corporation}

VERNON

ROBERT
MESSER

Date Began
1966/11/06
Designation

DIRECTOR

Administrator;
Name [individual / Corporation)

VERNON

ROBERT
MESSER

Date Began
1966/11/06
Designation

OFFICER

First Dirsctor
NOT APPLICABLE

Officer Type

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

Date Report Produced:
Time Report Produced:
Page:

MEDILEASE CORPORATION LIMITED

Address
RR#3 SHORT MALDEN RD.

WINDSCR
NOA 626

Resident Canadian

Y

Address
RR#3 SHORT MALDEN RD.

WINDSOR
N9A 626

Resident Canadian

Y

2020/02/26
10:19:68
9



Request ID: 024259687
Transaction ID: 74766422
Category 1D: UN/E

Province of Ontaria
Ministry of Govarnment Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

243248

Administrator:
Name {Individual / Corporation)

VERNQON

ROBERT
MESSER

Date Began
1966/11/06
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

VERNON

ROBERT
MESSER

Date Began
1966/11/06
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corperation Name

MEDILEASE CORPORATION LIMITED

Address

RR#3 SHORT MALDEN RD.

WINDSOR
NQA 676

Resident Canadian

Y

Address

RR#3 SHORT MALDEN RD.

WINDSOR
N9A 6Z6

Resident Canadian

Y

2020/02/26
10:18:68
210



Request ID: 024259687 Province of Ontario Date Report Produced: 2020/02/26

Transaction I1D: 74766422 Ministry of Government Services Time Report Produced: 10:19:68
Category 1D: UN/E Page: 11
CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

243248 MEDILEASE CORPORATION LIMITED

Last Document Recorded
Act/Cade Description Form Date

BCA ARTICLES OF DISSOLUTION 10 2007/09/06

THIS REPORT SETS OUT THE MOST RECENT INFDRMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED

IN THE ONTARIC BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

PLEASE NOTE THAT WHEN THE SAME INDIVIDUAL HOLDS MULTIPLE "OTHER UNTITLED’ OFFICER POSITIONS, AS INDICATED ON A FORI\g

UNDER THE CORPORATIONS INFORMATION ACT, ONLY ONE OF THESE 'OTHER UNTITLED' POSITIONS HELD BY THAT INDIVIDUAL WILL
REFLECTED ON THIS REPORT.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

1
E

The iasuance of this report in electronic form is authorized by the Ministry of Government Setvices.



[1781972/1}

THIS IS EXHIBIT "E"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT
SWORN BEFORE ME THIS 74 DAY

OF APRIL, 2020,

A Comniissiéner, etc.



Request ID: 024258795
Transaction ID: 74764132
Category ID: UN/E

CORPORATION PROFILE REPORT

Ontaric Corp Number

1594138

Corporation Type
ONTARIO BUSINESS CORP.
Registered Office Address

DR. RAJ CHOPRA
1608 TECUMSEH ROAD WEST

WINDSCOR
ONTARIO
CANADA NOB 1TZ2

Mailing Address

DR. RAJ CHOPRA
1608 TECUMSEH ROAD WEST

WINDSOR
ONTARIO
CANADA N9B 172

Activity Classification

NOT AVAILABLE

Pravince of Ontario

Ministry of Government Services

Corporation Name

1694138 ONTARIC INC.

Corporation Status

AMALGAMATED

Number of Directors

Minimum

00001

Maximum

00009

Date Report Produced: 2020/02/26
Time Report Produced: 09:09:26

Page:

Date Amalgamated

2005/01/01

New Amal. Number

001635697

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
200312731
Jurisdiction
ONTARIO

Former Jurisdiction
NOT AVAILABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT AVAILABLE
Cancelfinactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 024258795
Transaction |ID; 74764132
Category ID: UN/E

CORPORATION PROFILE REPORT

Corporation Name

Ontario Corp Number

1594138

Corporate Name History

1584138 ONTARIO INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

RA.J
CHOPRA

Date Began
2004/06/30
Designation

DIRECTOR

Officer Type

Province of Ontario
Ministry of Government Services

1594138 ONTARIQ INC.

Effective Date

2003/12/31

NO
NO

Address

3431 ANCASTER

WINDSOR
ONTARIO
CANADA NIE 4J5

First Director

NCT APPLICABLE

Y

Resident Canadian

Date Report Produced:

2020/02/26

Time Report Produced: 09:09:26

Page:

2



Request ID: 0242587956
Transaction ID: 74764132
Category 1D: UN/E

Province of Ontario

Ministry of Government Servicas

CORPORATION PROFILE REPORT

Ontario Corp Number

1694138

Administrator:
Name (Individual / Corporation)

RAJ
CHOPRA

Date Began
2004/06/30
Designation

OFFICER

Administrator:
Name {Individual / Corporation)

HARSHAD
P.
JOSHI

Date Began
2004/06/30
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE

Officer Type

Corporation Name

1594138 ONTARIO INC,

Address

3431 ANCASTER

WINDSOR
ONTARIO
CANADA NSE 4J5

Resident Canadian

Y

Address

309 TAYLOR DRIVE

WINDSOR
ONTARIO
CANADA N8N 4K9

Resident Canadian

Y

Date Report Produced:

Time Report Produced:

Page:

2020/02/26
09:09:26
3



Request I1D: 024258795
Transaction ID: 74764132
Category 1D: UN/E

Province of Ontarip
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

COntario Corp Number

15694138

Administrator;
Name {Individual / Corporation)

HARSHAD

JosHi

Date Began First Director
2004/06/30 NOT APPLICABLE
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THIS INDENTURE made to take effect as and from the 1% day of January, 2007,
IN PURSUANCE OF THE SHORT FORM OF LEASES ACT.

BETWEEN:

WINDSOR MEDICAL CLINIC, a division
of CHOPRA, JOSHI, KARNIK &
LAMONT MEDICINE PROFESSIONAL
CORPORATION, a medicine professional
corporation incorporated pursuant to the laws
of the province of Ontario

Hereinafter called "Landlord",

OF THE FIRST PART,
-and -

813866 ONTARIQO LIMITEDR c.ob. as
FAMILY HEALTH PHARMACY (East),
a company incorporated pursuant to the laws
of the province of Ontario

Hercinafter called "Tenant",

OF THE SECOND PART.

ARTICLE 1
TERM
1.0 Leased Premises
In consideration of the rents, covenants and agreements hereinafier reserved

and contained on the part of the Tenant 1o be paid, observed and performed, Landlord doth:
(a) demise and lease unto the Tenant a portion of those certain premises, more particularly
deseribed in Schedule “A™ attached hereto and forming part of the lLease (the "Leased




Premises") having an area of Five Hundred Forty (540) squarc feet more or less, and (b) grant
a license granted by the Landlord 1o the Tenant for the occasional private use of the
counselling room located in the building containing the premises.

1.02 Term

TQ HAVE AND TO HOLD the Leased Premises unless such term shall be
sooner terminated as hereinafter provided, for and during the term of seven (7) years 1o he
computed from the I* day of January, 2007 (the "Lease Commencement Date”) and from

thenceforth next ensuwing and fully to be completed and ended on the 31" day of December,
2013 (hereinafier referred to as the “Term™).

1.03 JTermination of Orjginal Lease

It is the intention of the parties hereto that Lease shall succced the existing
lease for the Leased Premises dated the 30 day of October, 1989 (the “Original Lcase™),
Upon execution of this Lease Agreement, the Original Lease shall be terminated ag of the
commencement date of the Terin of this Leage,

ARTICLE 1
RENT

2.01 Gross Rent

The Tenant covenants and agrees to pay wnto the Landlord commencing upon
the Lease Commencement Date and during the initial Term, a fixed vent for the Leascd
Premises (herein referred to as "Gross Rent”) in the aggregate amount of SIXTY
THOUSAND ($60,000.00) DOLLARS per annum to be paid in equal monthly instalments in
advance of FIVE THOUSAND (35,000.00) DOLLARS, inclusive of Goods and Services Tax
("GST™) and any other taxes imposed upon rents by govemnmental authority.

2.2 Bonus Rent

The Tenant shall pay, in addition to the Gross Rent, the following sums as
bonus rent hereunder:

(a) a onc time payment in the amount of TWENTY.-NINE THOUSAND
(829,000.00) DOLLARS, inclusive of (8T, to be paid 1o the Landlord via the Landlord’s
solicitor, Chadola Reynelds Binder, in trust, no later than thirty (30) days of the execution
of this Lease Agrecment;

(b)  commencing on December 23, 2008, and on December 237 of cach
calendar year thercafter during the initial Term of this Lease, the Tenant shall pay the
amount of FIVE THOUSAND ($5,000.00) DOLLARS inclusive of GST te the Landlord.
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Within thirty (30) days of the date of execution of this Lease, the Tenant deliver 1o the
Landlord, a post-dated cheque in the amount of FIVE THOUSAND ($5,000.00)

DOLLARS representing the first bonus payment cheque pursuant to this subsection (b),
which will become due on December 23,2008,

2.03 Additional Rent

(a)  ALL RENT PAYABLE hereunder shall be paid without any prior demand
therefor to the said Landlord at the address of the Landlord hereinafter specified or at such
other place or places as the Landlord shall designate from time to time in writing and
without any deduction, abatement or set-off whatsoever, it being the intention of the
Landlord and the Tenant that the rent herein provided shall be gross rent and that {unless
hereinafier specifically set. forth as a responsibility of the Tenant), all costs, expenses and
obligations of every nature and kind whatsoever relating to the Leased Premises which
may arise or become due during the term of this Lease shall be paid by the Landlerd and
that the Tenant shall be indemnified and saved harmless by the Landlord from and against
the same, '

(b)  The Parties hereto agree that any money required to be paid in addition to
Gross Rent other than expressly set out herein to be paid by the Tenant, shall be the
responsibility of the Landlord.

2.04 Past Due Rent

If the Tenant shall fail to pay, when the same is due and payable, any rent or
amounts or charges of the kind described in Article II hercof, such unpaid amounts shall bear

interest from the due date thereof to the date of payment at the rate of ten (10%) per cent per
anoum,

2.05 Place of Pavment

All payments required to be made by Tenant under or in respect of this Lease
shall be made to the Landlord or to such agent or agents of Landlord or at such other place as
Landlord shall hereafter from time to time, direct in writing 1o Tenant.

ARTICLE 1iI
TAXES

3.01 Property Taxes

The Landlord covenants to pay upon the day which they become due and
payable:

(2) all realty taxes, charges, rates, duties and assessments levied, rated, imposed,
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charged or assessed against the Ieased Premises;

(b) all taxes, charges, rates, duties and assessments which are attributable to the
fixtures, improvements, installations, alterations, additicns and equipment from time to time
made, erected or installed by the Landlord on the Leased Premises; and any taxes resulting
Trotn the use by the Landlord for its own business from the Leased Premises, if applicable;

(c)  The Landlord shall indemnify and keep indemnified the Tenant from and
against any payment of all loss, cost, charges and ¢xpenses occasioned by or arising from any
and all the aforementioned taxes, rates, duties, assessments and any and all taxes.

3.02 Tax on Rents

In the event that any Federal, Provincial, municipal or other governmental
authority shall impose or assess any tax, levy or other charge on or against all or any part of
the rentals paid or to be paid by Tenant under the terms of this Lease, (including but not
limited to Goods and Services Tax), such rent payable hereunder shall be automatically
adjusted so that the aggregate amount of the rent and the taxes thereon shall not exceed the
amount of the rent so payable as specified herein,

3.03 Land Tax

Landlord, shall, in each and every year during the said Term, and any Renewal
Term pay and discharge as the same become duc and payable all taxes, (including local
improvement rates), rates, duties and assessments that may be levied, rated, charged or
assessed against the lands and buildings containing the Leased Premises or any part thereof
meluding without being limited to every other tax, charge, rate, assessment or payment which
may become a charge or encurnbrance or levied upon or collected in respect of the lands and
buildings containing the Leased Premises or any part thereof, whether charged by any
municipal, school, parliamentary or other body (herein collectively called "land taxes™).

ARTICLE IV

USE. WASTE, NUISANCE, GOVERNMENTAL REGULATIONS

4.01 Use of Leased Premises

The Leased Premises shall be used for the operation of a retail drug store,

pharmacy, and dispensary, and a medical laboratory, and for no other purpose
whatsoever.

The Tenant shall conduct its business as set out herein contimuously on the
wholc of the Leased Premises. The Tenant shall not use or permit or suffer the use of fhe
Leased Premises for any other business or purpose than is bereinbefore provided in this
Section 4.01.  The Tenant further agrees not to carry on any business or sell any itern or
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service on the Leased Premises which may be illegal or in violation of any zoning or licensing
by-law of the City of Windser, or breach any restrictive covenant applicable to the lands and
buildings containing the Leased Premises. The Tenant acknowledges that the Landlord does
not in any way warrant the permissibility or legality of the use as herein defined.

The Tenant shall operate its business throughout the Term and any Renewal
Terms in accordance with all municipal, provincial and federal by-laws and stamutes.

The Tenant shall satisfy itself that its use of the Leased Premises will comply

with all zoning and licensing requirements of any municipal, govemmental or regulatory
authority and, in this regard the Landlord makes no warranty with respect to zoning or
licensing mmatters or the permissibility of the aforenoted uses,

4.0 Waste or Nuisance

—i

Tenant shall not use or permit the Leased Premises to be used or occupied for

any unlawful purpose, or commit or suffer to be committed any waste upon the Leased
Premises.

4,03 Governmental Regulations

Tenant shall, at Tenant's expense, faithfully observe and promptly comply
with all the requirements of all Federal, Provincial, municipal and other applicable
governmental authority and all applicable orders, rules and regulations of the Canadian Fire
Underwriters Association, or any other body having similar functions, now in force, or which
may hereafter be in force, pertaining to the Leased Premises and Likewise to abserve and
comply with the requirements of all policies of public Hability, fire and other insurance now
in force, or which may hereafier be in force with respect to the Leased Premises and any
equipment used in connection therewith,

4.04 Onperation of Business

The Tenant covenants to operate and conduct its business upon the whole of
the Leased Premises during the entire Term of this Lease and any Renewal Term in an up-to-
date, clean, high class and reputable manner. The Tenant also covenants that the Leased
Premises, during the Term of the Lease, shall be actively and diligently operated, fully
fixtured, stocked and staffed on such days and during such howrs as required. The Tenant
shall conduct its business in the Leased Premises during the regular customary days and hours
for such type of business in the City of Windsor. '

4.058 Restrictive Covenant

So long as the Tenant is not in default of any of the terms, covenants and
conditions contained in this Lease, the Landlord shall not lease or license the use of any space
on the lands or buildings containing the Leased Premises to any other tenant or licensee for
use as a retail drug store, pharmacy or dispensary, or medical laboratory. Notwithstanding the
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foregoing, as of June 1, 2008, the Landlord has requested, and the Tenant has consented to,
the Landlord commencing the provision of medical laboratory services in the building
containing the Premises, and the Tenant ceasing the use of medical taboratory services in the
Leased Premises, and the Landlord shall not be in default of ity covenants under this Section
4.05. In consideration of the Tenant ceasing to carry on the use of a medical labaratory in the
Leased Premises and for-releasing the Landlord from the above noted restricted covenant as it
applied to a medical laboratory, from and after the month of June, 2008, the Gross Rent shall

be reduced by the amount of FIVE HUNDRED (8500.00) DOLLARS per month, inclusive of
all taxes, including GST,

4.06 No Relocation of Premises

During the Term and any Renewal Term, the Landlord shall not be permitted
to relocate any of the Leased Premises without the written consent of the Tenant, which
consent may be arbitrarily withheld.

ARTICLE Y
U

TILITIES AND TELEPHONE
501 Utilities

Landiord shall be solely responsible for and pay as the same become due
respectively all charges for hydro/electricity or any other utility used or consumed for the
Leased Premises. Landlord shall not be liable for arry interruption or failure in the supply of
any such utilities to the Leased Premises, unless the Landlord fails to make such payment(s)
when due, In such even, the tenant may make the required payments after which the payment
shall be deducted from the Gross Rent,

3.01 Telephone and Internet
The Tenant shall pay its costs for telephone and Internet service to the Leased
Premises.
ARTICLE VI
MAINTENANCE AND REPAIRS
6.01 Tenant's Maintenance

Save as otherwise being an obligation of the Landlord as set out in Section
6.05, the Tenant shall, at the Tenant's expense, clean, repair, maintain or replace and keep the
iterior of the Leased Premises and every part or portion thereof, (including the exterior
entrances and all glass and show windows and frames) and all fixtures and equiprment thcr;In
in good order, first class condition and Tepair as defermined by the Landlord, acting
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reasonably, reasonable wear and tear, damage by fire, lighting and tempest only excepted.

6.02 Surrender of Leased Premises at End of Term
=l Gl Leased 1 remises at End of Term

Upon the expiration of this Lease, Tenant shall surrender the Leased Premises
to Landlord in the same condition in which they were delivered to Tenant a the
commencement of the Term hereof, save and except for reasonable wear and tear only,

6.03 Condition of Premises

The Tenant acknowledges that it has inspected the Leased Premises and
conducted such examinations and tests as it deems desirable. The Landlord does not warrant

or represent the condition of the Leased Premises to the Tenent, and the Tenant accepts the
Leased Premises in its present condition.

6.04 Fixtures

All fixtures installed by the Tenant shall be new or completely reconditioned
The Tenant shall not make or cause to be made any alterations, additions or improvements or
install or cause to be installed any trade fixtures, exterior signs, window lettering, floor
covering, nterior or exterior lighting, plumbing fixtures, shades, curtains, drapes or other
window covering or awnings or make any changes to the store front or the exterior of the
Leased Premises without first obtaining the Landlord's written consent, which consent may
not be arbitrarily withheld. The Tenant shall present to the Landlord plans and specifications
in form, content and such detail as the Landlord may reasonably require for such work at the
time approval is sought. The Tenant shall obtain all requisite permits, licenses and
inspections in respect of any such work done by or on the Tenant's behalf. The Tenant
further agrees to install and maintain such sign, awning, canopy, decoration, lettering,
advertising matter or other thing as may be approved in good condition and repair at all times
and in conforming with laws and regulations of governmental anthority.

ARTICLE VII

ACCESS BY LANDLORD

7.01 Right of Entry

On reasonable notice (and without notice in the event of a bona-fide perceived
emergency), the Landlord or its agents shall have the right to enter upon the L.eased Premises
during regular business hours of the tenant (or at any time in the event of a bona fide
perceived emergency) to make such repairs, alterations, improvements or additions as it may
deem advisable and the Landlord or its agents shall be allowed to take all material into and

upon the Leased Premises that may be required therefore without the same constituting any
eviction of the Tenant,




ARTICLE VIII

INSURANCE AND INDEMNITY

8.01 Fire Insurance and Other Risks

Tenant shall, at Tenant's expense, keep all buildings, improvements,
equipment, fixtures and machinery in or upon the Leased Premises (other than Tenant's trade
fixtures and equipment) insured against loss or damage by fire and such other perils as
Landlord may reasonably require to be insured against (limited to perils which similar
properties are usually insured against in the Province of Ontario by prudent owners but which
shall be deemed to include without being limited to windstorm, hail, explosion, riot, civil
commotion, damage from air-craft and vehicles and smoke damage) in the joint names of the
Landlord, all mortgagees as directed by the Landlord, and the Tenant (and with loss payable
to Mortgagees, if any) in an amount equal to the full insurable value thereof (exclusive of the
cost of foundations) so as to prevent Landlord and Tenant from becoming co-insurers under
the provisions of all applicable policies of insurance. The insurance shall be with an
insurance company approved by Landlord and a copy of the policy or a certificate of
insurance shall be delivered to the Landlord. The insurance shall be in an amount of not less
than one hundred (100%) percent of the full replacement cost of the Leased Premises.

8.02 Liability Insurance

Tenant shall also, at Tenant's expense, keep in full force and effect a policy of
general lisbility insurance with respect to the Leased Premises and the business conducted by
Tenant protecting against claims for personal injury, death, loss of rental income, and
property damage in which the limits shall be not less than TWO MILLION ($2,000,000.00)
DOLLARS per occurrence and with severability of interests and cross-liability clauscs. The
policy shall name Landlord and Tenant and any mortgagee as directed by the Landlord, as the
insured. The insurance shall be with an insurance company approved by Landlord and a copy
of the policy or a certificate of insurance shall be delivered to Landlord.

8.03 Loss Pavable to Mortgagees (if any)

All policies of insurance shall provide that the proceeds thercof shall be
payable to the mortgagees of the Leased Premises, if any, and shall contain such mortgagee's
usual form of mortgage clause or the standard mortgage clause used by the insurance
company, as such mortgage may require.

8.04 Indemnification of Landlord

The Tenant will indemnify Landlord and save Landlord harmless from and
against any and all claims, actions, damages, liability and expense in connection with loss of
life, personal injury and/or damage to property arising from or out of any occwrence in, upon




or at the Leased Premises or any part thereof, or occasioned wholly or in part by any act or
omission of Tenant, or Tenant's agents, contractors, employees, servants, licensees, invitees or
due to any increased demolition costs due to application of the Ontario Environmental
Protection Act to any of the Tenant's activities upon or at the Leased Premises. The Tenant

shall obtain any other form of insurance and such higher limits as the Landlord may
reasonably require, :

8.08 Insurance Policies

The policies of insurance mentioned in this Article VIII will contain any
standard Mortgage Claims required by a mortgagee; and will contain a waiver of any
subrogation rights which the insurer naay have against any or all of the Landlord, or those for
whom all or any of them are responsible. -

ARTICLE IX

DAMAGE AND DESTRUCTION

9.01 Total or Partial Destruction

Provided and it is hereby expressly agreed that if, during the Term, or any
Renewal Term, the Leased Premises are totally or partially destroyed or damaged by fire or
the elements, explosion, riot, impact by aircraft or vehicles, smoke damage, sprinkler leakage,
malicious damage, acts of God or the Queen's enemies or other perils in respect of which the
Landlord is insured, the following provisions shall have effect:

()  If the Leased Premises are rendered partially unfit for occupancy by the
Tenant, the Rent hereby reserved shall abate in part only in the proportion that the part of the
Leased Premises rendered unfit for occupancy by the Tenant bears to the whole of the Leased
Premises or if the Leased Premises are rendered wholly unfit for occupancy by the Tenant the
rent hereby reserved shall abate in each case until the Leased Premises have been rebuilt and
repaired or restored;

(b)  Notwithstanding the provisions of sub-clause (a) immediately preceding, if the
Ieased Premises in the opinion of the Landlord's architect shall be incapable of being rebuilt
and/or repaired or restored with reasonable diligence within one hundred and eighty (180)
days of the happening of such destruction or damage, then cither the Landlord or the Tenant
may terminate this Lease at its option by notice in writing to the other given within thirty (30)
days of the receipt of such opinion and in the event of such rotice being so given this Lease
shall cease and become null and void from the date of such destruction or damage and the
Tenant shall immediately surrender the Leased Premises and all interest therein to the
Landlord and the Rent shall be apportioned and shall be payable by the Tenant only to the
date of such destruction or damage and the Landlord may re-enter and repossess the Leased
Premises discharged of this Lease but if within the said period of thirty (30) days neither the
Tenant nor the Landlord shall give notice terminating this Lease as aforesaid or if within the
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said period the Landlord and Tenant shall agree not to give such notice then upon the
expiration of the said period of days or upon the Landlord and Tenant having agreed as
aforesaid, whichever shall be the sooner, the Landlord shall with reasenable promptitude.
proceed to repair or restore the Leased Premises;

(¢}  If the Leased Premises shall be capable with reasonable diligence of being
completely rebuilt or fully repaired and restored within one hundred and eighty (180) days of
the happening of such destruction or damage then, subject to paragraph 9.01(d), the Landlord
shall rebuild and/or restore or repair the Leased Premises with all speed within the aforesaid
one hundred and eighty (180) days;

(d)  If the proceeds of the insurance are insufficient to pay the entire cost of
rebuilding or repairing and restoring the Leased Premises then the Landlord at its option may
terminate this Lease within a thiity (30} day period, in the manner aforesaid; and

(e) The certificates of the Landlord's architect or contractor shall bind the parties
and to the due completion of repairs.

9.02 Proceeds of Insurance

The proceeds of all insurance recovered on account of such damage or
destruction, less the cost, if any, to the Landlord of such recovery, shall be the absolute
property of the Landlord.

9.03 Rebuiiding

The Landlord shall not be required to rebuild or restore the Leased Premises
during the Iast year of the initial Term or during the-last year of the Renewal Term.

ARTICLE X

ADDITIONS, ALTERATIONS, FIXTURES & SIGNAGE

10.01 Consent of Landlord
The Tenant may not make any structural alterations ot additions to the Leased
Premises without the prior written consent of the Landlord, which the Landlord, acting

reasonably, may withhold.

10.02 Removal

(a) Tenant may remove its trade fixtures so long as all rent and other sums due or
to become due hereunder are fully paid and so long as Tenant does not remove or carry away
from the Leased Premises any part of the building or any plumbing, heating, light bulbs,
electrical or ventilating plant or equipment or other building services and so long as Tenant




repairs any damage caused by such removal. Provided however, that all electrical light
fixtures, alterations, additions and improvements to the Leased Premises which in any manner
are or shall be attached to the wells, floors or ceilings, or any linoleum tile, carpet or similar
floor covering which may be cemented or otherwise affixed to the floor of the Leased
Premises or any panelling or other covering affixed to the walls thereof shall remain upon the
Leased Premises and become the property of Landlord at the expiration or other termination
of this Lease.

(b)  All alterations, additions and improvements made by the Tenant or made by
the Landlord on the Tenant's behalf by agreement or under this Lease shall remain the
property of the Tenant for the Term hereof, and the Renewal Term; provided that during the
Term of the Lease including the Renewal Term, such alterations, additions and improvements
shall not be removed from the Leased Premises without prior consent in writing from the
Landlord. Upon expiration for the Term of this Lease, the Tenant shall remove all such
alterations, decorations, additions and improvements and restore the Leased Premises as
provided in Section 6.02 hereof, failing which all such alterations, decorations, additions, and
improvements shall, at the option of the Landlord, become the property of the Landlord or be
removed by the Landlord at the expense of the Tenant.

10.03 Construction Liens

Tenant shall not suffer or permit any construction lien for work, labour,
services or materials ordered by Tenant or for the cost of which Tenant may be in any way
obligated, to attach to the building or the Leasced Premises, and whenever any such len shall
attach or claim therefor shall be registered, Tenant shall, within five (5) days after Tenant has
notice of the claim for lien, procure the discharge thereof by payment or by giving security or
in such. other manner as js or may be required or permitted by law,

In the event that the Tenant fails to promptly remove or contest any such lien
within five (5) days of having received notice of it, the Landlord at its option may pay and
discharge the same and all amounts paid by or on behalf of the Landlord, together with all
expenses incurred in connection therewith and interest from the date of payment in full, shall
be chargeable to and paid by the Tenant as rent due and shall be due and payable on the next
ensuing rent date,

3.02 Parking Areas

(a) The Tenant acknowledges that the parking arcas located on the lands
containing the Leased Premises are provided to the Tenant in common with the other tenants
or their customers and patients, and as such, the Tenant has no exclusive right to any parking
spaces on or near the Leased Premises,

(b)  The Landlord will be responsible for the policing and/or supervision of the
parking spaces.
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ARTICLE XI
DEFAULT OF TENANT

110} Proviso for Re-entry

Proviso for re-entry by Landlord on non-payment of rent or non-performance
of covenants; provided that the Landlord shall give the Tepant written notice of nen-
performance of covenants and the Tenant shall have five (5) days from the date the written
notice is received by the Tenant to perform the covenants hereunder before the Landlord can
exercise its rights hereunder; and in case, during the Term hereby granted (i) any of the goods
and chattels or Tenant shall be at any time seized or taken in execution or in attachment by
any creditors of Tenant or (ii) Tenant shall make any assignment for the benefit of any
creditor, or (iii) any order shall be made for the winding-up of the Tenant then and in every
such case the then cuent month's rent and the next ensuing six (6) month's rent shall
immediately become due and payable and, at the option of Landlord, this Lease shall cease
and determine and the said term shall immediately become forfeited and void, in which event,
Landlord may re-enter and take possession of the Leased Premises as though Tenant or any
occupant or ocoupants of the Leased Premises was or were holding over after the expiration
of the Term without any right whatever.

11,02 Right to Relet

Should the Landlord clect to re-enter, as herein provided or should it take
possession pursuant to legal proceedings or pursuant to any notice provided for by law, it may
either terminate this Lease or it may from time to time without terminating this Lease, make
such alterations and repairs as may be necessary in order to relet the Leased Premises, or any
part thereof as agent for the Tenant for such term or terms (which may be for a term extending
beyond the Term of this Lease) and at such rental or rentals and upon such other terms and
conditions as the Landlord in its sole discretion may deem advisable; upon such reletting all
rentals received by the Landlord from such reletting shall be applied, first, to the payment of
the indebtedness other than rent due hereunder from the Tenant to the Landlord; second, to
the payment of any costs and expenses of such relétting, including brokerage fees and
solicitors' fees and for the costs of such alterations and repairs; third, to the payment of rent
due and unpaid hereunder and the residue, if any, shall be held by the Landlord and applied in
payment of future rent as the same may become due and payable hereunder. If such rentals
received from such reletting during any month shall be less than that to be paid during that
month by the Tenant hereunder, the Tenant shall pay any such deficiency to the Landlord.
Such deficiency shall be calculated and paid monthly, No such re-entry or taking possession
of the Leased Premises by the Landlord shall be construed as an election on its part to
terminate this Lease unless a written notice of such intention be given to the Tenant or unless
the termination thereof be decreed by a court of competent jurisdiction. Notwithstanding any
such relefting without termination, the Landlord may at any time thereafler elect to terminate
this Lease for such previous breach, in addition to any other remedies it may have, it may
recover from the Tenant all damages it may incur by reason of such breach, including the cost
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of recovering the Leased Premises, and including the worth at the time of such termination of
the excess, if any, of the amount of rent and charges equivalent to rent reserved in this Leage
for the remainder of the Term hereof over the then reasonable rental value of the Leased
Premises for the remainder of the Term hereof, all of which amounts shall be immediately
due and payable from the Tenant to the Landlord, In determining the rent which would be
payable by the Tenant hereunder, subsequent to default the annual rent for each year of the
unexpired term shall be equal to the average Rent paid by the Tenant from the Lease
Commencement Date to the time of default or during the preceding one (1) year, whichever
period is shorter,

11.03 Bankruptey or Receivership

The Tenant covenants and agrees that if the goods and chattels of the Tenant
on the Leased Premises shall, at any time during the said Term, or Renewal Term, be seized
or taken in execution or attachment by a creditor of the Tenant, or if the Tenant shall make
any assignment for the benefit of creditors or any bulk sale or shall become bankrupt or
insolvent, or if the Tenant shall take the benefit of any Act now or hereafier in force for
bankrupt or insolvent debtors or if a private or duly Court appainted Receiver, Receiver-
Manager-Agent is appointed to take Receiver-Manager or Tenant's property or assets or if any
order shall be made for possession of the winding up of the Tenant, then and in every such
. case the then current month's Rent and the next ensuing three (3) months' Rent shall
immediately become due and be paid and the Landlord may re-enter and take possession of
the Leased Premises as though the Tenant or the servants of the Tenant or any other occupant
of the Leased Premises were holding over after the expiration of the said Term and the said
‘Term shall, at the option of the Landlord, forthwith become forfeited and determined, and in
every one of the cases above such accelerated rent shall be recoverable by the Landlord i the
same manner as the rent hereby reserved and as if the rent were in arrears and the said option
shall be deemed to have been exercised if the Landloxd or its agents have given notice to the
Tenant as provided for herein,

11.04 The Landlord May Perform Covenants

If the Tenant shall fail to perform any of its covenants or obligations under or
in respect of this Lease, the Landlord may from time to time at its discretion, perform or cause
to be performed any of such covenants or obligations, or any part thercof and for such
purpose may do such things upon or in respect of the Leased Premises or any part thereof as
the Landlord may consider requisite or necessary, All expenses incurred and expenditures
made by or on behalf of the Landlord under this Article shall be forthwith paid by the Tenant
and if the Tenant fails to pay the same, the Landlord niay add the same to the Rent and
recover the same by all remedies available to the Landlord for the recavery of rent in arpears,

11,08 Landlord May Follow Chattels

Frovided that in case of removal by the Tenant of the goods and chattels of the
Tenant from the Leased Premises, the Landlord may follow the same for thirty (30} days in
the same manner as is provided for in the Commercial Tenancies Act, R.S.0, 1990, C-L.7, as




amended.
ARTICLE X1
ASSIGNMENT
i2.01 Assionment

Tenant shall not assign this Lease without the prior written consent of the
Landlord, which consent shal] not be unreasonably or arbitrarily withheld.

ARTICLE X111

OVERHOLDING AND RENEWAL

13.01 Overholding

If at the end of the Term of the Lease whether by affluxion of time or any
other reason, the Landlord permits Tenant to remain in possession of the Leased Premises and
. accepts rent in respect thereto, a tenancy from year to year shall not be created by implication
of law but the Tenant shall be deemed to be a monthly Tenant only subject in all respeets to
the provision of this Lease,

13.02 Renewal

(8)  So long as the Tenant is not in default of any of the terms, covenants and
conditions contained in this Lease, the Tenant shall have the right, and upon giving to the
Landlord, notice in writing not less than three {3) months prior to the expiration of the Leasc
to renew the Lease for one (1) firther term of five (5) years (“Renewal Term™), upon the same
terms and conditions as contained in this Leage, except that the Gross Rent shall be fixed by
mutual agreement and there shall be no further right of renewal, except as provided herein.
Provided, however, that if the Landlord and Tenant do not agree n writing to the rent for such
Renewal Term on or before the date one (1) month prior to the date of termination of the
Leage, then the rent for such Renewal Term shall be determined in accordance with sub-
paragraph (b) hereof,

(b)  If the parties liereto are unable to agree to the Gross Rent for a Renewal Term
within the time limits set forth, either party, may by written notice to the other given at leagt
fifteen (15) days prior to the expiry of the Term, name an arbitrator and the party receiving
such notioe shall within five (5) days of receipt of such notice name an arbitrator, and the two
(2) arbitrators so named shall name 2 third arbitrator, and the arbitrators thus named shall
determine the rent for the Renewal Term and their decision or award shall be made prior to
the expiration. of the Lease, and such award, or the award of the majority of the arbitrators
shall be binding upen the parties, The expense of the arbitration shall be borne equally
between the parties hereto, If either party shall neglect or refuse to name its arhitrator within
the time hereinbefore limited or to proceed with the arbitration, the arbitrator named by the
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other party shall proceed and fix the said rent to be paid for the Renewal Term, and his award
shall be final;

{c) The parties hereto agree that in the event that the rent for the Renewal Term
shall not be established before the commencement of the Renewal Term, the Tenant shall
continue to pay the Gross Rent until such time as the rental is established for the Renewal
Term, at which time the rental for the Renewal Term shall be retroactively adjusted to the
date of commencement of the Renewal Term, and any deficiency of rental shall immediately
be paid by the Tenant to the Landlord failing which the Landlord shall be entitled 1o all
remedies granted herevnder for breach of the Lease;

{(d  Notwithstanding the ruling of the Arbitrators, the said rent for the Renewal
Term shall not be less than the rent for the last year of the original Term of the Lease,

ARTICLE X1V

LANDLORD'S COVENANTS

14.01 Quiet Enjovment

Provided that the Tenant is not in default hereunder, the Landlord covenants
with Tenant that the Tenant shall and may peaceably possess and enjoy the Leased Premises

for the Term hereby granted without hindrance, inferruption or disturbance from the
Landlord.

14.02 Operation as a Medical Clinje

The Landlerd covenants and agrees that the lands and buildings containing the
Leased Premises shall be continned to be used for the purpose of a medical clinic and that in
the event that the number of physicians maintaining full-time practices in the Medical Clinic
falls below three (3), this Lease and the obligations herein (at the option of the Tenant) shall
be terminated upon thirty (30) days notice by the Tenant,

ARTICLE XV

ACKNOWLEDGEMENT OF TENAN CY, ATTORNMENT, SUBORDINATION

15.01 Acknowledeement of Tenancy

If any acknowledgement of tenancy shall be required by the Tenant or
Landlord, the other party agrees to execute and deliver, within ten (10) business days of the
request of the other, a certificate certifying (if such be the case) that this Lease is in f1l force
and effect, that this Lease is unamended, or if amended the particulars thereof, the amount of
the Rent, and that such rent is paid currently without any defences or offsets thereto; that the
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Tenant is in possession; that there are no prepaid rents or security deposits other than those set
out in this Lease; that there are no uncured defaults by either party or stating those claimed;
that the Leased Premises are completed and are in good condition and repair, or such other
information as the Landlord may request; and such other matters as the parties may
reasonably require, If within seven (7) days after the request of the Landlord for the said
certificate, the Tenant fails to deliver the same, the Tenant irrevocably appoints the Landlord
as the Tenant's attorney in accordance with the Powers of Attorney Act (exercisable as well
during any subsequent incapacity of the Tenant) to execute and deliver the said certificate in
the name of the Tenant, and the Landlord shall be held harmless and indemnified by the
Tenant for so doing,

15.02 Subordination

It is a condition of this Lease and the Tenant's rights granted hereunder that
this Lease is subordinate only to any and all mortgages, or other instruments of financing,
refinancing or collateral financing, from time to time in existence against the Leased
Premises.

Upon request of the Landlord, the Tenant will subordinate or postpone its
rights hereunder to the lien of any meortgages or the lien resulting from any other method of
financing or refinancing, now or lLereafter in force against Leased Premises, and to all
advances made or hereafler to be made upon the sectrity thereof or will acknowledge the
suberdination or postponement of the rights hereunder in favour of such mortgage or lien,

If requested, the Tenant shall attorn to the holder of any such mortgage or

other lien resulting from any method of financing or refinancing or to the registered owners of

the Leased Premises as the case may be. If within ten (10) days after request by the Landlord
to the Tenant to execute the instruments or certificates to give effect to the foregoing the
Tenant has not executed the same, the Tenant irrevocably appoints the Landlord as the
Tenant's attorney in accordance with the Powers of Attorney Act, (exercisable as well during
any subsequent iricapacity of the Tenant) with full power and authority to execute and deliver
in the name of the Tenant any such instruments or cextificates, or the Landlord may at its
option terminate this Lease without liability on account thercof,

ARTICLE XVI

GROSS LEASE

16,01 Gross Lease

The parties hereto acknowledge and agree that it is intended that subject to
express provisions hereof, that the rent paid by the Tenant pursuant to this Lease shall be a
gross rent to the Landlord and the Tenant shall not be tesponsible during the Term of this
Lease for any claim, charges, expenses and outlays of any nature whatsoever arising from or
relating to the Leased Premises except as may be otherwise expressly set out herein. For
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greater certainty, it shall be the obligation of the Landlord, to install, provide, maintain, repair,
and replace, as applicable, the following:

{a)  drains, pipes, electrical wiring, heating and plumbing fixtures

(b) electrical, mechanical, plumbing, drainage, heating, ventilation, and ajr-
conditioning systems;

(¢} outside maintenance, lawn and garden maintenance, landscaping,;
(&  building insurance;

{8} heat, hydro and water rates that pertain to the Leased Premises or to the lands
and buildings containing the Leased Premises;

{f) garbage disposal;
(8  snowlice removal, parking lot maintenance and operation;
(h)  security services;

(1 cleaning and janitorial costs, save as those costs relate to the cleaning and
maintenance of the interior of the Leased Premises; and

0] structural repairs to the building including roof] floor, walls, foundation.

ARTICLE XVII

MISCELLANEQUS

17.01 Waiver

The waiver of either party of any breach of any term, covenant or condition
herein contained shall not be deemed to be a waiver of such term, covenant or condition or
any subsequent breach of the same or any other term, covenant or condition herein contained,
The subsequent acceptance of rent or payment of rent hereunder shall not be deemed to be a
waiver of any preceding breach of anly tetm, covenant or condition of this Lease, other than
fatlure of Tenant to pay the particular rent so accepted, regardless of Landlord's acceptance or
Tenant's payment of such rent. No covenant, term or condition of thig Lease shall be decmed

to have been waived by Landlord or Tenant, unless such waiver be in writing and signed by
Landlord.

17.02 _Accord and Satisfaction

No payment by Tenant or receipt by Landlord of a lesser amount than the
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monthly rent herein stipulated shall be deemed to be other than on account of the earliest
stipulated rent, nor shall any endorsement or statement on any cheque or any payment of rent
be deemed an accord and satisfaction, and Landlord may accept such cheque or payment with

prejudice to Landlord's right to recover the balance of such rent or pursue any other remedy in
this Lease provided.

17.03 Entire Agreement

This Lease sets forth all covenants, promises, agreements, representations,
warranties, conditions and understandings between Landlord and Tenant concemning the
Leased Premises and thers are no covenants, promises, agreements, representations,
warranties, conditions and understandings that are oral or written, between them other than
are herein set forth, Except as herein otherwise provided, no subsequent alteration,
amendment, change or addition to this Lease shall be binding upon Landlord or Tenant unless
reduced to writing and signed by them.

17.04 Notices

Any notice to be given under the terms of this Lease shall be sufficiently given if delivered to
the party for whom it is intended or if mailed, postage prepaid, by registered meil, facsimile
{ransmission or personal service, addressed to the party for whom 1t is intended:

(a) in the case of notice to the Landlord, addressed to the Landlord at:

1608 Tecumseh Road West
Windsor, Ontario
NSB IT8

or such other address as may be specified by the Landlord in writing;

(b)  in the case of notice to the Tenant, addressed to the Tenant at the Leased
Premises, or such other address as may be specified by the Tenant in writing;

Any notice or document so given shall be deemed to have been received on the third business
day following the date of mailing, if sent by registered mail or certified mail, but shall be
deemed to have been received on the same day if transmitted by facsimile or telegram. Any
party may from time to time by notice given as provided above, change its address for the
purpose of this Section 17.04,

17.05 Captions and Section Numbers

The captions, section munbers and article numbers appearing in this Lease are
inserted only as a matter of convenience and in no way define, limit, construe or describe the
scope or intent of such sections or articles of this Lease nor in any way affect this Lease,
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17.06 Partial Invalidity

If any term, covenant or condition of this Lease or the application thereof to
any person or circumstances shall to any extent, be invalid or unenforceable, the remainder of
this Lease, or the application of such term, covenant or condition to persons or circumstarices
other than those as to which it is held invalid or unenforceable, shall not be affected thereby

and each term, covenant and condition of this Lease shall be valid and be enforced to the
fullest extent permitted by law.

17.07 Environmental Issues and Contaminanis

The Tenant shall not do or permit anything to be done on, around or in relation
to the Leased Premises, or bring or keep anything thereon which may in any way increase or
cause environmental contamination, adverse environmental effects, or which may be in
contravention with the Enyironmental Protection Act, R.8.0, 1990, C-E.19 as amended, or
any other federal, provincial or municipal legislation, regulation, ordinances or rules
regarding environmental protection which are currently existing or which are enacted during
the currency of this Lease. The Tenant shall not cause, and shall not permit to be caused, the
escape, discharge, leaching, disposal, maintenance and/or the storage of any contaminants,

- pollutants, radioactive material, PCR, or other hazardous material on, around, or in relation to
the Leased Premises. The Tenant shall be solely and totally responsible for the clean-up and
repair of any environmental damage, or adverse effects arising as a result of the breach of the
covenants herein contained. The Tenant heréby agrees to indemnify, defend and save the
Lendlord and any mortgagee harmless from any and all liability, claims, damage, expense,
causes of action, suits or judgments arising from the Tenant's breach of this covenant, and all
payments arising pursuant to this or the preceding paragraph shail be deemed to-be additiona]
rent and recoverable as such. The indemnity referred to herein shall include, but not be
limited to, claims made by third parties arising out of common law. The Tenant herein
covenants to provide inunediate notice to the Leandlord of any breach of the covenants
contained herein, The Tenant acknowledges that the Landlord, or its agents, shall be
permitted to enter onto the Leased Premises at any time to inspect the Leased Premises, if it
has reason to believe that the Tenant has breached its covenant contained hezein this section,
The Landlord shall also be entitled to take corrective action regarding any breach of the
Tenant's covenants contained herein, at the Tenant's expense,

17.08 Successors and Assigns

This Lease shall be binding upon the parties hereto and their respective heirs,
executors, administrators, successors and assigng; and the parties hereto agree for themselves
and their heirs, executors, administrators, suceessors and assigng o execute any instruments
which may be necessary or proper to carty out the purposes and intent of this Agreement.

17.09 Governing Law

This Lease is to be governed by and construed according to the laws of the
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Province of Ontario.

17.10 Overdue Amounts

In the event that any payments required o be made by the Tenant to the
Landlord hereunder are not paid when due then interest at the prime rate of interest charged
by the Landlord's bankers 1o its commercia] customers at Windsor, Ontario, plus two (2.0%)
percent per annum from the date when such overdue amounts were due to the date when such
overdue amounts are paid, and such interest shall be collectable as Rent with the next
instalment of rent thereafter falling due hereunder, or a: the time the overdue amounts are
paid, whichever is the earlier, but nothing herein contained shall be deemed to suspend or
delay the payment of any amount of money or charge at the time the same becomes due and
payable hereunder, or limit any other remedy of the Landlord.

17.11 Captions and Section Numbers

The index, captions, section numbers, and article numbers appearing in this
Lease are inserted only as a matter of convenience and in no way define, limit, construe or

describe the scope or intent of such sections or articles of this Lease, nor in any way affect
this Lease,

17.12 -~ ___Construction

The use of the neuter singular pronoun to refer to the Landlord or the Tepant
shall be deemed a proper reference even though the Landlord or the Tenant may be an
ndividual, 2 partnership, a corporation, or a group of two ot more individuals or corporations.
The necessary grammatieal changes required to make the provisions of this Lease apply in the
plural sense where there is more than one Landlord or Tenant and to sither corporation,
associations, partnerships or individuals, males or fernales, shall in all instances be assumed
as though in each case fully expressed, The words "herein, "hercof and like words shall refer
to the whole of this Lease unless the confrary is indicated.

17.13 The Planning Act

This Lease is entered into subject to the condition that it is to be effective only
o obtaining the consent required under the Planning Act, R.S.0. 1990, ¢.P.] 3, as amended, if
such consent is required. If any such consent is required it shall be obtained by the Landlord
at the expense of the Tenant and until such consent is obtained and term hereof, including
options, if any, shall te read as not exceeding twenty-one (21) years less one day and in the
event such consent is not obtained, the Term hereof, including options, if any, shall not
exceed twenty-one (21) years less one day.

17,14 No Abatement

Subject to the other provisions of this Lease all rent required to be paid by the
Tenant hereunder shall be paid without any deduction, abatement or set-off whatsoaver, it
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being the intention of this Lease that all Xpenses, costs, payments and outgoings incuired in
respect of the lands, the building and any other improvements on the lands or for any other
matter or thing affecting the lands, shall (unless otherwise expressly stipulated herein to the
contrary) be borne by the Tenant, that the rent herein provided shall be absolutely net to the
Landlord and free of all abatement, set-off, or deduction or realty taxes, charges, rates,
assessiients, expenses, costs, payments or outgoings of every nature arising from or related to
the lands or any improvements thereon, and that the Tenant shall pay all such taxes, charges,
rates, expenses, costs, assessments, payments and outgoings,

17,18 Landlord to Include Representatives
SfeadLaandiord to include Representatives

Wherever the_word "Landlord" is used in the present Lease, it shall be deemed
to include the Landlord and its duly authorized representatives and managers and successors
and assigns.

17.16 Counterparts of this Apreement

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

17.17 Time of Essence

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

17.18 Yoree Majeure

In the event that ecither party hereto shall be delayed or hindered in or
prevented from the performance of any act required hereunder by reason of strikes, lock-outs,
labour disputes, inability to procure Inaterials, failure of power, riots, insurrection, way or
other reason of a like nature ot the fault of the party delayed in performing work or doing
acts required under the terms of this Lease, then performance of such act shall be excused for
the period of the delay and the period for the performance of anty such act shall be extended
for a period equivalent to the period of such delay. Notwithstanding anything herein
contained, the provisions of this Section 17.18 shall not operate to excuse the Tenant from the
prompt and timely payment of Fixed Minimum Rent, Additional Rent or any other payments
tequired by the terms of this Lease, nor entitle the Tenant to compensation for any
inconvenience, nuisance or discomfort thereby occasioned, except as set out herein,

17.19 Right of First Refusal

(@)  During the Renewal Term of this Lease, if the Landlord receives a bona fide
Offer which includes an offer to purchase all the lands and buildings described on
Schedule “A” {the “Entire Lands™) which the Landlord is willing to accept, the Landlerd
shall give written notice of the Offer to the Tenant by sending to it a true copy of the Offer
and the Tenant shall have the right, during the next four (4) business days afier giving of
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such notice, by written notice to the Landlord, to elect to purchase the same itams as listed
in the Offer including the Entire Lands for the price and upon the terms and conditions
contained in the Offer, with a closing to take place on the latter of fifteen (15) days after
the date set for closing in the offer to purchase or a date mutually convenient to the
Landlord and Tenant.

(b)  If the Tenant does so elect, the notice given by it shall constitute a binding
Agreement of Purchase and Sale, [f the Tenant does not elect, the Landlord shall be free to
sell the Entire Lands on the terms and conditions set forth in the Offer. If the Entire Lands
are not sold under the terms of the Offer the Landlord shall be obliged to submit any
further Offer to the Tenant by giving written notice of it to the Tenant in the manner

provided in subsection (a) above.

IN WITNESS WHEREOF the Landlord and the Tenant have signed and
sealed this Lease as of the day and Year first above written,

SIGNED, SEALED AND DELIVERED '
in the presence of 813866 ONTARIO LIMITED
c.0.h. as FAMILY HEALTH

PHARMACY (East)

PER: A\ p oWR M .

I have'the authmdﬁo bind the Corporation

WINDSOR MEDICAL CLINIC,
a division of CHOPRA, J OSHj,
KARNIK & LAMONT
MEDICINE PROFESSIONA.L
CORPORATION

PER: ﬁ 0(17 ~

Lhave the authority to bind the Corporation

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)




Schedule “A»

DESCRIPTION

Part of Block A, Plan 1644, as in instrument number R819440, Windsor, and
municipally known as 6720 Hawthome Drive, Windsor, Ontario.
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THIS IS EXHIBIT "G"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT E
SWORN BEFORE ME THIS Z_ngAY

OF APRIL, 2020.

Az

A Commnissioner, etc.




813866 Ontario Limited
€.0.b Family Health Pharmacy
6720 Hawthorne Dr. Windsor, Ontario N&T 119

sunday, April 28, 2013

Windsor Medicai Clinic

Chopra, Joshi, Karnik & Lamont Medicine Professional Corporation
1608 Tecumseh Road West
Windsor, Ontario N9B 178

Pursuant to clause 13,02 | am exercising my right to renew the lease,

I would fike to meet with the doctors as | understand that there were some issues in the past
and | am prepared to rectify those issyes.

I would prepared to come down to Windsor at any time to meet with the doctors.

Thank you

A

Dani Diena

L eveved %&M T Lo unpurat.
/M/w 2’ z.ane aé/& ey

z{/ 6. RO/ 3

o)
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THIS IS EXHIBIT "H"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT /

SWORN BEFORE ME THIS £° DAY

OF APRIL, 2020.

--------------------------------------------------------

isSioner, etc.



Request 1D: 024280006
Transaction ID: 74762885
Category 1D: UN/E

Pravince of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

65016 RANDO DRUGS LTD.

Corporation Type Corporation Status

ONTARIC BUSINESS CORP. ACTIVE

Registered Office Address

RANDO DRUGS
4256 BATHURST ST

Suite # 200
TORONTO
ONTARIO

CANADA M3H5Y8

Mailing Address

4256 BATHURST ST

Suite # 200
TORONTO
ONTARIO

CANADA M3H5Y8

Activity Classification

NOT AVAILABLE

Number of Directors
Minimum

00001 00010

Maximum

Date Report Produced: 2020/02/26
Time Report Produced: 11:52:592

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Qut Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
1951/10/29
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Data

NCT APPLICABLE
Continuatien Date
NOT APPLICABLE
Gancel/lnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 024280806
Transaction |ID; 747869895
Category 1D; UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Pags:

CORPORATION PROFILE REPORT

Ontario Corp Number

65016

Corporate Name History

RANDO DRUGS LTD.

JACK ADAM DRUGS LIMITED

Current Business Name(s} Exist:

Expired Business Name(s) Exist:

Administrator:
Name {Individual / Corporation}

DANMNIEL

DIENA

Date Began First Director
2013/03/25 NOT APPLICABLE

Designation Officer Type

OFFICER PRESIDENT

Corporation Name

RANDO DRUGS LTD,

Effective Date

1987/07114

1951/10/29

YES
NO

Address

4256 BATHURST STREET

Suite # 200
TORONTO
ONTAR!IO

CANADA M3H bY8

Resident Canadian

2020/02/26
11:82:59
2



Request ID: 0242609086
Transaction ID: 74769895
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

65016

Administrator:
Name (Individual / Corporation)

DANIEL
DIENA

Date Began
2013/03/25
Designation

OFFICER

Administrator:
Name {Individual / Corporation}

MAJID

MARK
HAPITAGHI

Date Began
2019/08/21
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE

Qfficer Type

Corporation Name

RANDCO DRUGS LTD.

Address

4256 BATHURST STREET

Suite # 200
TORONTO
CNTARIO

CANADA M3H5Y8

Resident Canadian

Address

27 ARDMORE CR

RICHMOND HILL
ONTARIO
CANADA L4B 2H8

Resident Canadian

Y

2020/02/26
11:52:59
3



Requast ID: 024280906 Province of Ontario Date Report Produced:
Transaction ID: 74769895 Ministry of Government Services Time Report Produced:
Category |D: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

66016 RANDOQ DRUGS LTD.

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2019/11/05 {(ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR GFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS. .

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE,

The issuance of this report in electronic form is authorized by the Ministry of Government Services,

2020/02/28
11:62:59
4
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THIS IS EXHIBIT "1"
REFERRED TO IN THE AFFIDAVIT OF

BARRY LAMONT
~<f

SWORN BEFORE ME THIS 3 DAY

OF APRIL, 2020.

sensssessessnsssasesnnssnnfocessndincsssancens dhneribnsabeney

A ComjhigSioner, ete.



By hament

THIS INDENTURE made this 11" day of December, 2013.

Pursuant to the Short Form of Leases Act.

BETWEEN:

WINDSOR MEDICAL CLINIC, A DIVISION OF CHOPRA, JOSHI,
KARNIK & LAMONT MEDICINE PROFESSIONAL CORPORATION,
residing in the City of Windsar, in.the County of Essex

herein called "Landlord”, OF THE F‘[RST PART
-AND- _
RANDO DRUGS LTD., a corporaiion incorporated under the Iaws'ﬁfthe
Province of Ontario '
herein called "Tenant", OF THE SECOND PART
WITNESSETH:
ARTICLEY
GRANT AND TERM
DEMISED PREMISES
1.1 In consideration of the rents, cavenants. and agreements hereinafter reserved and

contained on the part of Tenant to be paid, observed and performed, Landlord leases to the Tenant

those certain lands and premises consisting of the ground floor of a building, upon the lands described
in Schedule "A” annexed hereto consisting of approximately 540 square fest and known municipally as
6720 Hawthome Drive, Windsor (herein called the "Demised Premises”). The boundaries and location
of the Demised Premises are outlined in red on the site plan of the building which is annexed as
Schedule "B" hereto. The exterior faces of the exterior walls of the building are expressly excluded from
the Demised Premises.

TERM

1.2 To have and 10 hold the Demised Premises, unless such term shall be sooner '

terminated as hereinafter provided, for and during the term of five (5) years to be computed from and
inclusive of the 1st day of January, 2014 and from thenceforth next ensuing and fully to be complete
and ended on the 31st day of December, 2018 (herein cailed the “Term").
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ARTIGLE 2
RENT
ANDQUNT OF RENT
2.1 Yielding and Paying Therefar yearly and every year during the Temn the sum of

Seventy-Eight Thousand Dollars ($78,000.00) of lawful money of Canada, plus HST, to be paid in
advance in equal, consecutive, monthly instalments of Six Thousand Five Hundred Dollars ($6,500.00)
each plus HST on the first day of each month in each year.during the Term, the first of such payments
to become due and be paid in advance on the 1stday of January, 2014 and the last payment to become
due and be paid in advance on the 1st day of December, 2018,

ADDITIONAL CHARGES

22 Tenant covenants to pay rent and to pay as additional charges all other sums of money
or charges required to be paid by Tenant under this lease, whether or not the same are designated
"additional charges". If such amounts or charges are not paid at the ime provided in this lease they
shall become due and payable with the next Instalment of rent thereafter falling due hereunder as if
such additional charges were rent, but nothing herein contained shall be deemed to suspend or delay
the payment of any amount of money or charge at the time the same becomes due and payable
hereunder or limit any other remedy of the Landlord.

PAST DUE RENT AND ADDITIONAL CHARGES -

2.3 if Tenant shall fail to pay, when the same are due and payable, any rent or any
additional charges or amounts of the kind described in Section 2.2 hereof, such unpaid amounts shall
bear interest from the due date thereof to the date of payment at the rate of eighteen percent (18%] per
annum, '

ARTICLE 3.
TAXES

BUSINESS AND PERSONAL PROPERTY TAX -

34 Tenant shall pay all taxes, rates, charges and licerice fees assessed, levied orimposed
in respect of the personal property, business or incoma of Tenant as and when the same become due
ang payabhle:

TAX ON RENTS
3.2 Inthe avent that any Federal, Provinclal, Municipal or other governmerital authority sha!i_
impose or assess any ax, levy or other charge on or againstall or any part of the rentals and/or charges

paid or to be paid by Tenant under the terms of this lease, and Landlord is required to collect from
Tenant andior pay such tax, levy or charge to such autharity, Tenant shal, within ten (10) days from
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waitten demand therefor, pay to or reimburse Landlord {as the case may be) all such charges as may
be imposed or assessead, which, for the purposes of this lease shall be deemed {o be due from Tenant
as addifonal charges; it being the intention of the parties hersto that the rents payable hereunder, shall
be paid to the Landiord absolutely net, without deduction of any naiure whatsoever, except as is in this
lease otherwise expressly provided; provided, the Tenant shall not be required to pay any estats,
inheritance, succession, transfer, income or similar taxes which may be payable by the Landiord.

LAND TAXES

33 Landlord shall, in the first instance, pay and discharge as the same become dug and
payabie, all taxes inciuding locai improvement rates, rates, duties and assessments that may be levied,
rated charged or assessed against the land and building of which the Demised Premises form a part
including without being limited to every tax, charge, rate, assessment or payment which may become
a charge or encumbrance or Tevied upon or collected in respect thereof, whether charged by any
municipal, school, partiamentary or other body {herein collectively called "Land Taxes"}. Tenant shall,
forthwith upen demand therefor by Landlord, pay to Landlord that portion of the Land Taxes equal t©
the product obtained by multiplying the amount of the Land Taxes by a fraction;, the humerator of which
shall be the square foot area of the Demised Premises are situated. The tax year of any lawful authority
commencing during any lease year shall be deemed to comespond to such lease year, but if the last
year of the term hereof is a period of which part only is included with any such tak year any such
increase for such perind shall be reduced proportionately. The additional rent provided for in this
Section shall be paid within twenty. (20) days after demand therefor by Landlord.

ARTICLE 4
USE, WASTE, NUISANCE, GOVERNMENTAL REGULATIONS

USE OF DEMISED PREMIGES

441 The Demised Premises shall be used solely for the purpose of a Pharmacy.
PROHIBITIONS
4.2 Tenant shall not under any circumstances whatsoever:

{a) use or permit the Demised Premises to be used or occupied for any untawful purpose or
contrary to any Laws;

(b) commit or allow to be committed any waste upon the Demised Premises;
{c) do or permit to be done anything which shall be or restlit in a nuisance or which may disturb the
quite enjoyment of any neighbouring properties or which may give any other person, firm or

corporation any lawful reason to bring an action for damages against Landlord;

{d) discharge or spill any Contaminant or Pellutant upon the bemised Premises or info the Natural
Environment that causes or is likely to cause an Adverse Effect; ‘
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{e)  useor parmit anything to be done which would make yoid or voidable any insurance upon the
Demised Premises or which would constifute a nuisance; or

{H use or permit the Demised Premises to be used contrary to any of the provisions of this

Agreemert.
COMMENCEMENT OF WORK
43 Tenant shall not commence any work whatsoever upon the Demised Premises at any

time, except in cases of emergency, unless the following provisians have been complied with:

(&) Tenant has complied with all Laws, Regitlations and Orders respecting such work and has
cbtained all the Permits required ta permit such work to be performed;.

{b)  Tenanthas given prior written notice to Landtord containing:

()  adescription ofthe work to be performed and all the plans, drawings and specifications
related to such wdrk; ‘

' {i) the dates and times when ail-such work shall be performex;

(i)  Tenants certificate that all Permmits needed by Tenant to permit such weork to be
performed have been obtained; and

(v)  &listand copies of all such Permits; and

{c) Landiord has given its consent to Tenant to commence the work describad in the notice orthe
dates and at the times set forth thersin which consent may be unifaterally and arbitrarly

withhetd,
COMPLIANCE WITH LAWS
4.4 Tenant shall ahide by and comply with all Laws, Regulations and Orders and ak

applicable orders, rules and regulations of the Canadian Fire Underwriters Association, or any other
body having similar functions, and the provisions of all pelicies of public fiability, fire and other insurance
now in force, or which may hereafter be in force with respect 10 the Dermised Premises and any
aquipment used in connection therewith,

MECHANICS' LIENS

4.5 Tenant shall not suffer or permit any construction liens for work, labour, services of
materials ordered by Tenant or for the cost of which Tenant may bein any way obligated, to aftach to
the building or the Dermised Premises, and whenever any such lien shall attach or a claim therefor shall
be registered, Tenant shall, within twenty (20) days after Tenant has notice of the ¢laim for lien, procure
the discharge thereof by paymenter by giving security orin such other manner asis or may be required
or permitted by law,
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ARTICLE §
UTILITIES

UTLTY GHARGES

5.1 Tenant shall be solely responsible for and pay as the same become due respectively
ali charges for telephone, heat, air-conditioning, water, gas, electricity or any other uility used or
consumed in the Demises Premises. Landiord shall not be liable for any interruption or failure in the
supply of any such utilities fo the Demised Premises.

ARTICLE &
MAINTENANGE AND REPAIRS

CONDITION OF THE DEMISED PREMISES

6.1 Tenarit acknowledges that Tenant has inspected and is famifiar with the physical
attributes and condition of the Demised Premises at the.date hereof and that Lendlord has made no
representations or warranties of whatsoever nature or kind with respect to the same other than those
which are expressly set forth in this lease and that Landlord shail not be liable for any latent or patent
defecis in the building or for the existence of any other circumstance or condition not expressly

represented or wamanted and expressly set forth in this lease, and in particular, Landiord shall not be
responsible for any want of repair of the building.

TENANT'S.OBLIGATIONS TO MAINTAIN AND REPAIR

6.2 Tenant shall maintain and keep the Demised Premises and every part thereof in good,
substantial repair and condition and promptly make all needed repairs and replacements of a quality
and kind at least equal to the original, subject to reasonable. wear and tear sng damags by fire,
lightning, tempest, vis major, act of the Queen's enemies, fot, mob violence, civil comrmotion,
earthquake, structural, latentorinherent dafect or by reasan of any explosion, accident or other agency
not the result of some negligent act or omission of Tenant, Tenant's employees, invitees or contractors
only excepted; but notwithstanding the foregoing covenantto repair Tenant shall not be responsible
to repair the roof, foundations, outside walls, down pipes, drains, pipes, plumbing, efectrical wiring,
heating or air-conditioning plant and equipment except where the want of such repairs is the result of
improper use thereof by Tenants, or Tenant's employees, invitees, iicensees or contractors.

SURRENDER OF DEMISED PREMISES AT END OF TERM

B.3 Upon the expiration of the Term Tenant shafl surrender the Demised Premises to
Landlord in the same condition in which they were delivered to Tenant at the commencement of the
Term, subjectto any changes made with the Landlord's prior written consent, reasonable wear and tear
and damages by fire, lightning, tempest, vis major, act of the Queen's enemies, riot, meb violencs, civil
cammotion, earthquake, structural, latent or inherent defect or by reasons of any explosion, accident
or agenicy not the result of some negligent actor omisslon of Tenant, Tenant's employaes, invitees or
contractors only excepted.
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TENANT'S FURTHER OBLIGATION TO REPAR

6.4 Tenant, at Tenant's expense, shall keep and maintain any curbs, sidewalks and parking
areas, in, on of adjcining the same clean and free of dirt, nuibbish, foe and snow and at the expiration
of the Term Tenant shall leave the same in a clean and fidy conditicn as aferesaid.

LANDLORD NOT RESPONSIBLE

6.5 Tenani, except as herein otherwise specifically provide, assumes the entire
responsibifity for the condition, operation, maintenance and management ofthe Demised Premises and
the building situated thergon and Landlord shalt have no responsibility whatsoever for same nor shall
Landiord be responsible for damage tothe Tenant's propertyin and upon the Demised Premises under
any circumstances whatsoever except damages caused by the negligent act.or omission of Landiord
or Landlord's employees or contractors. :

ARTICLE Y
ACCESS BY LANDLORD
RIGHT OF ENTRY
7.4 | andlord and Landlord's agents shalf have the right o enfer the Demised Premises at

all reasonable fimes to inspect the same and in the eventan inspaction reveals any maintenance work
oF repairs are necessary and required by this lease to be dane by Tenant, Landiord shall give Tenant
notice in writing and thereupan Tenant shall within a reasonable time after receipt thereof, do such
raintenance work or make the necessary repairs or replacements in & good and workmarilike manner
and if Tenant shatl fait fo do so thé Landlord, and its contractors, agents or workmen shall be aflowad
o take all material into and upon the Demised Premises and do such maintenance work or make such
repairs or replacements and the rent reserved shall in no way abate while said maintenance work,
repairs or replacements are being made and the Landlord shalt net be liable for any inconvenience,
disturbance, loss of business or other damage resulting therefrom and Tenant shall pay Landlord, as
an addifional charge, the cost of same plus fwenty {20%) percent for overhaad and supervision. During
the thres months prior to the expiration of the Term or any renewal term Landiord may exhibit the
Demised Premises o prospective tenants orpurchasers and place upon the Demised Premises the
usual notice "To Let" or “For Sale! which notices Tenant shall perit 1o remain therson without
molestation. The additional charges provided for in this section shalt be paid within twenty (20) days
after dernand therefor by Landiord.

ARTICLES
INSURANCE AND INDEMNITY
FIRE INSURANCE AND OTHER RISKS
8.1 Tanant shall, at Tenant's expense, keep all buildings, fmprovements, equipment,

fixtures, motors and machinery inorupon the Demised Premises (otherthan Tenant's trade fixtures and
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equipment) insured against (0ss or damage by fire and such other perils as Landlord may reasonably
require to be insured against (limited to perils which similar properties are usually insured against inthe
Province of Ontario by prudent owners but which shall be deemed to include without being limited o
wirndstorm, hail, explosion, riot, civil commotion, damage from air-craft and vehides and smoke
damage) in the joint names of Landlord and Tenant {and with the loss payable to Mortgageses, if any)
in an amount equal t the full insurable value thsreof (exclusive of the cost of foundations) so as 1o
prevent Landiord and Tenant from becoming co-insurers under the provisions of alf applicable policies
ofinsurance. The insurance shall be in an insurance company approved by Landlord and a copy of the
policy or a certificate of insurance shall be delivered to Landlord.

LIABILITY INSURANCE

8.2 Tenant shall also, at Tenant's expense, keep in full force and effect a policy of general
liability insurance with respect to the Demised Premises and the business: conducted by Tenant
pratacting against claims for personal injury, death-and property damage in which the limits shall be not
jess than Two Million Dollars ($2,000,000.00) in respect of injury-or death to a single person, and not
less than Two Milion Doflars ($2,000,000.00) in respect of property damage. The policy shall name
Landlord and Tenant as insured.  The insurance shall be in an insurance company approved by
Landlord and a copy of the policy or a certificate of insurance shall.be-delivered to Landlord.

INDEMNIFICATION OF LANDLORD

8.3 Tenant will indemnify and save Landlord harmless from and against any and all:

(a) liabilities, losses, claims, actions, darnages (including, without limitation, lost profits,
consequential damages, interest, penalties, fines and monetary sanctions} and costs; and

{b) fawyers, on a solicifor and his own client basis, accountants and engineering fees and
expenses, court costs and all other out-of-pocket expenses, incurred or suffered by Landiord;

by reason of, resulting from, in connection with or arising in any manner whatever out of the breach of
any term, covenant or provision of this Agreement, loss of life, personal injury andfor damage to
property or the Natural Environment arising from or out of any occurrence in, upon or at the Demised
Premises or any adjacent lands or any part thereof, or occasionad wholly or in part by any act or
omission of Tenant or Tenant's agents, contractors, employees or servants. Tenant shall also pay all
costs, expenses and reasonable counsel fees that may be incurred or paid by Landlord in enforcing the
covenants and agreements cortained in this Agreement

ARTICLE 9
DAMAGE AND DESTRUCTION
TOTAL OR PARTIAL DESTRUCTION
9.1 If the Demised Praemises are wholly or parily damaged or destroyed by fire or any cther

cause this Lease shall remain in full force and effect without abatement of rent and Tenant shall
promptly repair, restore and rebuild the same as nearly as possible to the condition they were in
immediately prior to such damage or destruction.
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PROCEEDS OF INSURANCE

82 Subject to the provisions of any mortgage of the Demised Premises the procesds of all
insurance recovered on account of stich damage or destruction, less the cost, if any, to Landiord of such
recovery, shall be applied to payrrier(t of the cbst of repairing, restoring and rebuilding (herein referred
to as the "work™) and shall e paid to Tenant as the work progresses upon the written request of Tenant
which shall be accompartied by a certificate of the architect or engineer in charge of the work, stating.

{a) that the sum requested is justly due to the contractors, material men, labourers, engineers,
architects or other persons, rendering services or providing materials for the work, o is justly
‘Tequired to reimburse Tenaﬁt for expenditure made by Tenant in connection with such work,
and when added to all sums previousty paid out by Landiord does not exceed the value of the
wark done to the date of such certificate less then required hald-back, and

{m that the insurdnce money femaining in the hands-of Landlord, together with-the other sums or
financing held by or available and secured to Tenant, will be sufficient upon the completion of
the work to-pay for the same In. full, ' '

INSUFFICIENCY OF INSURANGE

83 In case the insurance money in the hands of Landlord and said other sums or financing
are insufficient io pay the entire cost of the work Tenant shall pay the deficiency. Upon completion of
the wark and payment in full thereot by Tenant, Landlord shall tumn aver fo Tenant any insurance maney
then remaining in the hands of Landiord.

TERMINATION OF LEASE

9.4 Provided that if during the last year of the Term the Demised Premises are totally
destroyed by fire or any other cause or are partially destroyedso as to render the building wholly unfit
for occupancy then at the written option of Tehant exercised within ten {10} days thereafter this Lease
shall cease and become null and void from the date of receipt of such notice by Landiord and in that
event all proceeds from said insurance shall belong absolutely to Landlord and Tenant shall forthwith
execute all nacessary releases in raspect of the insurance monies.

ARTIGLE 10
FIXTURES
FIXTURES
10.1 Tenant may remove its fixtures so long as ail rentand other sums due or to become due

hereunder are fully paid and so long as Tenant dees not remove or carry away from the Demised
Premises any part of the building or.any plumbing, heating, electrical or ventilatiig plant or equipment
or other building services and so fong as Tenantrepairs any damage caused by such removal, provided
however that all eleciriclight fixtures, alterations, additions and improvements to the Demised Premises
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which in any manner are or shall be attached to the walls, floors or ceilings, or any linoleum tile, carpet,
or similar floor covering which may be cemented or otherwise affixed to the floor of the Demised
Premises or any paneling or other covering affixed to the walls thereof shall remain upon the premises
and become the property of Landlord at the expiration or other termination of this lease.

ARTICLE 11
DEFAULT OF TENANT
PROVISO FOR RE-ENTRY
111 Provided that in'the event of on non-payment of rent or non-performance of covenant;

and in case, without the written consent of Landlord, the Demised Premises shall become and remain
vacant or not used for a period of thirty (30) days while the same are suifable for use by Tenant or be
used by any other persons than Tenant; or in case the Term or any of the goods and chattels of Tenant
shall be at any time seized or taken in execution or in attachment by any creditor of the Tenant or the
Tenant shall make any assignment for the benefit of creditors or become bankrupt or insalvent or take
the benefit of any Act now or hereinafter in force for bankrupt or insolvent debtors or any order shall be
made for the winding-up of Tenant, then in every such case the then current month's rent and the next
ensuing three (3) month's rent shall immediately become due and payable and, at the option of
Landlord, this lease shall cease and determine and the Term shall immediately become forfeited and
void, in which event Landiord may at any time re-enter and take possession of the Demised Premises
as though Tenant or any occupant or occupants of the Dernised Premises was Or were holding over
after the expiration of the Term without any right whatever, but without prejudice to the rights of the
L.andlord in respect of breaches of the Tenant's covenants in this lease.

DISTRESS
11.2 Notwithstanding the benefit of any present or future statute taking away or fimiting
Landiord's right of distress none of the goods and chattels of Tenant on the Demised Premises at any

time during the Term shall be exempt from jevy by distress for rent in arrears.

TENANT'S CHATTELS

11.3 Provided thét in the case of removal by Tenantof the goods and chattels of Tenant from
off the Demised Premises, Landlord may follow the same and seize and sell the Tenant's goods and
chattels at any place to which they may have been removed from the Premises.

RIGHT OF RE-ENTRY

11.4 On the Landlord's becoming entitled to re-enter the Demised Premises under any of the
pravisions of this lease, the Landlord, in addition to all ather rights, may do so as the agent of the
Tenant, using forca if necessary, without being liable for prosecution therefor, and my relet the Demised
Premises as agent of the Tenant, and recsive the rent therefor, and as agent of the Tenant may take
possession of furniture or other property on the Premises and sell it at public or private sale without
notice and apply the proceeds of sale and rent derived from releting the Demised Premises upon
account of the rent under this lease, and the Tenant is liable to the Landlord for any deficiency.
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_ . ARTIGLE 12
ASSIGNMENT AND SUBLETTING

CONSENT REQUIRED

12.1 Tenant shall not assign this lease or sublet or part with possession of the whole or any
part of the Demised Premises save for the purposes herein permitted and then only with the proper
written consent of Landlord in each instance, which will not be unreasonably withheld. The Tenant
hereby waives his right to the benefit of any present or future Act of the Legistature of Ontarie which
would aflow the Tenant to assign this Lease or sublet the Premises without the Landlord's eonsent.

IF CONSENT GRANTED

12.2 Any consent given by the Landlord: to any assignment or other disposition of the
Tenant's interest in this Lease or in the Demised Premises shall not relieve the Tenant from his
obligations under tis lease, including the obligation o pay Rent and Additional Rent as provided for
. herein. :

ARTICLE 13
OVER-HOLDING
OVER-HOLDING
13.1 Provided that if upen the determination of this Lease or any renewal thereaf for any

reason whatsoever the Tenant continues to ocoupy the Demised Premises with or without the consent
of the Landlord, a tenancy from year to year shall not be created by implication of law but the Tenant
shail be deemed to be a monthly Tenant only subject in all respects 1o the provisions of this Lease.

ART!GLE 14
QUIET ENJOYMENT
LANDLORD'S COVENANT
14.1 Landtord covenants with Tenant thatupon Tenant duly paying the rent hereby reserved

together with all additional charges herein secured and duly keeping, observing and performing the
covenanits, agreements and conditions herein on Tenant's part to be kept, observed and performed,
Tenant shall and may peaceably possess and enjoy the Demised Premises for the Term without
hindrance, interruption or disturbance from Landlord.

ARTICLE 15

MISCELLANEOUS
WAIVER
16.1 The waiver by Laridlord of any breach of any term, covenant or condition herein

contained shall not be deemedto be a walver of such term, covenant or condition or any subsequent
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breach of the same or any other term, covenant or condition herein contained. The subsequent
acceptance of rent hereunder by Landiord shall not be deemed to be a waiver of any preceding breach
by Tenant of any tern, covenant or condition of this lease, other than the fallure of Tenant to pay the
particular rent so accepted, regardless of Landlord's knowledge of such preceding breach at the fime
of acceptance of such rent. No covenant, term or condition of this lease shall be desmed to have been
waived by Landlord, untess such waiver be in writing and signed by Landlord.

ENTIRE AGREEMENT

15.2 This lease sets forth all the covenants, premises, agreements, representations,
warranties, conditions and understandings between Landlord and Tenant concerning the Demised
Premises and there are no covenants, promises, agreements, representations, warranties, conditions
anc understandings, that are oral or written, between them other than are herein set forth. Except as
herein ofherwise provided, no subsequent alterations, amendment, change or addition to this lease shall
be hinding upan Landlord or Tenant unless reduced to writing and signed by them.

PARTIAL INVALIDITY

15.3 If any term, covenant, or condition of this lease or the application thereof to any person
or circurnstance shall, to any extent, be invalid or unenforceable, the remainder of this lease, or the
application of such term, covenant or condition to persons or circumstances other than those as fo
which it is held invalid or unenforceable, shall not be affected thereby and each term, covenant or
condition of this lease shalt be valid and be enforced {o the fullest extent permitted by law.

SUCCESSORS AND ASSIGNS

164 This lease shall be biriding upon the parties hereto and their respective heirs, executars,
administrators, successors and assigns; and the parties hereto agree for themselves, and their hairs,
executors, administrators, successors, and assigns, to execule any instruments which may be
necessary or proper to carry out the purposes and intent of this lease.

RIGHT OF FIRST REFUBAL

155 During the term of this Lease, if the Landlord receives a bona fide offer ("Offer") which
includes an offer to purchase all the lands and buildings described in Schedule "A” (the “Entire Lands")
which the Landlord is willing to accept, the Landlord shall give written notice of the Offer to the Tenant
by sending to it a true copy of the Offer and the Tenant shall have the right, during the next four {4)
business days after giving of such notice, by writlen notice fo the Landlord, to efact to purchase the
same items as listed in the Offer, including the Entire Lands for the price and upon the terms and
conditions contained in the Offer, with a closing to take place on the later of fifteen (15) days after the
date set for closing in the Offer to purchase or a date mutually convenient to the Landlord and Tenant.

If the Tenant does so elect, the notice given by it shail constitute a binding Agreement of Purchase and
Sale. If the Tenant does not elect, the Landiord shall be free to sell the Entire Lands on the terms and
conditions set forth in the Offer. f the Entire Lands are not sold under the terms of the Offer the
Landlord shall be obliged to subrit any further offer to the Tenant by giving written notice of it to the
Tenant in the manner provided in this section.
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ARTICLE 16
: RULES AND REGULATIONS

RULES AND REGULATIONS

16.1 The rules and regulations attached hereto as Schedule "C" are incorporated by
reference o the within agreement and shall form part of this agreement.

IN WITNESS WHEREOF the parties have hereunto executed this agreement this 11th day of
December, 2013. :

SIGNED, SEALED and DELIVERED
in the presence of: WINDSOR MEDICAL CLINIC, A DIVISION
OF CHOPRA, JOSHI, KARNIK & LAMONT

MEDICINE PROFESSIONAL CORPORATION

per %ﬁ,
{ &

DR. RAJ CHOPRA, PRESIDENT
| hiave authority to bind the Corporation.

DANI DIENA, PRESIDENT
| have authority to bind the Corporation.
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SCHEDULE "A"

to Lease made batween:

WINDSOR MEDICAL CLINIC, A DIVISION OF
CHOPRA, JOSHI, KARNIK & LAMONT

MEDICINE PROFESSIONAL CORPORATION
(LANDLORD)

-and -

RANDO DRUGS LTD.
{TENANT)
The following is a description of the demised premises:

Part of Block A, Plan 1644, as in instrument R819440, Windsor and municipally known as:

6720 Hawthorne Drive, Windsor,



SCHEDULE "C"

" HULES AND REGULATIONS

All gatbiage and refuse shall be kept in the kind of container specified by the Landiord, and shall
be placed outside of the premises prepared for collection in the manner and at the times and
places spacified by the Landlord. If municipal garbage and refuse removal services afe not
providad by the municipality and if, under such clrcumstances, the Landlord shail provide or
designate a service for picking up garbage and refuse, the Tenant shal! use the same at the
Tenant's cost so long as theé.person provided or designated by the Landlord carries out such
duties in a good and workmanlike manner and the costs thereof are competitive with those of
other persons praviding such service.

No lJoud speakers, televisions, phonographs, radios or other devices shall be used in a manner
s0 @s to be heard or seen outside of the premises without the prior writien consent of the
Landlord.

The Tenant shall not placé or permit any obstructions or goods in outside areas.

The plurnbing facdilities shall not be used for any other purpose than that for which they are
constructed, and no foreign substance of any kind shall be thrown therein, and the expense of
any breakage, stoppage or damage resulting from a violation of this provision shall be borme
by the Tenant who shali, or whose employees, agents or invitees shall have caused it.

The Tenant shall keep the demised premises clear and free from rodents, bugs, and vermin
and, if necessary, join with the Landlord and other tenants of the building and bear its part of
the expense for a general extermination. The Tenant shall not be obligated to bear any
expense of a general exterminatian if the Landlord or another Tenant has been responsible for
the cause of the general extermination of which the Landlord shall be the sold judge.

The Tenant shall not use or permit the use of any portion of the demised premises as sleeping
apartrments, lodging reoms or for any unlawful purpese or purposes.



[1781972/1]

THIS IS EXHIBIT "J"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT

{

oy 7 ™
SWORN BEFORE ME THIS 25 DAY

OF APRIL, 2020.
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LEASE

(COMMERCIAL)
. -y —
Made the ‘3 * day of November 19 21

BETWEEN
MEDILEASE CORPORATION

{the “Landlord”)

-and-

M. BLACHER DRUGS LTD.
y
' {the “Tenant"}

In consideration of the rents, covenants and obligations stipulated herein the Landlord
and the Tenant lhave agreed to enter into a Lease of the premises known municipally as

1604 Tecumseh Road West, Windsor, Ontario

and mare particularly described in Schedute A attached {the “‘Premises”).

GRANT OF LEASE

(1} The Landlorh leases the Premises to the Tenant:
{a) at the Rent set forth in Section 2;
by for the Term set forth in Section 3; and

(c} subjéct to the conditions and in accordance with the covenants, obligations and
agreements herein.

{2) The Landiord covenants that he has the right to grant the leasehold interest in the Premises
free from encumbrances except as disclosed on title,

RENT

(1} Rent means the amounts payable by the Tenant to the Landlord pursuant to this Section and
includes Additional Rent. i

(2) The Tenant covenants to pay to the Landlord, during the Term of this Lease rent as follows:

{a)" during the first yearg of the Term, the sum of
$ .18,000.00 per annum, payable monthly in advance in equal
instalments of §  1,500.00 onthe each day of each
and every month, commencing on the first day of the Term;

{b) during the next five (5} years of the Term, the sum of
$ '24,000.00 per annum payable monthly in advance in equal
instalments of § 2,000,00 on the first day of each
and every month, commencing on the first day of January, 19 92 ;
and' concluding November 1, 1937

(c) OPTIONAL TERMS:
If and so long as the Lessee duly and regularly pays

the said rent and observes and performs the covenants::
contained in the lease, the Lessee shall have the right
to renew the lease for two further consecutive terms of

(6) six years each upon delivery to the Lessor of a
written regquest for such renewal at least three (3)
months prior to the expiration date of the lease or

renewal term, such renewal to be granted on the following

term:

The rental will be as mutually agreed upon

both parties but not less -than the existing rent and/or
increases in the cost of living published by Statistics

% Canada for Ontario {all items) as adjusted by index
between the beginning date of lease.and the last dat
for exercise of the option.
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3. . TERM AND POSSESSION
(1} The Tenant shall have possession of the Premises for a peried of 5ix (6} years,
commencing on the TSt =day of December 18 91 and ending on
the 30th day of November 1997 | (the “Term”).

_ (2) Subject to the Landlord’s rights under this Lease, and as long as the Lease is in good standing
e the Landlord covenants that the Tenant shall have quiet enjoyment of the Premises during the
i Term of this Lease without any interruption or disturbance from the Landlord or any cther person
; or persons lawiully claiming through the Landlord.

(3) [f the Tenant fails to take possession of the Premises or to open for businass on or before
- the date specified for commencement of the Term of this Lease, the Landlord shall, in addition
to any other remedies, have the right to terminate this Lease upon 24 hours written notice to the
b . Tenant, and to recover from the Tenant the cost of all work done by the Landlord on behalf of
: the Tenant, '

(4) Iffor reasons beyond the Landlord"s control, vacant possession of the Premises cannot be

given to the Tenant on the cormmmencement date of the Term of the Lease, the Lease shall remain

in effect but the Tenant shall not be required to pay Rent untll the date when possession Is actual-
ly given to the Tenant;

(a) butif possession is not given within ninety {90) clear days from the commencement

-date of this Lease either party may terminate this Lease by written notice to the other;

{b) and any delay in the actual ocoupation by the Tenant of the Premises shall not ex-
tend the Term of the Lease.

4. ASSIGNMENT
(1) The Tenant shall not assign this Lease or sublet the whole or any part of the Premises uniess
he first obtains the consent of the Landlord in writing, which consent shail not unreasenably be
withheid:
(a) and the Tenant hereby waives his right to the benefit of any present or future Act
of the Legislature of Ontario which would allow the Tenant to assign this Lease or
sublet the Premises without the Landlord’s consent. ’

(2) The consent of the Landlord to any assignment or subletting shall not operate as a waiver
of the necessity for consent to any subsequent assignment or subletting.

: {3) Any tonsent granted by the Landiord shali be conditional upon the assignes, sublesses or
oceupant executing a written agreement directly with the Landlord agreeing to be bound by all
the terms of this Lease as if the assignee, sublessee or occupant had originally executed this
Lease as Tenant.

(4) Any consent given by the Landlord to any assignment or other disposition of the Tenant’s

interest in this Lease or in the Premises shall not relieve the Tenant from his obligations under
this Lease, including the cbligation to pay Rent and Additional Rent as provided for herein.

(5) M the party Qriginally entering into this Lease as Tenant, or any party who subseguently
hecomes the Tenant by way of assignment or sublease or otherwise as provided for in this Lease,

is a corporation then:

{a) the Tenant shall not be entitled to deat with its authorized or issued capital or that
of an affiliated company in any way that results in a change in the effective voting
control of the Tenant uniess the Landlord first consents in wriling to the proposed
change;

{b) if any change is made in the control of the Tenant corporation without the written
consent of the Landlord then the Landlord shall be entitled to treat the Tenant as
being in default and to exercise the remedies stipulated in paragraph 10 (2) of this
Lease and any other remedies available in law;

{c} the Tenant agrees to make available to the Landiord or his authorized representatives
the corporate books and records of the Tenant for inspection at reasonable times.

5.. USE
{1} During the Term of this Lease the Premises shall nat be used for any purpose other than

a pharmacy, fdispensar"y of preséripfion, -non—p':i:"'éscription, or
-: other medications, perscnal hygene products or items ancillarys
. to pharmaceutical services or products.

\"v'lthout the express consent of the Landiord given in writing.
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(2) The Tenant shali not do or permit fo be done at the Premises anything which may:
(8) constitute a nuisance;
(b) cause damage to the Premises;
(c) cause injury or annoyance to occupants of neighbouring premises;
(d) make void or voidable any insurance upon the Premises;

(e) constitute a breach of any by-law, stalute, arder or regulation of any municipal, pro-
vinclal or other competent authority relating to the Premises.

REPAIR AND MAINTENANCE

(1) The Tenant covenants that during the term of this Lease and any renewal thereof the Tenant
shall keep in good condition the Premises including all alterations and additions mads thersto,
and shall, with or without notice, promptly make all needed repairs and all necessary replacerments
as would a prudent owner:

{a) but the Tenant shall not be liable to effect repairs atiributable to reasonable wear
and tear, or to damage caused by fire, lightning or storm.

(2} The Tenant shall permit the Landlord or a person authorized by the Landlord to enter the
Premises to examine the condition thereof and view the state of repair at reasonable times:

(a) and.if upon such examination repairs are found to be necessary, written notice of
the repairs required shall be given to the Tenant by or on behalf of the Landlord and
the Tenant shall make the necessary repairs within the time specified in the notice;

{b) and if the Tenant refuses or neglects to keep the Premises in good repair the Landlord
may, but shall hot be cbliged to, make any necessary repairs, and shall be permitted
to enter the Premises, by himself or his servants or agents, for the purpose of effec-
ting the repairs without being liable to the Tenant for any loss, damage or Inconve-
nience to the Tenant in connection with the Landlord's entry and repairs;

(i) and if the Landlord makes repairs the Tenant shall pay the cost of them
immediately as Additional Rent.

(3) Upon the expiry of the Term or other determination of this Lease the Tenant agrees peaceably
to surrender the Premises, including any alterations or additions made thereto, to the Landlord
in a state of good repair, reasonable wear and tear and damagde by fire, lightning and storm only
excepted.

(4) The Tenant shalt immediately give written notice to the Landiord of any substantial damage
that occurs to the Premises from any cause.

ALTERATIONS AND ADDITIONS

(1} If the Tenant, during the Term of this Lease or any renewal of it, desires to make any
alterations or additions to the Premises, incfuding but not limited to: erecting partitions, attaching
equipment, and installing necessary furnishings or additional equipment of the Tenant’s business,
the Tenant may do so at his own expense, at any time and from time to time, if the following condi-
tions are met: :

(a) before undertaking any alteration or addition the Tenant shall submit to the Landlord
a plan showing the proposed alterations or additions and the Tenant shall not proceed
to make any alteration or addition unless the Landlord has approved the plan, and
the Landiord shall not unreasonably or arbitrarily withhold his approval;

G) and ltems included in the plan which are regarded by the Tenant as "Trade
Fixtures™ shall be designated as such on the plan;

(b) any and all alterations or additions to the Premises made by the Tenant must comply
with all applicable building code standards and by-laws of the municipality in which
the Premises are located.

{2) The Tenant shall be responsible for and pay the cost of any alterations, additions, installa-
tions or improvements that any governing authority, municipal, provincial or otherwise, may require
to be made in, on or to the Premises.

{3) No sign, advertisement or netice shall be inscribed, painted or affixed by the Tenant, or any
other person on the Tenant's behalf, on any part of the inside or outside of the building in which
the Premises are located unless the sign, advertisement or notice has been approved in every
respect by the Landlord. -

{4) Al alterations and additions 1o the Premises made by or on behalf of the Tenant, other than
the Tenant's Trade Fixtures, shall immediately become the property of the Landlord without com-
pensation to the Tenant.

(5) The Tenant agrees, at his own expense and by whatever means may be necessary, immediate-
ly to obtain the reiease or discharge of any encumbrance that may be registered against the
Landlord’s property in connection with any additions or alterations to the Premises made by the
Tenant or in connection with any other activity of the Tenant.

{(6) If the Tenant has complied with his obligations according to the provisions of this Lease, the
Tenant may remove his Trade Fixtures at the end of the Term or other termination of this Lease
and the Tenant covenants that he will make good and repair or replace as necessary any damage
caused to the Premises by the removal of the Tenant's Trade Fixtures.
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(7) Other than as provided in paragraph 7 {6) above, the Tenant shall not, during the Term of

this Lease or anytime thergafter remove from the Premises any Trade Fixtures or other goods

and chattels of the Tenant except in the following circumstances:
(@) the removal is in the ordinary course of business;

b} the Trade Fixture has become unnecessary for the Tenant’s business or Is being
replaced by a new or similar Trade Fixture; or

{¢) the Landlord has consented in writing to the removal;

but in any case the Tenant shall make good any damage caused to the Premises by the installa-
tion or removal of any Trade Fixtures, equipment, partitions, furnishings and any other objects
whatsoever brought onto the Premises by the Tenant.

(8) The Tenant shall, at his own expense, if requested by the Landlord, remove any or all addi-
tions or improvements made by the Tenant to the Premises during the Term and shall repair afl
damage caused by the installation or the removal or both.

(8) The Tenart shall not bring onto the Premises or any part of the Premises any machinery,
equipment or any other thing that might in the opinion of the Landlord, by reason of its weight,
size or use, damage the Premises or overload the floors of the Premises;

(&) andifthe Premises are damaged or overloaded the Tenant shalf restore the Premises
immediately or pay to the Landlord the cost of restoring the Premises.

"INSURANCE

(1) During the Term of this Lease and any renewal thereof the Landlord shall maintain with respect
to the Premises, insurance coverage insuring against:

(a) loss or damage by fire, lightning, storm and other perils that may cause damage to
the Premises or the property of the Landlord in which the Premises are located as
are cornmonly provided for as extended perils coverage or as may be reasonably
required and obtained by the Landlord;

i) and the insurance policy shall provide coverage on a replacement cost basis
in an amount sufficient to cover the cost of all signs and leasehold
improvements; ’

(b} fliability for bodily injury or death or property damage sustained by third parties up
to such limits as the Landlard in his sole discretion deems advisable;

{c} rental income protection insurance with respect to fire and other perils to the extent
of one year's Rent payable under this Leass;

(i) but such insurance and any payment of the proceeds thereof to the Landlord
shall not relieve the Tenant of its obligations to continue to pay rent during
any petiod of rebuilding, replacement, repairing or restoration of the Premises
except as provided in Section 9.

{2) The Tenant covenants to keep the Landlord indemnified against al! claims and demands what-
soever by any person, whether in respect of damage to patson or property, arising out of or occa-
sioned by the maintenance, use or occupancy of the Premises or the subletting or assignment
of same or any part thereof. And the Tenant further covenants to indemnify the Landlord with respect
to any encumbrance on or damage to the Premises occasioned by or arising from the act, default,
or negligence of the Tenant, its officers, agents, servants, employees, contractors, customers,
invitees or licensees: :

(2} and the Tenant agrees that the foregoing indemnity shall survive the termination of
this Lease notwithstanding any provisions of this Lease to the contrary.

(3) The Tenant shall carry insurance In his own name to provide coverage with respect to the
risk of business interruption to an extent sufficient to allow the Tenant to meet his ongoing obliga-
tions to the Landlord and to protect the Tenant against loss of revenues.

(4) The Tenant shall carry insurance in his own name insuring against the risk of damage to
the Tenant’s property within the Premises caused by fire or other perils and the policy shall pro-
vide for coverage on a replacement cost basis to protect the Tenant’s stock-in-trade, equipment,
Trade Fixtures, ‘decorations and improvements,

{8} The Tenant shall carry public Hiability and property damage insurance in which policy the
Landlord shall be a named insured and the policy shall include a crossdiability endorsement;

(a} and the Tenant shall provide the Landlord with a copy of the policy.

DAMAGE TO THE PREMISES

(1) Ifthe Premi:ses or the building in which the Premises are located, are damaged or destroyed,
in whole or in part, by fire or other peril, then the following provisions shall apply:

(a) ifthe damage or destruction renders the Premises unfit for occupancy and impossi-
bie to repair or rebuild using reasonable diligence within 120 clear days from the hap-
pening of such damage or destruction, then the Term hereby granted shall cease
from the date the damage or destruction occurred, and the Tenant shall immediately
surrender the remainder of the Term and give possession of the Premises to the

L
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Landiord, and the Rent from the time of the surrendsr shall abate;

(b) If the Premises can with reasonable diligence be repaired and rendered fit for
occupancy within 120 days from the happening of the damage or destruction, but
the damage renders the Premises wholly unfit for occupancy, then the rent hereby
reserved shall not accrue after the day that such damage occurred, or while the pro-
cess of repair is going on, and the Landiord shall repair the Premises with all
reasonable speed, and the Tenant's obligation to pay Rent shall resume immediate-
ly after the necessary repairs have besn completed;

(c) Ifthe leased Premises can be repaired within 120 days as aforesaid, but the damage
is such that the leased Premises are capable of being partially used, then until such
damage has been repaired, the Tenant shall continue in possession and the Rent
shall abate proportionately.

(2) Any question as to the degree of damage or destruction or the period of time required to
repair or rebuild shall be determined by an architect retained by the Landlord.

(3) Apart from the provisions of Section 8 (1) there shall be no abatement from or reduction of
the Aent payable by the Tenant, nor shall the Tenant be entitled 1o claim against the Landlord
for any damages, general or special, caused by fire, water, sprinkler systems, partial or temporary
failure or stoppage of services or utifities which the Landlord is obliged to provide according to
this Lease, from any cause whatsoever.

ACTS OF DEFAULT AND LANDLORD'S REMEDIES
(1) An Act of Default has ocecured when:

{a) the Tenant has failed to pay Rent for a period of 15 consecutive days, regardless
of whether demand for payment has been made or not;
(b) The Tenant has breached his covenants or failed to perform any of his obligations
under this Lease; and
. (i) the Landlord has given notice specifying the nature of the default and the
steps required to correct it; and .
(i) the Tenant has failed fo correct the default as required by the notice;

(c) the Tenant has;
(i} become bankrupt or insalvent or made an assignment for the benefit of
: Creditors;
. (i} bad its property seized or attached in satisfaction of a judgment;
(i} had a receiver appointed; )
(iv) committed any act or neglected to do anything with the result that a
: Construction Lien or other encumbrance is registered against the Landlord's
property;
; (v) without the consent of the Landlord, made or entered into an agreement
_ to make a sale of its assets to0 which the Bulk Sales Act applies;
{vi} taken action if the Tenant is a corporation, with a view to winding up, dissolu-
: tion or liquidation; !
(d) any insurance policy is cancelled or not renewed by reason of the iise or occupation
of the Premises, or by reason of non-payment of premiums;
(&) the Premises;
(i) become vacant or remain unoccupied for a period of 30 consecutive days; or
{ii) are not open for business on more than thirty (30) business days in any twelve
: (12) month period or on any twelve (12) consecutive business days;

(i) are used by any other person or persons, or for any other purpose than as
provided for in this Lease without the written consent of the Landlord.

(2) When an Act of Default on the part of the Tenant has occured:

{a) the current month’s rent together with the next three months’ rent shall become due
and payable immediately; and ’

{b) the'Landlord shall have the right to terminate this Lease and to re-enter the Premises
and deal with them as he may choose.

(3) If, because an Act of Default has occurred, the Landlord exarcises his right to terminate this

Lease and re-enter the Premises prior to the end of the Term, the Tenant shall nevertheless be

liable for paymsnt of Rent and all cther amounts payabie by the Tenant in accordance with the

provisions of this Lease until the Landlord has re-let the Premises or otherwise dealt with the

Premises in such manner that the cessation of payments by the Tenant will not result in loss to
the Landlord: .

{a) and the Tenant agrees to be liable to the Landlord, until the end of the Term of this

Lease for payment of any difference between the amount of Rent hereby agreed to

be paid for the Term hereby granted and the Rent any new tenant pays to the Landlord.

{4) The Tenant covenants that notwithstanding any present or future Act of the Legislature of
the Province of Ontario, the personal property of the Tenant during the term of this Lease shall
not be exempt from levy by distress for Rent in arrears:

l
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{a) and the Tenant acknowledges that it is upon the express understanding that there

should be no such exemption that this Lease is entered into, and by executing this
Lease:

(i} the Tenant waives the benefit of any such legislative provisions which might

. otherwise be available to the Tenant in the absence of this agreement; and

(ii} the Tenant agrees that the Landlord may plead this covenant as an estoppel
against the Tenant if an action is brought to test the Landlord’s right to levy
distress against the Tenant’s property.

(5) If, when an Act of Default has oceurred, the Landlord chooses not fo terminate the Lease
and re-enter the Premises, the Landlord shall have the right o take any and all necessary steps
to rectify any or.all Acts of Dafault 6f the Tenant and to charge the costs of such rectification to
the Tenant and :to recover the costs as Rent.

(6) I, when an Act of Default has occurred, the Landiord chooses to waive his right to exercise
the remedies available to him under this Lease or at law the waiver shall not constitute condona-
tion of the Act of Default, nor shall the waiver be pleaded as an estoppel against the Landlord
to prevent his exercising his remedies with respect to a subsequent Act of Default:

{a) No covenant, term, or condition of this Lease shall be deemed to have been waived
by the Landlord unless the waiver is in writing and signed by the Landlord.

TERMINATION UPON NOTICE AND AT END OF TERM

(1) If the Landlord desires at any time to remodel or demolish the Premises or any part thergof” o

to an extent that renders continued possession by the Tenant impracticable, the Terlamfﬁall,
on receiving one hundred and eighty (180) clear days' written notice from t +andlord:

surrender this Lease, including any unexpired remainder e Term; and
(b) vaca fon.
{2} If the Premises are su rchase and Sale or if the Premises are

expropriated or condemned by an

(a) the Landlord shall havg rightte.terminate this Lease by giving ninety (90) clear
days’ notice in writiig to the Tenant; ©

{i) but payment of the said bonus shall be accompanied or pr
notice from the Landlord to the Tenant advising of the Landlor

exercise this option.

i
i
i

\
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13.

{3) The Tenant agrees to permit the Landlord during the last three months of the Term of this
Lease to display “For Rent™ or “For Sale" signs or both at the Premises and to show the Premises
to prospective riew tenants or purchasers and to permit anyone having written authority of the
Landlord to view the Premises at reasonable howrs.

{4) I the Tenant remains in possession of the Premises after termination of this Lease as aforesaid
and if the Landlord then accepts rent for the Premises from the Tenant, it is agreed that such
overholding by the Tenant and acceptance of Rent by the Landlord shall create a monthly ienan-
¢y only but the tenancy shall remain subject to all the terms and conditions of this Lease except
those regarding the Term.

ACKNOWLEDGEMENT BY TENANT
The Tenant agrees that he will at any time or times during the Term, upon being given at
Isast forty-eight (48} hours prior written notice, execute and deliver to the Landlord a statement
in writing certifying:
{a) that this Leass is unmodified and is in full force and effect (or if modified stating the
modifications and confirming that the Lease is in full force and effect as modified);
(b) the amount of Rent being paid;
(¢) the dates to which Rent has been paid;
{d) other charges payable under this Lease which have been paid;
{e) par;icu!ars of any prepayment of Rent or security deposiis; and
() particulars of any subtenancies.

SUBORDINATION AND POSTPONEMENT

{1) This Lease and all the rights of the Tenant under this Lease are sublect and subordinate
to any and all charges against the land, buildings or improvements of which the Premises form
part, whether the charge is in the nature of a mortgage, trust deed, fien or any other form of charge
arising from the financing or re-financing, including extensions or renewats, of the Landiord’s in-
terest in the property.

2) Uhon the request of the Landlord the Tenant will execute any form required to subordinate
this Lease and the Tenant's rights to any such charge, and will, if required, attorn to the holder
of the charge. .

(3) No subordination by the Tenant shall have the effect of permitting the holder of any charge

to disturb the occupation and possession of the Premises by the Tenant as long as the Tenant
performs his obligations under this Lease.

——
3:>~
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14. RULES AND REGULATIONS
The Tenant agrees on behalf of itself and all persons entering the Premises with the Tenant's
authority or permission to abide by such reasonable rules and regulations that form part of this
Lease and as the Landlord may make from time to time.

15. NOTICE

: (1) Any notlce'; required or permitted to be given by one party to the other pursuant to the terms
of this Lease may be given
To the Landlord at:
1604 Tecumseh Road West
Windsor, Ontario
To the Tenant at the Premises or at:
Pharmacy
1604 Tecumseh Road West
‘Windsor, Ontario
{2) The above addresses may be changed at any time by giving ten {10) days written notice.
- (3) Any notice given by one party to the other in accordance with the provisions of this Lease
shall be deemed conclusively to have been received on the date delivered if the notice is served
personally or seventy-two (72) hours after mailing if the notice is mailed.

16. REGISTRATION
The Tenant shall not at any time register notice of or a copy of this Lease on title to the property
of which the premises form part without consent of the Landlord.

17. INTEFIPFIETATION
(1) The words importing the singular number only shall include the plural, and vice versa, and
words importing the masculine gender shall include the feminine gender, and words importing
persons shall incfude tirms and corporations and vice versa.

(2) Unless the context otherwise requires, the word 'Landlord” and the word “Tenant" wherever
used herein shall be construed to include the executors, administrators, successors and assigns
of the Landlord -and Tenant, respectively. _

(3} When there are two or more Tenants bound by the same covenants herein contained, their
abligations shall be jeint and several.

1l8. The Parties hereto agree and acknowledge that Schedules "A"
and "B" and the Rules and Regulations which are attached
hereto form part of this Lease.

In Witness of the foregoing covenants the Landlord and the Tenant have executed this Lease.
Witness

Medilease Corporatign/ Landlord

L7,

A - !
/ / M. BlMDrugs Ltd. Tenant

s penr
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SCHEDULE A

' to Loase made between

MEDILEASE CORPORATION

. ) the Landlord
and

M. BLACHER DRUGS LTD.

the Tenant

All those certain premises, excluding exterior walls known

and described as one hundred and twenty square feet (120sqg.£ft.)
in the southwest corner of the first floor of the building '
known as 1604, Tecumseh Road West, Windsor, Ontario and

a further room of not less than eighty square feet (80Sq.ft.)
oftthe second floor of 1604 Tecumseh Road West, Windsor,
Ontario.

" CONDITIONS

It is understocd between the lessor and Lessee that the Lessee
shall be the only pharmacy, dispensary or retail vendor on the
premises described as 1604 Tecumseh Road West, Windsor,
Ontario. No other vendor of retail goods or medications shall
be permitted during the term and/or terms of this lease,

This lease is further conditieonal upon the Lessor engaging the
services of at least three {3) full time physicians consulting
continuously with patients for not less than forty {40) hours
per week and at fifty (50) weeks per year for each practising
physician and that should this condition fall into breach
that, at the sole discretion of the Lessee, this lease may be
voided without penalty or interest.

The parties hereto agree and acknowledge that the option of
the Lessee to exercise its rights as hereinbefore set forth
shall only be exercisable by the Lessee if the broach remains
outstanding after the Tenant has provided the Lessor with four
(4) weeks notice to remédy the default.



SCHEDULE "B"

1 All taxes levied, rated, charged or assessed, from time to time, against the
Rent, paid or payable by the Tenant to the Landlord, including but not limited to Goods
and Services Tax, shall be paid by the Tenant within five (5) days of the due date for
payment, and the Tenant shall provide evidence of such payment to the Landlord upon
request, The Tenant herein acknowledges and agrees that it shall pay Goods and Services
Tax together with monthly Rent.

2, If the parties hereto are unable to agree as to the Rent for the renewal term,
either party may, by written notice to the other, name an arbitrator and the receiving party
shall, within ten (10) days of receipt of such notice, name an arbitrator, and the two
arbitrators so named shall name a third arbitrator, and the arbitrators thus named shall
determine the rent for the renewal term. Any decision or award, or the award of the
majority of the arbitrators shall be binding upon the parties. The expense of the arbitration
shall be borne equally by the parties hereto. If either party shall neglect or refuse to name
an arbitrator within the time limits set forth herein, or to proceed with the arbitration, the
arbitrator named by the remaining party shall proceed and fix the said Rent to be paid
during the renewal term. Notwithstanding the ruling of the arbitrators, the Rent for the
renewal term shall not be less than the Rent for the original term of the Lease.

3. The Tenant hereto agrees and acknowledges that it shall conduct its use of the
Leased Premises as set out in the Lease, continuously on the whole of the Leased Premises,
The Tenant shall satisfy itself that the use of the Leased Premises as set forth in the Lease
will comply with all licensing requirements of the municipality and all regulatory zuthorities.
The Tenant acknowledges and agrees that the Landlord makes no warranty with respect to
licensing matters. The Tenant covenants to operate and conduct its business in 2 clean, up-
to-date and reputable manner. The Tenant also covenants that the Leased Premises shall
be actively and diligently operated, fully fixtured and stocked, and shall be staffed and open
for business on such days and during such hours as are customary for a pharmacy located
in a Medical Center in the City of Windsor.

4, The Tenants hereby deliver to the Landlord a deposit equivalent to two (2)
months’ Rent, which deposn shall be applied against the Rent for the first and last months
of the Lease Term. No interest shall be added onto the said deposit for the benefit of the
Tenant. In the event that the Tenant defaults on any of its covenants pursuant to this
Lease, the Landlord shall keep the said deposit.

5. The Landlord hereby reserves the right at any time to construct additions to
the buildings located at 1604 Tecumseh Road West, and to make alterations or renovations
to the existing building in which the Leased Premises are contained and to relocate the
existing parking areas or to diminish the number of parking spaces providing the Landlord
does not breach any municipal requirements. In the event that the Landlord exercises its
rights hereunder, the Tenant shall not be entitled to any abatement of Rent,

6. The Tenant acknowledges and agrees that the Landlord shall not be

responsible for the policing or supervisions of any parking spaces available to the Tenant,

its employees, agents, clients or customers at or adjacent to the Leased Premises. A
7. The Landlord may, at its option and expense, install separate utility meters
for the Leased Premises, in which event the Tenant shail pay all charges for heatywater, gas,
- electricity or any other ut;hty used or consumed in the L..ased Premises The Tenant agrees /‘

MA#4\ap\ai\medileas.sch . M
7. The Parties agree that the rent for the entire month of

. December, 1997, shall be abated in the amount of $1,500.00. .
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SCHEDULE OF RULES AND REGULATIONS FORMING PART OF THIS LEASE

.“. The Tenant shall observe the following Ruies and Regulations (as amended, modified or supplemented from time to time by the
Landlord as provided in this Lease):

1. The sidewalks, entrances, elevators, stairways and corridors of the building shall not be cbstructed or used by the Tenant, his
agents, servants, contractors, invitees or employees for any purpose other than access to and from the Premises.

2. The floars, sky-Hights and windows that reflect or admit light into passageways or inte any place in the building shall not be covared
or obstructed by the Tenant, and no awhings shall be put over any window.

3. The toilets, sinks, drains, washrooms and other water apparatus shail not be used for any purpose other than thoss for which
they were constructed, and no sweepings, rubbish, rags; ashes or other substances, such as chemicals, solvents, noxious liquids or
pollutants shall be thrown therein, and any damage resulting to them from misuse shall be borne by the Tenant by whom or by whose
employees, agents, servants, contractors or invitees the damage was caused.

4. . In the event that the Landiord provides and instalis a Public Dirgctory Board inside the bullding, the Tenant’s name shall be piac-
ed on the said Board at the expsnse of the Tenant.

5. The Tenant shall not perform any acts or carry on any activity which may damage the Premises or the common areas or ba a
nuisance to any other tenant.

6. No animals or birds shall be brought into the building or kept on the Premises.

7. The Tenant shall not mark, drill into, bore or cut or in any way damage or deface the walls, celiings or floors of the Premises.
No wires, pipes or conduits shall b installed in the Premises without prior written approval of the Landlord, No broadloom or carpsting
shall be affixed to'the Premises by means of a non-soluble adhesive or simitar products.

8. No one shall use the Premises for sfeeping apartments or residential purposes, for the sterage of personal effects or articles other
than those required for business purposes, or for any illegal purpose.

8. The Tenant shall not use ar permit the use of any objectionable advertising medium such as, without limitation, toudspeakers,
public addrass systems, sound amplifiers, radio, broadcast or television apparatus within the building which is in any manner audible
or visible outside of the Premises.

10. The Tenant must chserve strlct care not to allow windows to remain open so as to admit rain or snow, or so as to interfere with
the heating of the building. The Tenant neglecting this rule will be responsible for any damage caused (o the property of other tenants,
or to the property of the Landlord, by such carelessness. The Tenant, when closing the Premises, shall close all windows and lock alf doors.

11.  The Tenant shall not without the express written consent of the Landlord, place any additional locks upon any doors of the Premises
and shall not permit any dupticate keys to be made therefor; but shalt use only additional keys obtained from the Landiord, at the ex-
pense of the Tenant, and shall surrender to the Landlord on the termination of the Lease all keys of the Premises.

12. No inflammable oils or other inflamhable, toxic, dangerous or explosive materials shall be kept or permitted to be kept in or on
the Premises.,

13. No bicysles or other vehicles shall be brought within the Premises or upon the Landiord's property, including any lane or court-
yard, uniess ottierwise agreed in writing.

14. Nothing shall be placed on the outside of windows or projections of the Premises. Mo air-conditioning equipment shall be placed
at the windows of the Premises without the consent in writing of the Landiord.

15. The moving of alt heavy equipment and office equipment or furniture shall ocour enly between 6:00 p.m. and 8:00 a.m. or any
other time consented to by the Landlord and the persons employed to move the same in and out of the bullding must be acceptable
to the Landlord. Safes and other heavy equipment shall be moved through the Premises and common areas only upon steel bearing
plates. No deliveries requiring the use of an elevator for freight purposes will be received into the building or carried in the elevators,
except during hours approved by the Landlord.

xecxxmwaat&mmmmmxmwmwxmmmmﬁmmmxx
17. Canvassing, soliciting and peddling in the building is prehibited.

18. The Tenant shall first obtain in writing the consent of the Landlerd to any alteration or modification to the electrical system in
the Premises and all such alterations and modifications shall be completed at the Tenant's expense by an alectrical contractor accep-
table to the Landlord. :

19. The Tenant shall first obtain in writing the censent of the Landlord to the placement by the Tenant of any garbage containers
or receptacles outside the Premises or building.

20. The Tenant shall not install or erect on or about the Premises television antennas, communications tawers, satellite dishes or
other such apparatus,

21. The Landlord shall have the right to make such other and further reasonable rules and regulations and to alter, amend or cancel
all rules and reguiations as in its judgement may from time to time be needed for the safety, care and cleanliness of the building and
for the presatvation of good order therein and the same shall be kept and observed by the Tenant, his employees, agents, servants,
contractors or invitees. The Landlard may from time to time walive any of such rules and regulations as applied to particular tenants
and is not liable to the Tenant for breaches thereof by other tenants.

22. The Landlord reserves the right to restrict the use of the building

afterj-OO'p.m. Iy
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{7} Other than as provided in paragraph 7 (6) above, the Tenant shall not, during the Term of

this Lease or anytime thereafler remove from the Premises any Trade Fixtures or other goods
and chattels of the Tenant except in the following circumstances:

{a) the removal is in the ordinary course of business;

{b) the Trade Fixture has become unnecessary for the Tenant's business or is being
replaced by a new or similar Trade Fixture; or

{¢) the Landlord has consented in writing to the removal;
but in any case the Tenant shall make good any damage caused to the Premises by the installa-

tion or removal of any Trade Fixtures, equipment, partitions, furnishings and any other objects
whatsoever brought onto the Premises by the Tenant.

(8) The Tenant shall, at his own expense, if requested by the Landlord, remove any or all addi-
tions or improvements made by the Tenant to the Premises during the Term and shall repair all
damage caused by .the installation or the removal or both,

(2) The Tenant shall not bring onto the Premises or any part of the Premises any machinery,

.equipment or any other thing that might in the opinion of the Landlord, by reason of its weight,

size or use, damage the Premises or overload the floors of the Premises;

(@} andifthe Premises are damaged or overloaded the Tenant shall restore the Premises
immediately or pay to the Landlord the cost of restoring the Premises.

INSURANCE

(1) During the Term of this Lease and any renewal thereof the Landlord shall maintain with respect
‘to the Premises, insurance coverage insuring against:

{a) loss or.damage by fire, lightning, storm and other perils that may cause damage to
the Premises or the property of the Landlord in which the Premises are located as
are commonly provided for as extended perils coverage or as may be reasonably
required and obtained by the Landlord;

{) :and the insurance policy shall provide coverage on a replacement cost basls
in an amount sufficient to cover the cost of all signs and feasehold
improvements;

(b) fiability for bedily infury or death or property damage sustained by third parties up
to such limits as the Landlord In his sole discretion deems advisable;

{c) rental income protection insurance with respect to fire and other perils to the extent
of one wear’s Rent payable under this Lease;

() ‘butsuch insurance and any payment of the proceeds thereof to the Landlord
shall not relieve the Tenant of its obligations to continue to pay rent during
‘any petiod of rebuilding, replacement, repairing or restoration of the Premises
except as provided in Section 9.

{2) The Tenant covenants to keep the Landlord indemnified against all claims and demands what-
soever by any person, whether in respect of damage to person or property, arising out of or occa-
sioned by the maintenance, use or occupancy of the Premises or the subletting or assignment
of same or any part thereof. And the Tenant further covenants to indemnify the Landtord with respect
to any encumbrance on or damage to the Premises occasioned by or arising from the act, default,
or negligence of the Tenant, its officers, agents, servants, employees, contractors, customers,
invitees or licensees:

() and ths Tenant agrees that the foregoing indemnity shall survive the termination of
this Lease notwithstanding any provisions of this Lease to the contrary.

(3) The Tenant shall carry insurance in his own name to provide coverage with respect to the
risk of business interruption o an extent sufficient to allow the Tenant to mest his ongoing obliga-
tions to the Landiord and to protect the Tenant against loss of revenues.

(4} The Tenant shall carry insurance in his own name insuring against the risk of damage to

‘the Tenant’s property within the Premises caused by fire or other perils and the policy shall pro-
‘vide for coverage on a replacement cost basis to protect the Tenant’s stock-in-trade, equipment,

Trade Fixtures, decorations and improvements.

(5} The Tenant éh_aﬂ cairy public Hability and properiv darnage insurange In which policy the
Landierd shall be a named insured and the-policy shail include a cross-liability endorsement;

(a) and the Tenant shall provide the Landlord with a copy of the policy.

DAMAGE TO THE PREMISES

(1) Ythe Pr_emlsesprlhe building in which the Premises are located, are damaged or destroyed,
in whole or in part, by fire or other perll, then the following provisions shall apply:

(a) if the damage or destruction renders the Premises unfit for occupancy and impossi-
ble to repair or rebuild using reasonable difigence within 120 clear days from the hap-
pening of such damage or destruction, then the Term hereby granted shall cease
from the date the damage or destruction occurred, and the Tenant shall immediately
surrender_ the remainder of the Term and give possession of the Premises o the

-
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RENEWAL LEASE
THIS LEASE made as of the 1" day of December, 2009.

BETWEEN:

Chopra, Joshi, Karnik & Lamont
Medicine Professional Corporation
(the “Landtord™)

-and - .

M. Blacher Drugs Lid.
{(the “Tenant™)

WHEREAS:

Al By a Lease dated the 3% day of November, 1991 {the “Original Lease™), Medilease
Corporation (“Medilease™) granted to the Tenant a lease on the premises consisting of
onc hundred and twenly square feet (120 sq. fl.) in the soutlavest corner of the Brst foor
of the building known municipally as 1604 Tecumseh Road West, in (he City of Windsor,
in the Province of Omatio (the “Property™) and a further room of not less than eighty
square feet (80 sq. ft.) of the second floor of 1604 Tecumseh Road West, in the City of
Windsor, in the Province of Onlario, more particularly defined as the “Premises” in the
Original Lease,

B. By a Renewat Lease dated the 30" day of October, 1997, Medilease granted to the Tenant
a renewal lease of the Premises for a {urther term of six (6) years.

C. By a Renewal Lease dated November, 2003, Medilcase granted to the Tenant a renewal
teuse of the Premises for a further term of six (6} vears.

D. By Transter/Deed of Land registered in the Land Regisiry Office on December 17, 2004,
1394138 Ontario Tne. became the Landlord and subsequently amalgamaled on January 1,
2005 o become Chepra. Joshi, Karnik & Lamont Medicine Professional Corporation.

L:. The Landlord has agreed to grant the Tenant a renewal lease {the “Rencwal Lense™) of
the Premises for a further torm of six (6) years commencing as of December 1, 2009 (the

“Renewal Term™) wb{h;{ @rmsﬁh%einaﬂcr set forth and increase the premises on the first

floor by adding an aredof G hy 14 feet being 8stmare-feet abutting the premises on
the first floor For a total of s ? rhivafing squarefees(@8dsu-41.) on the

first nnd second floors (the “Expunded Premises™). /{g (:? P

NOW THEREFORE:

1. The recitals are true in fact and substance and forn an integral part of this Agreement and
arc expressly incorporated into this Agreermont.

2. To create the Ixpanded Premises, the Tenant, at its sole cost and expense, shall complete
the construetion and refocation of the boundary wall between the pharmacy reception and
the waiting area, in the locations and in accordance with he design approved by the
Landlod, acting reasonably and without delay.

[P%]

The Landlord hereby leases 1o the Tenant the Expanded Premises for the Renewal Term
subject to the payment on the same days and in fike manner as provided for in the
Original Lease of a monthly rent of Seven Thousand Five Hundred Dellars (57,500.003
from Febraary 1, 2010 until November 30, 2012 and a monthly rent of Eight Thousand
Dollars (£5.000.00) for the last three (3) years of the Renewal Term, being from

17,822,221 681 LR097-00004

L
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December 1, 2012 until November 30, 2015 and subject to and with the benefit of the
Tenant’s and Landlord®s covenants by the Landlord and Tevant and the Provisos and
conditions conlained in the Original Lease. The Tenant shall be responsible for all laxes
orrents (ie. GST and HST, when applicable).

4, If the Tenant provides notice to the Landlord at least three (3) months prior to the last day
of the Renewal Term that it wishes to renew the Lease, the Landlord hereby grants the
Tenant with a right of renewal of lease for an additional six (6) years on the terms sel out
in the Original Lease at a Rent to be nuitually agreed upon by the Landlerd and Tenant

or, {ailing agreement, determined by urbitration as provided for in paragraph 2 of

Sehedule “B” 1o the initial Original Lease.

3. The Landlord and Tenant hereby covenant that they shall perform and observe the
covenants, provisos and stipulations in the Original Lease as if such covenants, provisos
and stipulations have been repeated in this Rencwal Lease in full with such modifications
only as are necessary to muke them applicable to this Renewa! Leusc.

6. In the event of & material change 1o the government reimbursement formula applicable {0
pharmacies for prescription drugs, or any povernment regulations regatively impacting
the operations or profitability of the Tenants pharmaey, the-parties-shall-inest-temdiseuss
areductionsin-rentand=faitin gagreement-therTenant, at its sole option, may terminate this
lease on not Tess then thirty (30} days notice, ‘_{/4@3

7. This Renewal Lease shall be binding upon the parties anel their successors and assigns,
N WITNESS WHEREQJ the parties have duly executed this agreement.

Choypra, Joshi, Kamik & Lamont Medicine
Professional Corporation
Name;

égf éxé(ﬂ/u.
Position:

Fhave authofit_y ter bind the Corporation

Name: Wliehidel Blacher
- Position: President
have anthority to bind the Corporation

VEB2,220.600 18097-00004

g,c_
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SECOND RENEWAL LEASE

THIS SECOND RENEWAL LEASE made as of the 1* day of December, 2015.

BETWE EN:
Chopra, Joshi, Karnik & Lamont
Medicine Professional Corporation
(the “Landlord”)
-and -
M. Blacher Drugs Ltd.
(the “Tenant™)
WHEREAS:

A, Medileasc Corporation ("Medilease") entered into a Lease dated the 5" day of November,
1991, with the Tenant for the Premises (the "Original Lease") in the building situate at
1604-1608 Tecumseh Road West, Windsor, Ontario (the "Property").

B. By Renewal Lease dated the 1% day of December, 2009 (the “Renewal Lease™), the
Landlord as successor to Medilease, granted to the Tenant a lease on the Property
consisting of one hundred and twenty square fect (120 sq. ft.) in the southwest corner of the
first floor of the building and a further room of eighty square feet (80 sq. ft.) of the second
fioor, more particularly defined as the “Premises” in the Renewal Lease.

¢ The Landlord has agreed to grant the Tenant a second renewal lease (the “Second Renewal
Lease™) of the Premises for a further term of six (6) years commencing as of December 1,
2015 (the “Second Renewal Term”) on the terms hereinafter set forth herein.

7

NOW THEREFORE: Wﬁi_’;ﬂ; |
1. The recitals are true in fact and substance and form an integral part of this Agreement and

are expressly incorporated into this Agreement.
2. The Landlord hereby leases to the Tenant the Premises for the Second Renewal Term

subject to the payment during the first year of the Gecond Renewal Term on the same
terms contained in the Original Lease which provided for a monthly rent of Eight
Thousand Dollars ($8,000.00), plus 4.4%, being the increase set by the Canadian
Consumer Price Index from 5012 to 2014, for an aggregaie monthly rent of Eight

JowiadwnCapaae TlEM facher Dowge 18 eone Rescwsl - Lot Terumarh Houd Wemdtl15 Resewsl L 1 dacs
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Thousand, Three Hundred and Fifty-Two Dollars ($8,352.00) during the first year of the
Term of the Lease. For each subsequent year of the Second Renewal Term, commencing
January 1, 2017, the annual rent shall be increased by the percentage increase in the
Canadian Consumer Price Index as al December 31 of the prior year. -
Any notice to be given under the tems of this Second Renewal Lease shall be sufficiently
given if delivered to the party for whom it is intended or if mailed, postage prepaid, by
registered mail, facsimile transmission or personal service, addressed to the party for whom
it is intended: :

<o

E
PR

0

A

(a) in the case of notice to the Landlord, addressed to the Landlord at:

1608 Tecumseh Road West @l 1357z “"‘"\
Windsor, Ontario N9B 172 e

or such other address as may be specified by the Landlord in writing;

in the case of notice to the Tenant, addressed to the Tenant at the Leased Premises, or such
other address as may be specified by the Tenant in writing.

Any notice or document S0 given shall be deemed to have been received on the third
business day following the date of mailing, if sent by registered mail, but shall be deemed
to have been received on the day transmitted by telefax or delivered personally. Any party
may from time to time by notice given as provided above, change their address for the
purpose of this clause.

The Landlord and Tenant hereby covenant that they shall perform and observe the
covenants, provisos and stipulations in the Original Lease as if such covenants, provisos
and stipulations have been repeated in this Second Renewal Lease in full with such
modifications only as are necessary t0 make them applicable to this Second Renewal
Tease.

In the event of a material change to the government reimbursement formula applicable to
pharmacies for prescription drugs, or any government regulations resulting in a reduction
of twenty (20%) percent in gross revenue derived by the Tenant, the Tenant, at its sole
option, may terminate this Second Renewal Lease on thirty (30) days notice.

This Second Renewal Lease shall be binding upon the parties and their successors and
assigns.

[the remainder of this page is intentionally left blank, signature blocks follow}]
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IN WITNESS WHEREOF the partie

SIGNED, SEALED AND DELIVERED

in the presence of

s have duly executed this Agreement.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

JaWinduriarporns Filesihl. Bugher Irraga Lidibeawe Ranuatl - 1658 ecumsth fload Wesi291S Ranemal Les (71 dod

‘CHOPRA, JOSH]I, KARNIK &
LAMONT MEDICINE
PROFESSIONAL/QORPORATION

\ﬁ? C’é//(‘/x 6,,“ 2.c } L2} )

Name; D, R CAROTR A '
Position: RS S DE N T
1 have authority to bind the Corporation

M. BLACHER- UGS-LTD.

Per: /

Namwm Blacher—
Position: resident

I have authority to bind the Corporation

[ —————
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Reguest 1D: 022937809

Transaction ID: 71402808
Catagory ID: UNJE

Province of Qntario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

679618

Corporation Type

ONTARIC BUSINESS CORP.

Registered Office Address

1604 TECUMSEH RD W

WINDSOR
ONTARIC
CANADA N9B1T8

Mailing Address
DANI DIENA
1604 TECUMSEH RD W

WINDSOR
ONTARIO
CANADA N9B1T8

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

FAMILY HEALTH PHARMACY WEST INC.

Number of Directors
Minimum Maximum

UNKNOWNUNKNOWN

Date Report Produced: 2019/04/09
Time Report Produced: 11:15:10

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Dats

19956/12/08

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incerporation Date

1986/02/18

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind,

NOT APPLICABLE

Motice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 022937809
Transaction ID: 71402908
Category |D: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

679618

Corporate Name History

FAMILY HEALTH PHARMACY WEST INC.

M. BLACHER DRUGS LTD.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation}

DANI

DIENA

Date Began First Director
2016/02/29 NOT APPLICABLE
Designation Officer Type
OFFICER PRESIDENT

Corporation Name

FAMILY HEALTH PHARMACY WEST INC.

Effoctive Date

2016/03/14

1986/09/18

NO
YES - SEARCH REQUIRED FOR DETAILS

Address

4256 BATHURST STREET

Suite # 200
TORONTOQ

ONTARIO

CANADA M3H bYS8

Resident Canadian

2019/04/Q9
1%:15:10
2



Reguest ID: 022937809 Province of Ontario Date Report Produced:
Transaction ID: 71402808 Ministry of Government Services Time Repart Produced:

Category 1D: UN/E Page:

CORPORATION PROFILE REPORT

Ontaric Corp Number Corporation Name

679618 ' FAMILY HEALTH PHARMACY WEST INC,

Administrator:

Name (Individual / Corporation) Address
DANI
4256 BATHURST STREET
DIENA
Suite # 200
TORONTO
ONTARIO
CANADA M3H 5YS8
Date Began First Director
2016/02/29 NOT APPLICABLE
Designation Officer Type fesident Canadian
OFFICER SECRETARY

Administrator:

Name (Individual / Corporation) Address
DANI
4256 BATHURST STREET
DIENA
Suite # 200
TORONTO
ONTARIO
CANADA M3H bY8
Date Began . First Director
2016/02/29 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y

2019/04/09
11:1%:10
3



Request ID:; 022937809 Province of Ontario Date Report Produced: 2019/04/08
Transaction ID: 71402908 Ministry of Governmant Services Time Report Produced: 11:15:10
Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

679618 FAMILY HEALTH PHARMACY WEST INC.

Last Document Recorded
Act/Code Description Form Date

ClA ANNUAL RETURN 2016 1C 2016/04/23 {(ELECTYRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE,

The issuance of this repor in electronic form is authorized by the Ministry of Govarnment Services.
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THIS IS EXHIBIT "O"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT ) U/
SWORN BEFORE ME THIS ._&i DAY

OF APRIL, 2020.

oner, etc.



Rzan, Emilz

From: Ryan, Emily

Sent: Wednesday, September 25, 2019 3:24 PM
To: 'ddiena@abira.ca’

Cc: MacKinnon, Jeff

Subject: Notice of Termination

Attachments: DOC092519-09252019152120.pdf

Dear Sir/Madame,

Please find enclosed a copy of correspondence from Mr. Jeffrey W. Mackinnon dated September 25, 2019 for
your review.,

Thank you,

Emily Ryan
Legal Assistant to Tom Serafimovski and Darwin Harasym

| 455 Pelissier Street, Windsor, Ontario, Canada NoA 6Zg
T 519-255-4386 | F 519-255-4384 | E eryan@mctaguelaw.com

This email including any attachments may contain confidential, proprietary and/or privileged material. If you
are not the intended recipient please notify the sender immediately and do not use, copy, save or disclose this
e-mail to others. There are many risks which can compromise email and this email is not guaranteed to be
secure, confidential or error-free.

————— Original Message-----

From: TOS4505ac-FLR1 [mailto:TOS4505ac-FLR1@mctaguelaw.com]
Sent: Wednesday, September 25, 2019 6:21 PM

To: Ryan, Emily <eryan@mctaguelaw.com>

Subject: Send data from MFP11848442 09/25/2019 15:21

Scanned from MFP11848442
Date:09/25/2019 15:21
Pages:2
Resolution:200x200 DPI




MCAGUE

LAW FIRM LLP
BARRISTERS & SOLICITORS

HELEN M. McTAGUE, Q.C., (1893-198G)

ROGER A. SKINNER ALEXANDER R. §ZALKAIL Q.C, STEFHEN C. ROBERTS* MICHAEL K. COUGHLIN
JOSEPHINE STARK TOM SERAFIMOVSKI MICHAEL A, WILLS JEFEREY W, MACKINNON
BRIAN L, CHILLMAN DAVID M, AMYOT ROBERT R. TOMEK NANCY JAMMU-TAYLOR
GARTH M. KIDD DAVID M, SUNDIN M. CLAIRE BEBBINGTON DARWIN E. HARASYM
STEVEN J. SPRIGGS JOSEPI A, MALANDRUCCOLO SAMUEL M, ATKIN SARAH A, MILLS

ZACHARY A, KNOX -
COUNSEL: PAUL L. MULLINS

* Corctfind Speciabise in Woarkplece Safey & I Lucy by ehe Law Sactery of Upper Cansda
455 Pelingicr Street, Windsor, Ontarlo, N9A 679 Canada
Pacsimile: 519-255-4360 Windsor: 519-255-4300 Direct Dial: 519-255-4363

www.mctaguelaw.com Email: jmackinnon@mctagueiaw.com

September 25, 2019

REGULAR MAIL AND E-MAIL

Rando Drugs Litd.,
6720 Hawthorne Drive
Windsor, ON N8T 1]9

Rando Drugs Ltd.
200 - 4256 Bathurst Street
Toronto, ON M3IH 5Y8

Dear Sir/Madam:

RE: Termination of L.ease between Windser Medical Clinic, a Division of Chopra,
Joshi, Karnik & Lamont Medicine Professional Corporation (the “Landlord”)
and Rando Drugs Ltd, (the "Lease"), for the premises, municipally known as
6720 Hawthorne Drive, Windsor, Ontario (the “Premises™)

We represent the Landlord in connection with the above-noted Lease,

Take notice that the Landlord does hereby terminate the above month to month tenancy, The
Landlord is only required to provide 30 clear days’ notice, but in order to allow for an orderly
transition, the Landlord has agreed to provide additional time. Accordingly, the termination is to
be effective on November 30, 2019.

You are required to vacate and surrender the Premises on or before that date and:
1. Deliver the Premises to the Landlord;
2. Remove all of your property from the Premises; and
3. Restore the Premises to its pre- Lease condition,

Notwithstanding the termination of the Lease, be further advised that the Landlord continues to
hold you responsible for all arrears of rent due under same, plus intetest, plus costs.

[1646444/1]



If you require additional time our client will consider a short extension, but such an extension
would need to be agreed to in writing and would be at the sole discretion of the Landlord and
conditioned on your making continued good faith efforts to vacate the premises.

Regards,
MCTAGUE LAWF LLP

v
JEFFREY W. MACKINNON

CC: clie

[1646444/1]
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THIS IS EXHIBIT "P"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT
SWORN BEFORE ME THIS éi: LDAY

OF APRIL, 2020.




Harasxm, Darwin —

From: ' Dani Diena <ddiena@abira.ca>

Sent: Wednesday, September 25, 2019 5:18 PM

To: Ryan, Emily

Cc: MacKinnon, Jeff

Subject: Re: 76188 / Chopra, Joshi, Karnik 8 Lamont Medicine Professional Corporation -

Termination of Lease with Rando Drugs Ltd./: Notice of Termination

CAUTION: This email originated from an email account outside of McTague Law Firm. Do not click on any
links or open attachments unless you recognize the sender and know the content is safe.

Can [ arrange a discussion with either lawyer in the next day or s0?
Thanks

Dani Diena
2275518 Ontario Inc
Rando Drugs Inc
4256 Bathurst Street
Suite 200 M3H 5Y8
Toronto
416-402-2767(c)
647-351-5300 (fax))

From: Ryan, Emily <eryan@mctaguelaw.com>

Sent: Wednesday, September 25, 2019 3:23:40 PM
To: Dani Diena <ddiena@abira.ca>

Cc: MacKinnen, Jeff <Jmackinnon@mctaguelaw.com>
Subject: Notice of Termination

Dear Sir/Madame,

Please find enclosed a copy of correspondence from Mr. Jeffrey W. Mackinnon dated September 25, 2019 for your
review.

Thank you,

Emily Ryan
Legal Assistant to Tom Serafimovski and Darwin Harasym

| 455 Pelissier Street, Windsor, Ontario, Canada N9A 679
T 519-255-4386 | F 519-255-4384 | E eryan@mctaguelaw.com

This email including any attachments may contain confidential, proprietary and/or privileged material, If you are not the
intended recipient please notify the sender immedjately and do not use, copy, save or disclose this e-mail to others. There
are many risks which can compromise email and this email is not guaranteed to be secure, confidential or error-free.

----- Original Message-----
From: TOS4505ac-FLR [mailto:TOS4505ac-FLR | @mctaguelaw.com]

1




Sent: Wednesday, September 25, 2019 6:21 PM
To: Ryan, Emily <eryan@mctaguelaw.com>
Subject: Send data from MFP11848442 (09/25/2019 15:21

Scanned from MFP11848442
Date:09/25/2019 15:21
Pages:2

Resolution:200x200 DPI
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THIS IS EXHIBIT "Q"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT

a

SWORN BEFORE ME THIS .23 D

OF APRIL, 2020.

L
7 ssioner, etc.



Harasxm, Darwin

From: Dani Diena <ddiena@abira.ca>

Sent: Thursday, October 03, 2019 8:17 AM

To: Ryan, Emily

Cc: MacKinngn, Jeff

Subject: RE: 76188 / Chopra, Joshi, Karnik & Lamont Medicine Professional Corporation -

Termination of Lease with Rando Drugs Ltd./: Notice of Termination

CAUTION: This email originated from an email account outside of McTague Law Firm. Do not click on any links or open
attachments unless you recognize the sender and know the content is safe.

I sent an email to the doctors and they asked me to speak to you,

I don't know why the lease was terminated without any discussions. | have almost always paid my rent on time and | feel
that | have followed any requests that came from the doctors. | have spent many thousands of dollars to the doctors
accountants in order make sure that the doctors would not pay any extra taxes as we discussed many different deals
with the doctors. | would have thought that a meeting would have been appropriate before anything was decided.

Is there a time tomorrow that I can call you?
thanks

Dani Diena

2275518 Ontario Inc
Rando Drugs Inc.
4256 Bathurst Street
Suite 200 M3H 5Y8
416-402-2767 (c)
647-351-5300 (f)

From: Ryan, Emily <eryan@mctaguelaw.com>

Sent: Wednesday, September 25, 2019 3:24 PM

To: Dani Diena <ddiena@abira.ca>

Cc: MacKinnaon, Jeff <Jmackinnon@mctaguelaw.com>
Subject: Notice of Termination

Dear Sir/Madame,

Please find enclosed a copy of correspondence from Mr. jeffrey W. Mackinnon dated September 25, 2019 for your
review.

Thank you,

Emily Ryan
Legal Assistant to Tom Serafimovski and Darwin Harasym

| 455 Pelissier Street, Windsor, Ontario, Canada NSA 629
T519-255-4386 | F519-255-4384 | E eryan@mctaguelaw.com

1



This email including any attachments may contain confidential, proprietary and/or privileged material. If you are not the
intended recipient please notify the sender immediately and do not use, copy, save or disclose this e-mail to

others. There are many risks which can compromise email and this email is not guaranteed to be secure, confidential or
error-free.

From: TOS4505ac-FLR1 [mailto:TOS4505ac-FLR1@mctaguetaw.com]
Sent: Wednesday, September 25, 2019 6:21 PM

To: Ryan, Emily <eryan@mctaguelaw.com>

Subject: Send data from MFP11848442 09/25/2019 15:21

Scanned from MFP11848442
Date:09/25/2019 15:21
Pages:2

Rescolution:200x200 DP|
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THIS IS EXHIBIT "R"
REFERRED TO IN THE AFFIDAVIT OF
© BARRY LAMONT
SWORN BEFORE ME THIS o/ DAY

OF APRIL,2020.




Harasxm, Darwin :

From: Dani Diena <ddiena@abira.ca>

Sent: Sunday, October 06, 2019 11:37 AM

To: Ryan, Emily

Cc: MacKinnon, Jeff

Subject: RE: 76188 / Chopra, Joshi, Karnik & Lamont Medicine Professional Corporation -

Termination of Lease with Rando Drugs Ltd./: Notice of Termination

CAUTION: This email originated from an email account outside of McTague Law Firm. Do not click on any links or open
attachments unless you recognize the sender and know the content is safe.

As | still have over one million dollars left on this loan, | must deal with this asap. Is it possible that you can call me or
respond to my email. | would like to know what I could have done so bad that the doctors will not speak to me.

thanks

Dani Diena

2275518 Ontario Inc
Rando Drugs Inc.
4256 Bathurst Street
Suite 200 M3H 5Y8
416-402-2767 (c)
647-351-5300 {f)

----- Original Message-----

From: Dani Diena

Sent: Thursday, October 3, 2019 8:17 AM

To: Ryan, Emily <eryan@mctaguelaw.com>

Cc: MacKinnon, Jeff <Jmackinnon@mctaguelaw.com>
Subject: RE: Notice of Termination

I sent an email to the doctors and they asked me to speak to you.

| don't know why the lease was terminated without any discussions. | have almost always paid my rent on time and | feel
that | have followed any requests that came from the doctors. | have spent many thousands of dollars to the doctors
accountants in order make sure that the doctors would not pay any extra taxes as we discussed many different deals
with the doctors. | would have thought that a meeting would have been appropriate before anything was decided.

Is there a time tomorrow that | can call you?
thanks

Dani Diena

2275518 Ontario Inc
Rando Drugs Inc,
4256 Bathurst Street
Suite 200 M3H 5Y8
416-402-2767 (c)
647-351-5300 (f)




From: Ryan, Emily <eryan@mctaguelaw.com>

Sent: Wednesday, September 25, 2019 3:24 PM

To: Dani Diena <ddiena@abira.ca>

Cc: MacKinnon, Jleff <Jmackinnon@mctaguelaw.com>
Subject: Notice of Termination

Dear Sir/Madame,

Please find enclosed a copy of correspondence from Mr. Jeffrey W. Mackinnon dated September 25, 2019 for your
review.

Thank you,

Emily Ryan
Legal Assistant to Tom Serafimovski and Darwin Harasym

| 455 Pelissier Street, Windsor,l Ontario, Canada N9A 629
T519-255-4386 | F519-255-4384 | E eryan@mctaguelaw.com

This email including any attachments may contain confidential, proprietary and/or privileged material. If you are not the
intended recipient please notify the sender immediately and do not use, copy, save or disclose this e-mail to

others. There are many risks which can compromise emaii and this email is not guaranteed to be secure, confidential or
arror-free,

From: TOS4505ac-FLR1 {mailto:TOS4505ac-FLR1@mctagueIaw.com]
Sent: Wednesday, September 25, 2019 6:21 PM

To: Ryan, Emily <eryan@mctaguelaw.com>

Subject: Send data from MFP11848442 09/25/2019 15:21

Scanned from MFP11848442
Date:09/25/2019 15:21
Pages:2

Resolution:200x200 DPI
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THIS IS EXHIBIT "S"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT )
. (c(
SWORN BEFORE ME THIS 2 3 DAY

OF APRIL, 2020.




Harasxm, Darwin

From: Dani Diena <ddiena®abira.ca>

Sent: Wednesday, October 16, 2019 10:20 AM

To: MacKinnon, Jeff

Subject: RE: 76188 / Chopra, Joshi, Karnik & Lamont Medicine Professional Corporation -

Termination of Lease with Rande Drugs Ltd./: Notice of Termination

CAUTION: This email originated from an email account outside of McTague Law Firm. Do not click on any links or open
attachments unless you recognize the sender and know the content is safe.

I am responding to your letter dated September 25, 2019,

| have read the three points that [ must fulfil. | bought the pharmacy from someone who is no longer alive. 1 don't know
what the pre-lease condition was for that space. | will restore it as you tell me. What | would request if you would give
me 30 more days, ending December 31st 2019. The reason | ask for this extra time is that | will be able to service the
patients with no disruption and then we will clear everything out in between Christmas and December 31st.

| have certain OCP requirements. If a pharmacy is taking over, there are files and patient records to be transferred over.
So if they have chosen a new provider | would like to speak to them in order to facilitate a smooth transition.

Thank you

Dani Diena

2275518 Ontario Inc
Rando Drugs Inc.
4256 Bathurst Street
Suite 200 M3H 5Y8
416-402-2767 (c)
647-351-5300 (f)
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THIS IS EXHIBIT "T"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT A
SWORN BEFORE ME THIS ﬁ DAY

OF APRIL, 2020.

sgiorier, etc.



Ryan, Emily

From: Ryan, Emily

Sent: Tuesday, October 22, 2019 4:11 PM
To: 'ddiena@abira.ca’

Cc: MacKinnon, Jeff

Subject: Termination of Lease

Attachments: Rando Drugs Ltd, October 22, 2019.pdf

Good afternoon,

Please find enclosed a copy of correspondence from Mr. Jeffrey W. MacKinnon dated October 22, 2019 for your review.

Thank you,
Emily Ryan
Legal Assistant to Tom Serafimovski and Darwin Harasym

MCTAGUE

CAW FIRM LLP| 455 Pelissier Street, Windsor, Ontario, Canada N9A 679
T 519-255-4386 | F519-255-4384 | E eryan@mctaguelaw.com

. This email including any attachments may contain confidential, proprietary and/or privileged material. If you are not the intended
recipient please notify the sender immediately and do not use, copy, save or disclose this e-mail to others. There are many risks
which can compromise email and this email is not guaranteed to be secure, confidential or error-free.



MCIAGUE

LAW FIRM LLP

BARRISTERS & SOLICITORS

HELEN M. McTAGUE, Q.C. (1893-1986)

ROGER A, SKINNER ALEXANDER R. SZALKAI, Q,C. STEPHEN C. ROBERTS* MICHAEL K. COUGHLIN
JOSEPHINE STARK TOM SERAFIMOVSKT MICHARL &4 WILLS JEFFREY W. MACKINNON
BRIAN L, CHILLMAN DAVID M, AMYOT ROBERT R. TOMEK NANCY JAMMU-TAYLOR
GARTH M, KIDD DAVID M. SUNDIN M. CLATRE BEBBINGTOMN DARWIN E, HARASYM
STEVEN ]J. SPRIGGS JOSEPH A, MALANDRUGCOLO SAMUEL M. ATKIN ZACHARY A, KNOX

COUNSEL: PAUL L, MULLINS
* Carctfled Sgecialisr o Workplaoe Saftiy & foxuraace Lew by tie Lavy Society of tipper Camdz

455 Pelissier Street, Windsor, Ontarie, N9A 6Z9 Canada
Facsimile: 519-258-4360 Windsor: §19-235-4300 Direct Dial: 519-255-4363
www.mctaguelaw.com Email: jmackinnon@mectaguelaw.com

October 22, 2019
SENT VIA E-MAIL

Rando Drugs Ltd.
6720 Hawthorne Drive
Windsor, ON N8T 119

Dear Sir/Madam:

RE: Termination of Lease between Windsor Medical Clinic, a Division of Chopra,
Joshi, Karnik & Lamont Medicine Professional Corporation (the “Landlord”)
and Rando Drugs Ltd. (the "'Lease"), for the premises, municipally known as
6720 Hawthorne Drive, Windsor, Ontario (the “Premises")

Pursuant to our letter dated September 25, 2019, the above-noted Lease was to be terminated
effective November 30, 2019. ‘

As a gesture of good-faith, and without prejudice to our client’s rights under the Lease, the
termination dated is extended until December 31, 2019.

By signing below, you acknowledge the extension and confirm that you will vacate and
swrrendered the Premises on or before December 31, 2019 and:

1. Deliver the Premises to the Landlord;

2. Remove all of your property from the Premises; and

3. Restore the Premises to its pre- Lease condition.

Regards,
MCTAGUE LAW FIRM LLP

RANDO DRUGS LTD.
Per; Dani Diena
Acknowledged and Agreed

[1701622/1)
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THIS IS EXHIBIT "U"
REFERRED TO IN THE AFFIDAVIT OF

BARRY LAMONT

-

1

DAY

i

SWORN BEFORE ME THIS .7 -

OF APRIL, 2020.

A Con/ idner, etc.




Harasxm, Darwin

From: Dani Diena <ddiena@abira.ca>

Sent: Wednesday, October 23, 2019 8:55 AM

To: Ryan, Emily

Ce: MacKinnon, Jeff

Subject: RE: 76188 / Chopra, Joshi, Karnik & Lamont Medicine Professional Corporation -
Termination of Lease with Rando Drugs Ltd./: Termination of Lease

Attachments: Rando L.pdf

CAUTION: This email originated from an email account outside of McTague Law Firm. Do not click on any links or open
attachments unless you recognize the sender and know the content is safe.

Dani Diena

2275518 Ontario Inc
Rando Drugs Inc.
4256 Bathurst Street
Suite 200 M3H 5Y8
416-402-2767 (c)
647-351-5300 (f)

From: Ryan, Emily <eryan@mctaguelaw.com>

Sent: Tuesday, October 22, 2019 4:11 PM

To: Dani Diena <ddiena@abira.ca>

Cc: MacKinnon, leff <Jmackinnon@mctaguelaw.com>
Subject: Termination of Lease

Good afternoon,
Please find enclosed a copy of correspondence from Mr. Jeffrey W. MacKinnon dated October 22,2019 for your review.

Thank you,
Emily Ryan
Legal Assistant to Tom Serafimovski and Darwin Harasym

MCTAGUE

CRWTFTRM Ler| 455 Pelissier Street, Windsor, Ontario, Canada N9A 629
T 519-255-4386 | F 519-255-4384 | E eryvan@mctaguelaw.com

This email including any attachments may contain confldential, proprietary and/or privileged material, If you are not the intended
recipient please notify the sender immediately and do not use, copy, save or disclose this e-mail to others. There are many risks
which can compromise email and this email is not guaranteed to be secure, confidential or error-free.



MCTAGUE

LAW FIRM LLP
BARRISTERS & SOLICITORS

HELEN M, McTAGUE, Q.C. (1803.1086)

ROGER A. SKINNER ALEXANDER R. 82ALKAIL Q.C, STEPHEN C. ROBERTS* MICHAEL K. COUGHLIN
JOSEPHINE §TARK TOM SERARTMOVSKT MICHABL A, WILLS JEFFREY W, MACKINNON
BRIAN L. CHILILMAN DAVID M, AMYOT ROBERT R. TOMEK NANCY JAMMU.TAYLOR
GARTH M. KIDD DAVID M. SUNDIN M. CLATRE BERBINGTON DARWIN E. HARASYM
STRVEN ], SPRIGGS JOSEPH A, MALANDRUCCOLO SAMUEL M, ATKIN ZACHARY A, KINOX

COUNSEL: PAUL L, MULLINS
* Coutitted Spechitfse dn Watkplzce Sifory & loxarazes Law by the Lave Societyof Lpper Cazad

455 Pelisgier Streat, Windsor, Ontario, N9A 6Z9 Canada

Facsimile: 519.255-4360 Windsor: 519-255-430 Direat Dial: 519-255-4363
www.mcrtaguelaw.com Email; frmackinnon@mctaguelaw.comn
October 22, 2019
SENT VIA E-MAIL
Rando Drugs Lid. '
6720 Hawthorne Drive

Windsor, ON N8T1J9

Dear Sirv/Madam:

RE: Termination of Lease between Windsor Medical Clinic, a Division of Chopra,
Joshi, Karnik & Lamont Medicine Professional Corporation (the “Landlord”)
and Rando Drugs Ltd. (the "Lease"), for the premises, municipally known as
6720 Hawthorne Drive, Windsor; Ontario (the “Premises™)

Pursuant to our letter dated September 23, 2019, the above-noted Lease was to be terminated
effective November 30, 2019, ‘

As a gesture of good-faith, and without prejudice to our client’s rights under the Lease, the
termination dated is extended until Decentber 3 1, 2019,

By signing below, you acknowledge the extension and confirm that you will vacate and
sutrendered the Premises on or before December 3 1, 2019 and:

1. Deliver the Premises to the Landlord;

2. Remove all of your property from the Premises; and.

3. Restore the Premises to its pre~- Leage condition,

i@umq

RANDO DRUGS LTD.
Per; Dani Diena
Acknowledged and Agreed

Regards,
MCTAGUE LAW FIRM LLP

(170162211



{1781972/1]

THIS IS EXHIBIT "v"
REFERRED TO IN THE AFFIDAVIT OF

BARRY LAMONT (

SWORN BEFORE ME THIS -2 ° DAY

OF APRIL, 2020.

. s
ACo i}ot(;r,etc.




-------- Original message ~s=-e--- . '

From: Jerome Stanleigh <jero'meQlaWOfﬁcc@StaIﬂeigh.com>
Date: 2019-12-04 1:15 p.m. (GMT-03 :00)

To: "MacKinnon, Jeff" <Imackinnon@mctaguelaw.com>
Ce: AZ <azaraineh@gmail com>; ari5 522@gmail.com
Subject: Fw: Scanned image from Jerome Stanleigh

CAUTION: This email originated from an email accbunt outside of McTague Law Firm. Do not

links or open attachments unless you recognize the sender an

d know the content is safe,

From; jero.me.lawofﬁce@stanleigh.com <jhstanleigh@gmail.com>

Sent: Wednesday, Decermber 4, 2019 2:25 PM
To: Jerome Stanleigh :
Subject: Scanned image from Jerome Stanleigh -

click on any



: 5255 Yonge Street, Ste, 800
- Toronto, ON, M2N 6P4,

' tel. 416-924-0151

| fax, 416-924-2887

| jerome@stanieigh.com

December 4, 2019 email: jmackinnon@mectaguelaw.com

Jeffrey W. MacKinnon
McTague Law Firm LLP
Barristers and Solicitors
455 Pelissier Street
Windsor, Ontario N9A 629

Dear Mr. MacKinnon

Re: Termination of Lease between Windsor Medical Clinic and Rando Drugs
6720 Hawthorne Drive, Windsor, ON

I confirm that my client has agreed to vacate the Hawthorne Pharmacy premises on or
before January 31, 2020. This Agreement is in the name of 813866 Ontario Limited and
Rando Drugs Ltd.

Would you be so kind as to confirm with me that the Lease was terminated on December
31, 2019 and that your client did not execute an extension to that lease to 2024? When
my client purchased this pharmacy, he was given a lease extension agreement which
purportedly was executed by your client allowing for a termination date of 2024,

Your letter is needed for litigation purposes as the previous owner of Hawthorne
Pharmacy gave my client a lease extension which he signed which purportedly was

executed by the landlord allowing for the extension to 2024, The damages are substantial.

Kindly respond as soon as possible as I have an agent in Court at 2:00 p.m. this
afternoon. If not, confirm at your earliest convenience.

Y

¢c. Dani Diena
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From: Jennifer Stam [mailto:stam@gsnh.com]

Sent: Wednesday, December 4, 2019 4;23 PM

To: MacKinnon, Jeff <Jmackinnon@mctaguelaw.com>
Cc: Bobby Kofman <bkofman@ksvadvisory.com>
Subject: Rando Drugs

CAUTION: This email originated from an email account outside of McTague Law Firm. Do not click on any links or open
attachments unless you recognize the sender and know the content is safe.

Jeffrey

Thank you for our conversation today. As | mentioned, this afternoon KSV Kofman Inc. was appointed as court-
appointed receiver over the property, assets and undertaking of Rando Drugs Ltd and a number of related parties which
are listed in the Court Order. | am counsel to the receiver. | have attached today's Order and Endorsement.

As | mentioned, ECN and KSV only recently became aware of the purported termination letter for the Hawthorne lease
which we understand to not be a month to month lease bqfc_ fora term ending at the end of 2024. You advised you had
not previously seen any extension. | am'attaching our copy of the lease and lgase extension {it is the last few pages of

the attached lease) to ensure we are working from the same set of documents.

Also as a courtesy | am attaching ECN’s application record as well as our report. All Court materials will shortly be

posted on KSV's website (https:/fwww.ksvadvisorv.com/insoIvencv-cases/case/rando—drugs—ltd) and you can refer there
for future materials or file a notice of appearance in the proceedings.

We would appreciate hearing back from you on your client’s position on the lease extension as soon as possible.

i




Thanks.

JENNIFER STAM

Suite 1600 | 480 University Avenue | Toronte ON | M5G 1V2

Direct 416 597 3017 | Fax 416 597 3370 | stam(@gsnh.com | www.esnh.com
Assistant | Devka Sakhrani | 416 597 9922 ext. 370 | sakhrani@gsnh.com

Pronl mgnbyr of

We're social, follow us:

NOTICE OF CONFIDENTIALITY: This cmail and any attachnent 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 yecipient or the person responsible for delivering this dooument 1o the intended recipient, you are hereby advised that any
disclosure, reproduction, distribution or other use of this email s strictly forbidden. If you have received this email by error, please notify us immediately by telephore or email
and confirm that you have destioyed the eviginal trausmission and any copics that have been made. Thank you for your cooperation, Shovld you not wish to receive commercial
elecironic messages from GSNH, please unsubseribe.



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

COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 4™
) _
JUSTICE HAINEY ) DAY OF DECEMBER, 2019

BETWEEN

ECN FINANCIAL INC.
Applicant
-and -

2345760 ONTARICQ 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 APFLICATION made by the Applicant 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. 1980, ¢. C.43, as amended
(the “CJA") appointing KSV Kofman inc. ("K8V") as receiver (in such capacity, the
‘Receiver”) without security, of. all of the assets, undertakings and properties of
2345760 Ontario Inc., (“234") Rando Drugs Lid. (‘Rando”), 2275518 Ontario Inc.
("227"), Family Health Pharmacy West Inc. Formerly known as M. Blacher Drugs Ltd.
(“West Inc.”), 2501380 Ontario Inc. (“2507"), 2527218 Ontaric 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 execufed by the Defendants to the appointment of a receiver, the Consent
executed by K8V fo act as the Receiver and the Affidavit of Service of Maureen
MclLaren 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:

)} o take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the
Property;

43510924.1
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to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not fimited 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 perforrh 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, fo enforce any
security held by the Debtors, and to deposit such monies in a separate
bank account controlied 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,

()  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

(il  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 fo 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 intc 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 fakes any such actions or steps, it
shall be exclusively authorized and empowered o 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, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persans acting on its instructions or behalf, and (iii) ail 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 shali forthwith advise the Receiver of
the existence of any client records and prescription information (“Client Records”),
books, documents, securities, contracts, orders, biling 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, coliectively, 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, shouid 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

43510924.1
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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 sc.

obtained.

8. 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; (iii) not allow anyone other than the Receiver or the Custodian to have access
to the Client Records; (iv) allow the Debtors supervised access fo 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 COQURT ORDERS that the Receiver shall provide each of the relevant
fandlords with notice of the Receiver's intention to remove any fixtures from any leased

43510924.1
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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 ail 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 Debfors, 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)

43510024.1
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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, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtars, 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 bé 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 untll such fime 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,

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 info 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 Couri.

PIPEDA

15.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Elecironic 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
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information fo its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Recelve& omn ¢he alternative destroy all such information.
The purchaser of any Proper'fy~shall be‘egtlfl?d to continue to use the personal
information provided to it, and~related to~the Pronerty purchased, in a manner which is
in all material respects |denthal to the prior use of such information by the Debtors, and
shall return all other personal information to: thie “Receiver, or ensure that all other

personal information is destroyed AN B

PR Y - -
. - ~ e -
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16. THIS COURT ORDERS that“pm'suant fo section 42 of the Ontario Personal
Health Information Profection Act ("PHIPA"), the Receiver shali only disclose personai
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 disciosure 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 o a
spill, discharge, release or deposit of a substance contrary fo 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

43510924.1
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contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontaric Environmental Protectlon‘Act“tl:\e Ontario Water Resources Act, or the
Ontario Occupational Hea!th‘ and Safety Act and regulations thereunder (the
“Environmental Legislation’ ): p.rowc:ed hqweVE{:that nothing herein shall exempt the
Receiver from any duty te: report or make fd}sclosure imposed by applicable
Environmental Legislation. Tr?é [Receiver shall ﬁci és a result of this Order or anything
done in pursuance of the Recenve(s duues and pewers 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 fo 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

435109241




ey
o ‘

! , - .
’rf‘ (SO ,-ﬁ"l" ‘o
J"f::‘ ".v .r-"'_'(;-;"
. , e
( r'-'r'. "1' . f’. |‘_
! f-l‘ . \ND o (i1 3
S i
[ ‘ T
0 ' ,( '.' i
y .",- . . r‘-' “
- Py
R AR
v e £
- C
‘. T M

Crppereff



-13-

legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

21. THIS COURT ORDERS that priof 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 oi‘ 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 RECEIVERSHIF

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.

43510924.1
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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 Cerlificates evidencing the same or any part thereof shall rank on a pari
passu basis, unless otherwise agreed to by the hoiders 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 hitp://www.ontariocourts.ca/sci/practice/practice-
directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to

Rule 17.06 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.

43510924,1
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33. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order en 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).

ﬁwie_, \\

SUPERIOR COU
ENTERED USTICE

DECD 42019

COUR SUPERIEURE DE
ENTRE - /STICE

43510924.1



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., Rande Drugs Lid., 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 4™ 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 o 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 cerificates 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 resp'ect of its
remuneration and expenses.

435109241



4. All sums payable in respect of principal and interest under this cerlificate are
payable at the main office of the Lender at Toronto, Ontario.

5. Until all Iiab‘iiity 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 fo
deal with the Property as authorized by the Order and as authorized by any further or
other order of the Couri.

7. The Receiver does not undertake, and it is not under any personal liabiiity, 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:

43510924.1



ECN FINANCIAL INC.
Applicant

and

2345760 ONTARIO INC., et al.
Respondents

Court File No: CV-19-00632106

43510024 F

ONTARIO
SUPERIOR COURT OF JUSTICE
{Commercial List)

Proceeding commenced at Toranto

ORDER
{APPOINTING RECEIVER)

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5300
P.O. Box 1011

Toronto, ON Canada M5H 351

Craig A. Mills LSUC#: 409478
Tel: 416,585.8596

Email; cmills@millerthomson.com
Fax: 416.585.8695

Solicitors for the Applicant



SECOND RENEWAL LEASE

THIS RENEWAL LEASE made as of the 31% day of December, 2015.

BETWEEN:
Chopra, Joshi, Karnik & Lamont
Medicine Professional Corporation
(the “Landlord™)
- and -
Rando Drugs LTD.,
(the “Tenant™)
WHEREAS:
A. Medilease Corporation ("Medilease") entered into a Lease dated the 1st day of January,

2007, with the Tenant for the Premises (the "Original Lease") in the building situated at
6720 Hawthorne Drive, Windsor, Ontario (the "Property").

By Renewal Lease dated the 11% day of December, 2013 (the “Renewal Lease”), the
Landlord as successor to Medilease, granted to the Tenant a lease on the Property consisting
of five hundred and forty square feet (540 sq. ft.) in the building, more particularly defined
as the “Premises” in the Renewal Lease.

The Landlord has agreed to grant the Tenant a second renewal lease (the “Second Renewal
Lease”) of the Premises for a further term of six (6) years commencing as of January 1, 2019
(the “Second Renewal Term™) on the terms hereinafter set forth herein.

NOW THEREFORE:

1.

The recitals are true in fact and substance and form an integral part of this Agreement and
are expressly incorporated into this Agreement.

Any notice to be given under the terms of this Second Renewal Lease shall be sufficiently
given if delivered to the party for whom it is intended or if mailed, postage prepaid, by
registered mail, facsimile transmission or personal service, addressed to the party for whom
it is intended:

(a) in the case of notice to the Landlord, addressed to the Landlord at:

1608 Tecumseh Road West
Windsor, Ontario N9B 1T2



(b)

or such other address as may be specified by the Landlord in writing; -

in the case of notice to the Tenant, addressed to the Tenant at the Leased Premises, or such
other address as may be specified by the Tenant in writing,

Any notice or document so given shall be deemed to have been received on the third business
day following the date of mailing, if sent by registered mail, but shall be deemed to have
been received on the day transmitted by telefax or delivered personally. Any party may from
time to time by notice given as provided above, change their address for the purpose of this
clause,

The Landlord and Tenant hereby covenant that they shall perform and observe the covenants,
provisos and stipulations in the Original Lease as if such covenants, provisos and stipulations have
been repeated in this Second Renewal Lease in full with such modifications only as are necessary
to make them applicable to this Second Renewal Lease.

3.

In the event of a material change to the government reimbursement formula applicable to
pharmacies for prescription drugs, or any government regulations negatively impacting the
operations or profitability of the Tenant’s pharmacy, the Tenant, at its sole option, may
terminate this Second Renewal Lease on thirty (30) days notice.

This Second Renewal Lease shall be binding upon the parties and their successors and
assigns.

IN WITNESS WHEREOF the parties have duly executed this Agreement.

SIGNED, SEALED AND DELIVERED
in the presence of

CHOPRA, JOSHI, KARNIK &
LAMONT MEDICINE

PROFESSIOI\%(‘)iPORATION

)

)

)

)

)

)

) Name: Dr Raj Chopra
) Position: President

) I have authority to bind the Corporation
)

)

)

)

)

)

)

)

RANDO DRUGS LTD.

Per: _M ?

Name:V Daniel Diena
Position: President
I have authority to bind the Corporation
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THIS IS EXHIBIT "X"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT

A2 0
SWORN BEFORE ME THIS :'/2;) DAY
OF APRIL, 2020.
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From: "Laura Santarossa" <Jsantarossa@bellnet.ca>

Date: January 22, 2018 at 12:37:20 PM EST

To: "'B. Lamont™ <Jamontgava@aol.com>, "'Chopra' <doctorrajchopra@yahoo.com>, "'H. Joshi
<harshadpjoshi@gmail.com>, "'V. Karnik" <vikas.karnik@gmail.com>

Subject: DANI requests:

m

Hello

Dani would like to have a copy of the original 2007 between partners and Parvez, as he does not have
a copy. I can fax that to him.

He is wanting to begin negotiations for a new lease (Dec 81, 2018) ASAP — as he indicates below. I
gaid I would discuss with partners and let him know in the near future. See below.

To his question about x-ray below, I told him it was just needing some maintenance.

Lwrar

From: [santarossa@belinef.ca [mailto:lsantarossa@bellnet.ca]
Sent: Monday, January 22, 2018 12:24 PM

To: lsantarossa@belinet.ca

Subject: Fw: lease on Hawthorne.

------ Original message------
From: Dani Diena

Date; Sun, Jan 21, 2018 9:59 AM
To: Laura Santarossa,
Subject:lease on Hawthorne,



When | bought out Parvez | met with the doctors and told them that | was borrowing money for 5 years
and then would renew for another 5 years to pay Parvez. There was only a five year term left on the
lease. The doctors told me that | should come back in 2018 at the beginning (as my financing expires in
February and | will need a new [ease) and negotiate a new lease.

| respectfully request that we begin asap the negotiations for the new lease.
Also, is there a problem with the XRAY as it has been closed for a while?
thanks

Dani Diena

2275518 Ontario Inc
Rando Drugs Inc.
4256 Bathurst Street
Suite 200 M3H 5Y8
416-402-2767 (c)
647-351-5300 (f)
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THIS IS EXHIBIT "Y"
REFERRED TO IN THE AFFIDAVIT OF
BARRY LAMONT
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OF APRIL, 2020.



From: lamontgava <lamonigava@agl.com>
Sent: Saturday, December 15, 2018 4:24 PM
To: Dani Diena <ddiena@abira.ca>

Subject: Re: information

Hi Dani,

Before matters proceed further we need to meet with you. Two of the four

partners are away for Christmas, so a practical meeting would have to be in

early January. We realize the your East Clinic Pharmacy lease expires on

December 31/2018. We will have to extend the lease on a monthly basis until
we can resolve matters in possible sale of practices and buildings or a new

lease.

Thanks

Barry Lamont.

jSent from my iPad
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THIS IS EXHIBIT "Z"
REFERRED TO IN THE AFFIDAVIT OF
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A Commissioner, etc.



- From: Dani Diena

Sent: Thursday, March 14, 2019 1:08 PM

To: 'lamontgava’ <lamontgava@ao!l.com>; harshadpjoshi@gmail.com; vikas.karnik@gmail.com:
doctorrajchopra@yahoo.com '
Subject: RE: Hawthorne

PURCHASE OF BUILDING

I'am trying to present a fair and balanced approach to our discussion. Enclosed are two appraisals that |
had done.

6720 1608




Reimax o ’—
—

Manor -—
The highest appraisal isQjjjjJJli@ would be prepared to go tofjj N | would sign a

new lease with the doctors and give you the option to buy back your 25% if you would want. Deloitte
would have to get involved as there would be recapture issues.

LEASE EXTENSION

If we would do the lease extension, | propose the following. Today | pay a different amount for East and
West. | propose to raise West a little bit and raise East to match west. We would commence this April
1%, 2019. | also made a proviso at our meeting. If you want to retire and no-one would like to take over
your real estate portion, | would but it from you.

6720 1608
Presentrent | $ 6,500.00 S  8,396.25
Proposed S 8,500.00 $ 8,500.00
rent

I hope that you think that both proposals are fair and | await your response.

Thanks

Dani Diena

2275518 Ontario Inc
Rando Drugs Inc.
4256 Bathurst Street
Suite 200 M3H 5Y8
416-402-2767 (c)
647-351-5300 (f)
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“From: Dani Diena <ddiena@abira.ca>
Date: April 10, 2019 at 6:02:19 PM EDT
To: lamontgava <lamontgava@aol.com>
Subject: Re: - :

Can we'. organize the lease with the new terms I gave you?
Thanks

Dani Diena
2275518 Ontario Inc
Rando Drugs Inc
4256 Bathurst Street
Suite 200 M3H 5Y8
Toronto
416-402-2767(c)
647-351-5300 (fax))

From: |amontigava <lamontgava@aol.com>
Sent: Wednesday, April 10, 2019 6:01 PM
To: Dani Diena

Subject: Re:

Yeé,we are not going to sell.
Barry

Sent from my iPad

On Apr 9, 2019, at 5:10 PM, Dani Diena <ddiena@abira.ca> wrote:

1



Have you made a decision?
Thanks

Dani Diena
2275518 Ontario Inc
Rando Drugs Inc
4256 Bathurst Street
Suite 200 M3H 5Y8
Toronto
416-402-2767(c)
647-351-5300 (fax))
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From Dam Dlena <dd1ena@ab1ra ca>
Date: April 15, 2019 at 8:44:58 PM EDT -
To: Vikas Karmk <yikas karnik@gmail.com> , J
Cc: "B. Lamont" <lamorntgava@aol.com>, "H, JOShJ." <harshadmosh1@,g;ma11 com:>, Chopra
<doctorraichopra@yahoo.com> _
Subject: Re: Lease -

Thanks for fes_ponding.

Dani Diena
2275518 Ontario Inc
Rando Drugs Inc
4256 Bathurst Street
Suite 200 M3H 5738
Toronto
416-402-2767(c)
647-351-5300 (fax))

From: Vikas Karnik <yikas.karnik@gmail.com>

Sent: Monday, April 15, 2019 8:43:50 PM

To: Dani Diena

Cc: B. Lamont; H. Joshi; Chopra ' ¢
Subject: Re: Lease

Hello Dani,

We, the partners, have not been able to decide anything as of yet.
We will get back to you as soon as possible.

Vikas Karnik

On Mon.,, Apr. 15, 2019, 9:19 a.m. Dani Diena, <ddiena@abira.ca> wrote:

1



| When we met | proposed to either buy the building or to equalize the rents higher. You

- informed me that you are not prepared now to sell the building. Can we sit and finalize a new
lease?

thanks

Dani Diena

2275518 Ontario Inc
Rando Drugs Inc.
4256 Bathurst Street
Suite 200 M3H 5Y8
416-402-2767 (c)

647-351-5300 (f)
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From Jennlfer Stam [mallto stam@gsnh com]

Sent; Tuesday, February 4, 2020 2:21 PM

To: Sundin, David <dsundin@mctaguelaw.com>; MacKinnon, Jeff <Jmackinnon@mctaguelaw. com>

Cc Bobby Kofman <bkofman@ksvadvisory.com>; Eli Brenner <ebrenner@ksvadvisory.com>

Subject: RE: 76188 / Chopra, Joshi, Karnik & Lamont Medicine Professional Corporation - Termination of Lease with
Rando Drugs Ltd./: Rando Drugs ‘

CAUTION: This email originated from an email account outside of McTague Law Firm. Do not click on any
links or open attachments unless you recognize the sender and know the content is safe.

David

Thank you for your email. We do not propose to your factual points below at this time. We appreciate the opportunity
to meet and suggest an in person meeting at your offices on Tuesday. We will be traveling down in the morning on a
flight which, if on time, should land about 10:40am ~ | would imagine we can be at your office shortly thereafter — we
could say noon to be safe. Please confirm the time is acceptable asap so we can book our arrangements.

In the meantime, | also attach the lease extension for the Tecumseh property which shows the lease term.

Thanks.

JENNIFER STAM

Suite 1600 | 480 University Avenue | Toronto ON | MSG 1V2

Direct 416,597 5017 | Fax 416 397 3370 | stam@gsnh.com | www.gsnh.com
Assistant | Devlca Sakhrani | 416 597 9922 ext. 370 | sakhrani@gsnh.com




SECOND RENEWAL LEASE

THIS SECOND RENEWAL LEASE made as of the 1 day of December, 2015.

BETWEEN:
Chopra, Joshi, Karnik & Lamon:
Medicine Professional Corporation
{the “Landlord™)
-and -
M. Biacher Drugs Lid.
(the “Tenant™)
WHEREAS:
A.  Medilease Corporation ("Medilease™) entered into a Lease dated the 5@ day of November,

1991, with the Tenant for the Premises (the "Original Lease") in the buiiding situate at 1504
Tecumsch Road West, Windsor, Ontario (the “Property™).

By Renewal Lease dated the 1% day of December, 2009 (the “Renewal Lease™, the Landlord
as successor to Medilease, granted to the Tenant a lease on the Property consisting of one
hundred and twenty square feet (120 5. fi.) in the southwest corner of the first floor of the
building and a further room of eighty square feet (80 sq. fi.) of the second floor, mere
particularly defined as the “Premises” in the Renewal Lease.

The Landlord has agreed to grant the Tenant a second renewal lease (the “Second Renewal
Lease”) of the Premises for a further term of ten (10) years commencing as of December i,
2015 (the “Second Renewal Term”) on the terms hereinafier set forth herein.

NOW THEREFORE:

1.

The recitals are true in fact and substance and form an integral part of this Agreement and
are expressly incorporated into this Agreement.

The Landlord hereby leases to the Tenant the Premises for the Second Renewal Term
subject to the payment during the first year of the Second Renewa! Term on the same terms
contained in the Original Lease which provided for a monthly rent of Eight Thousand
Dollars (§8,000.00), plus 4.4%, being the increase set by the Canadian Consumer Price
Index from 2012 to 2014, for an aggregate monthly rent of Eight
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Thousand, Three Hundred and Fifty-Two Dollars ($8,352.00) during the first year of the
Teru of the Lease. For each subsequent year of the Second Renewal Texm, comumencing
Janwary .1, 2017, the annusl rent shall be increased by the percentage increase in the
Canadian Consumer Price Index as at December 31 of the prior yeat.

Any notice o be given under the terms of this.Second Renewal Lease shall be sufficiently
given if delivered to the party for whom it is intended or if mailed, postage prepaid, by
registered mail, facsimile transmission or personal service, addressed to the party for whom
it is intended:

(a) in the case of notice to the Landlord, addressed to the Landiord at-

- 1608 Tecumseh Road West
Windzor, Ontario N9B 1T2

or such other address as may be specified by the Landlord in writing;

in the case of notice to the Tenant, addressed to the Tenant at the Leased Premises, ot such
other address as may be specified by the Tenant in writing.

Any notice or document so given shall be deemed to have been received on the third

* business-day foltowing the date of mailing, if sent by registered mail, but shall be deemed

to have been tecejved on the day transmitted by telefax or delivered petsonally. Any party
may from time to time by notice given as provided above, change their address for the
purpose of this clause. ‘

The Landlord and Tenant hereby covenant that they shall perform and observe the
covenants, provisos and stipnlations in the Original Lease as if such covenants, provisos
and stipulations have been repeated in this Second Renewal Lease in full with such
rmodifications only as ate necessary to make them applicable to this Second Renewal
Lease,

In the event of a materiat change to the government reimbursement formula applicable to
phammacies for prescription drugs, or any government regulations resulting in a reductioit
of twenty (20%) percent in pross revenue derived by the Tevant, the Tenant, at its sole
option, may terminate this Second Renewal Lease on thirty (30) days notice.

This Second Renewal Lease shall be binding upon the parties and their successors and

_ assigns.

[the remainder of this page is intentionally Ieft blank, signature blocks follow]
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IN WITNESS WHEREOF the parties have duly executed this Agresment,

SIGNED, SEALED AND DELIVERED

in the presence of

SN e fpanes THOARY. Siachr Trag LELcam fmsoetf + 300 Trommoh Paed Waaell1H Roditod) Lidid forpi
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CHOPRA, JOSHI, KARNIK &
LAMONT MEDICINE,
PROFESSIONAL CORPORATION

W’ e 22/ 237§

Name: DR. L. CAAGPRA
Position; VR es\venT
I have authority to bind the Corporation

M. BLACHER DRUGS LTD.

Per: {3
Name: © ~——Michael Blacher
Position: President

1 have authority to bind the Corporation




(1781972/1)

THIS IS EXHIBIT "DD"
REFERRED TO IN THE AFFIDAVIT OF

BARRY LAMONT {a
Rl A
SWORN BEFORE ME THIS- -~ DAY

OF APRIL, 2020.




LRO# 12 Notice Of Lease Registered as CE423491 on20100720  at 1441
The applicani(s} hereby applies fo the Land Regisirar. yyyymmdd Page 1 of 3

Propetrties

PIN 01207 - 0181 LT
Descripfion PT LT 4 PL 84 WINDSOR; PT LT 5 PL 64 WINDSOR AS IN R687636; WINDSOR

Address 1608 TECUMSEH BLVD W
WINDSCR

| Consideration ' J

Consideration $1.00

I FParty From(s) |

Name CHOPRA, JOSHI, KARNIK & LAMONT MEDICINE PROFESSIONAL CORPORATION

Address for Service 1608 Tecumseh Road West, Windsor,
Ontaric N9B 172

1, BARRY LAMONT, A.5.0., have the authority ta bind the corporatlon.
This doecument is not autharized under Power of Attorney by this party.

I Party To(s) ' Capacity Share l

Name M. BLACHER DRUGS LTD.
Address for Service 1604 Tecumseh Road West, Windsor, Ontaric N9B 1T8

I Statements I

The applicant is prepared to produce the decument for inspection within fourteen (14) days of the reguest and the applicant consents 1o
the cancellation of the document on presentation of proof satisfactory o the Land Registrar that the document was not preduced upon
request, :

Term: 6 years Expiry date: 2015/11/30

Provision for renewal or extension, If the Tenant provides notice to the Landlord at least three (3) months prior to the last day of the
Renewal Term that it wishes to renew the Lease, the Landlord hereby grants the Tenant with a right of renewal of lease for an additional six
{6) years on the terms set out in the Original Lease

Signed By
Jerry Lee Goldberg 300-443 Ouellette Avenue, PO acting for Party Signed 201007 2¢
Box 1390, Sth. A From(s)
Windsor
N9A 8R4
Tel 519-877-1555
Fax 5199771566

| have the autherity to sign and register the decument on behalf of the Party From(s).

| submitted By

MILLER CANFIELD PADDOCK AND STONE LLP 300-443 Quelletts Avenue, PO 201007 20
Box 1390, Stn. A
Windsor
NOA 6R4

Tel 518-977-1555

Fax 5199771566

Fees/Taxes/Payment
Statutory Registration Fee $60.00
Provincial Land Transfer Tax $0.00

Total Paid $60.00



Registered as CE433491 on201007 20  at 1441

LRO# 42 Notice Of Lease
yyyy mmdd Page 2 of 3

The applicani(s) hereby applies to fhe Land Registrar.

|

| File Number

Panty To Client File Number : 118097 -4/JLG/DAMY



LAND TRANSFER TAX STATEMENTS

In the matter of the conveyance of: 01207 — 0181 PT LT 4 PL 84 WINDSOR; PT LT 5 PL 64 WINDSOR AS IN RBS7636;

WINDSCR
BY: CHOPRA, JOSHI, KARNIK & LAMONT MEDIGINE PROFESSIONAL CORFORATION
TO: M. BLACHER DRUGS LTD.
1. BLACHER, MICHAEL
fam

[ (a) A person in trust for whom the land conveyed in the above-described conveyance Is being conveyed;

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

[ {c) A transferee named In the above-described conveyance;

[] (d) The authorized agent or solicitar acting in this fransaction for described in paragraph(s) {_) above.

() The President, Vice-President, Manager, Secretary, Director, or Treasurer autharized to act for M. BLACHER
DRUGS LTD. described in paragraph{s} (c) above.

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

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

{a) Monies paid or to be paid in cash 1.00
(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price) 0.00
(i) Given Back to Vendor 0.00
(¢} Property transfesred in exchange {detall below) 0.00
{d) Fair market value of the land(s) 0.00
(e) Llens, tegacies, annuities and maintenance charges 1o which transfer is subject 0.00
(f) Other valuable consideration subject to Jand transfer tax (detatl below) 0.00
{g) Value of land, bullding, fixiures and goodwill subject to land transfer tax {total of {a) 1o (f)) 1.00
(1) VALUE QF ALL CHATTELS —items of tangible personal property 0.00
(i) Other considerations for transaction not included in (g) or (h) above 0.00
{j) Total consideration 1.00
4,
Explanation for nominal considerations:
r ) iease term of which Including any renewals cannot exceed 50 years
5. The land is not subject to an encumbrance
PROPERTY Information Record
A. Nature of Insirument:  Notice Of Lease
LRO 12  Registration No. CE433491 Date:  2010/07/20
B. Property(s): PIN 01207 — 0181 Address 1608 TECUMSEH BLVDW  Assessment 3739050 - 32050000

WINDSOR Roll No
C. Address for Service: 1604 Tecumseh Road West, Windsor, Ontario N9B 1T8

D. (i) Last Conveyance{s): PIN 01207 - 0181 Registration No. CE122174

(il) Legal Description for Property Conveyed: Same as in last conveyance? Yes Ne [} Notknown [}
E. Tax Statemenis Prepared By: Jerry Lee Goldberg
300-443 Quellette Avenue, PO Box 1390, Stn.

A
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Court File No.: CV-20-28863
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
CHOPRA, JOSH], KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION
Applicant
-and -
KSV KOFMAN INC. as receiver for RANDO DRUGS LTD.,
M. BLACHER DRUGS LTD. and FAMILY HEALTH PHARMACY WEST INC.

Respondent

AFFIDAVIT OF RAJ KUMAR CHOPRA
I, RAJ KUMAR CHOPRA, of the City of Windsor, in the County of Essex and Province
of Ontario, MAKE OATH AND SAY:
L. I am a director and an owner of the Applicant, and as such, I have knowledge of the
matters to which I hereinafter depose to, except for such information that has beén received from

others in which case 1 have stated the source to the information and believe it to be true.

2. 1 have read the Affidavit of Barry Lamont sworn Api‘il 23, 2020 ("Dr. Lamont’s
Affidavit") and I make this Affidavit to confirm certain information in Dr. Lamont’s Affidavit.
In addition to any newly defined terms, I adopt the defined terms contained Dr. Lamont’s

Affidavit.

3. Attached hereto and marked as Exhibit "A” to this my Affidavit is a true copy of the

Third East Lease which is also contained at Exhibit "1" of Dr. Lamont’s Affidavit. I signed the
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Third East Lease on behalf of the Applicant. It is the position of the Applicant that it is the Third
Fast Lease that is the operative and final lease, thus the Third East Lease became a month-to-

month tenancy on January 1, 2019, subject to 60-days notice of termination.

4. Attached hereto and marked as Exhibit "B” to this my Affidavit is a true copy of the
Purported Renewal of the Third East Lease which is also contained at Exhibit "W" of Dr. |
Lamont’s Affidavit. On Decémber 5, 2019, I reviewed Purported Renewal of the Third East
Lease, which I had not seen prior to December 5, 2019. 1 did not agree to said'doéurnent. Idid
not agree to extend the Third East Lease beyond December 31, 2018, Tam advised by Dr, Joshi,
Dr. Karnik and Dr. Lamont and verily believe that they did not agree to extend the East Lease
beyond December 31, 2018 and that they had never seen the Purported Renewal of the Third
East Lease before December 5, 2019. The Purported Renewal of the East Lease indicates that I

signed it on behalf of the Applicant, I have reviewed the signature and it is not mine.

5. Thé purported creation date of the Purperted Renewal of the Third East Lease is absurd.
At the time that the Purported Renewal of the Third East Lease was purpertedly created, there
were still three years remaining on the Third East Lease. It is absurd to think that I would agree
to an extension of the Third East Lease with so much time left remaining. I did not and would

not do that.
6. The Purported Renewal of the East Lease purports 1o maintain the current rent levels. It

1s absurd 1o think that I would agree in 2013 to keep rent the same until the end of 2024. 1did

not and would not do that,
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7. Attached hereto and marked as Exhibit "C" to this my Affidavit is a true copy of the
Purported Renewal of the West Lease which is also contained at Exhibit “CC” of Dr. Lamont’s
Affidavit. Thad never seen the Pﬁrported Renewal of the West Lease before February 4, 2020, 1
did not agree to it. I did not agree to extend the West Lease beyond December 1, 2021. I am
advised by Dr. Joshi, Dr. Karnik and Dr. Lamont and verily believe that they did not agree to
extend the West Lease beyond December 1, 2021, and that they had never seen the Purported

Renewal of the West Lease before February 4, 2020,

8. The Purported Renewal of the West Lease indicates that I signed it on behalf of the

Applicant. I have reviewed the signature and it is not mine.

9. I make this Affidavit in support of the relief sought on this Application and for no other

or improper purpose.

SWORN BEFORE ME at the City of
Windsor, in the County of Essex and
Province of Ontario, this?* s day of

RATKUMAR CHOPRA

April, 2020. B

e

A Commisgioner, etc.

R A A R
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THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF
RAJ KUMAR CHOPRA J
SWORN BEFORE ME THIS EDAY

OF APRIL, 2029./.»-'-'

7/@ issioner, etc.



Dokamed |

THIS INDENTURE made this 117 day of Decamiber, 2013,

Pursuant ko the Short Form of Leases Act

BETWEEN

WINBSOR MEDIGAL CLINIC, A ﬁMSfON GF CHOPRA, JOSH,
- KARNIK & LAMGNT MED!CIHE PROFESS!ONAL CORPORATION,
residing in the Clty of Wmdsor, in. the Ccunty of Essex : ’

herem oaIEed "Land!orﬁ" . . L _ S OF THE FIRST PART
AND- A L
E -:RANDODRUGS LTB acorporahomncorporated undertheiawsoﬁhe
: -Provmce of Ontario | _
herein calied '-'Te'na_n;t",- ' OF THE SECOND PART .
 WITNESSETH:
-;:fmsgn. PREMISES
11 In cansideratzon of the- rents ccvenants and agreements heremafter reserved and “ _.

contained on the part of Tenaft to be pald obseived and performied, Landiord leases to the Tenant -
those certain lands znd. premases cons&stmg ofthe ground ﬂoor ofa bmidmg, upon the lands descnbed .
in Scheduile "A" armexed hereto consisting of apprommately 540 squaref feet and knowsi municipally as
5720 Hawthome Drive, ; Windsor (Herein calied the "Demised F’rem:ses“) The bouridaries and 1ocation
of the Demmised Promises are outlined in red on the site plan of the building which is annexed as |
Schedule *B" hereto. The exterior faces of the exterior walls of the bullding are expressly excfuded from

~ the Dem:sed Premises.

TERM

1.2 To have and t0 hold the Demised Premises, unless Such term shall be seoner a
terminated as heréinafter provided, for and during the term of five {5} years fo be computed from and -
inclusive of the 1t day of January, 2014 and from theniceforth next ensuing and fully to be complete _

and ended or the 3dst day of December, 2018 (herein ¢alied the *T: erm"”).
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ARTICLE 2

RENT
2.4 Y'e%dmg and Paymg Therefor. yearly and every year: dunng the Term fhe s&fn of

Severty-Eight Thousand Doflars ($78,000.60) of lawful money of Canada, plus HST, to be pa;d in i

advance in equal, cansecutive, morithly | mstalments of Six Thousand Five Hundred: Do!!ars ($6,500. 60) -
gach plus HST an the first day of pach month ir1 eaich year. during the:Term, the first of sueh payinents
tobecome due and be paidin advance ofi the 1stday of January, 2014 and the last paymentio become

due and be pald in advance on the. “lst day of Degetn i, 2018,
ADSH"!ONAL CHARGES
o 22 - Tenant covenants to pay rent: and to pay as _add!_tiorzai charges all nther sums of money

or charges requ;red to-be pa;d b
*“additional charges®. 1 such ¢ n
shall become due and. payabie wwth the next 1nstalment of rent thereafter fa{hng due hereunder as if
such acidttionat charges were rent, bt nothmg hérein contained. shaii be deemed to suspend or deiay
the ‘payment of any amount of money or- charge at the time the same hecomes due anid payable
'hereunder or fimit any oi.her remedy of the Landiord : :

PAST DUE RENT ﬁND'ADDlTiGNAL‘GWGEﬁ '

23 : i Tenant shall fali fo pay, when the same are due and. ;payab!e any rent or. any g
additional charges oF amounts.6f the kirid described: i eotion 2.2 hereof, such unpaid amoisnts shall
bearinferestfrom the due date thereof to the date of payment atthe rate of eighteen percent: (18%) pat
annum.

ARTICLE 3.
mxes

BUSEN ESS ANB PERSONAL PROPERTY TAX

34 Tenant shal[pay ali taxes rate& chargesand!raencefees assessed lavied orlrnposed .
i respect of the: personal property, busmess oF income of Teriantas and when the same becomedue
' -anci payable : : :

TAX ON RENTS
3.2 - iptheeventihatany Federal, Provincial, Mummpai or other governmental authority shalll ‘
imposeor assess any tax, levy or ¢ihercharge on oragainstalt arany part of the rentals andfor charges

paid or to be paid by Tenant under the terms of this: tease, and Landlord s required to. collect from
Tenant and/or pay such tax, levyorcharge to such authonty‘ Tenant shall, within ten (‘I 0) days from
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writien demand therefor, pay to or reimburse’ Landtord {asﬁ?ecase maybe) all such d'wg&easmy o
bemmmeﬁorassem{i ‘which, fori’hepurposesofhsieaseshaﬁbe&emedtobeé&eﬁme? ﬁ

. g5 additonal cha;g% i being the infention of the parties heretn thatthetents: payable hereunder, shall
-be paid to the Landlord absa%um%y net, withotit deduction of any natise whatsoaver, oxceptasis inthis
.- 1ease otherwise expressly provided; provided, the Tenant shat rictibe requtred o pay any estate,
g mhentance suceession, traﬁsfer income or similar taxes whidh: may B& payab%e by the Landlord.

LAND TAXES

33 Landiord shall, in the fitst instance, pay and discharge as the same become dug and
payable, atl taxes Including local improvement rates, rates, duties and assessments that may be levied,
rated charged or assessed against the land and building of wh:ch the Dem!sed Premises forma part
Including without being liriited to every tax, charge, rate, assessment o payment) which may | become
a charge or encumbrance ar levied upon -or collected in respect thereof, whether charge j
municipal, sctiool, parliamentary o other body (herem collectively-called "Lan

forthwith upon demand therefor by Landiord, pay to Landiord that pdrho :
the pmduct obtamed by mumpiymg the amount of the Land Taxesbya f:act

commencing during any Eeasa year shall be deemed fo comespond 1o such lease vear, but if the last
year of the ferm hereof is.a penod &f whish part only s included with any such tax year any such
increase for such perfod shall be reduced proportionately. The additional rent provided for in this
Section shall be paid within twenty (20) days aﬂer demand therefor-by Landlord.

ARTICLE 4 -
USE WASTE NUISANCE, GOVERNMENTAL REGULAT?GNS

USE OF DEMISED PREMISES

4.-17 ' - The Demised Premises shall be used sfoleky for the purposehf a Phar’macy_.
" PROHIBITIONS
42 Tenant shall not under any circumstances whaisoesr‘e‘r‘:

(@) use or permit the Demised P:‘Emlses to be used or occup:eci for any uniawfuk purpose or
contrary to anyLaws; -

(s)] commiit oF éiil_ow to -be committed any waste upon the Demised Premises;
(c) -doorpermit tobe doneanything which shall be or resuit in & huisance or which rriay disttrb the

quite enjoyment of any nelghbouring properties or which may give any other person, firm or
cozporation any lawful reason to bring an action for damages against Landlord;

(d)  dischargs or spill any Contaminantor Ponutant upon the Dertiised Premisesorinto the Natural_ E

Environment that causes or is fikely to causeé an Adverse Effect;
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@ use of. penmt anything fo be dore which would make void of voldable any mswance upcm the
Demised Pramises.or which wouid const;tute & nulsance; of

{f use of permit ’the Demised Premises to be used contrary 1o any of the provisions of this

Agreemnnt
-GOMME&GEMENT OF WORK
4,3 -' Tenant shall not commence arty work whatsoever upon the Demised Premises at any

time except |n cases of emergency, unless the fallowing provisians have peen complisd with:

_ {a) Tenant has compi:ed w:ti% aﬂ Laws Regulat;ens and Orders respecting stich work and has _f ‘

. obtamed a!t the Parmits reqmred tor penmt such work to be performed;.

(b Tenant has given pnor wntten natloe 1o Landterd contammg

i)y = descnp’ﬂon ofthe werk o be perfermed andall the plans, drawings and speccﬁcatzens :

. reiated 46 suich wdrk

(i) ”the riates and tnmes when all'such work shall be performed

(i) _Ten'ant’!s 'ce'rt'rﬂqate..that» all Pemnifs needsd by Tenant fo permit such werk to be

performed have been abiained; and

(v} alistand copies of all stich Permits! and.

{c) - Landiord has given its consent o Tsanant to commenoe the work described in the natice on the: Z
dates and at the times sst forth therein which consent may be unt!aterally arid arbitrarily -

withheld, .
CGMPUANCE WITH LAWS
4.4 Tenant shall abide by and compiy thh alt Laws, Regulat;ons and ‘Orders and all

applicable orders, rules and regu!at[ons of the Canadian Fire Uniderwriters Assocsa‘aon orany aiherf
body having similar functions, andthe provisions of all policies ofpuhhc liability; fire and athetinsurance
riow in force, or which rray hereafter be in force with réspect to the Demiised Prémises and any’

equipmernit used in connecticn therewith.

MECHANICS‘ LtENS

4.5 . Tenant shall not suffar or permst any oonstructiori Ilens for work, labour; services or
materials ordered by Tenant or for the cost of which Terant may bein any-way. obligated, to attach to .
‘the building or the Demised Premises, and wheneverany such lien shall attach or claim therefor shall. -
befegistered, Tenant shall, withiin twenty (20) deiye after Tenant has: noticeof the c;laim for lien, procure’
the dtschargethereof by paymeni or by giving secunty orin such othermanner ‘asis or may be required:

or permitted by law.
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ARTICLES -
um_mss

54 Tenant shall be solely responsible for and pay as the same become. due respecﬁvely
all charges for telephone, heat, air-conditioning, water, gas, electnqty of any other uhhty used of
corisuried in the Demises Premises. Landlord shall not be. habte forany mterruption or fatiure inthe
suppiy of any such utilities to the Demised Premlses

ARﬁCLE 6

 MAINTENANCE AND Rf.mas
CONDITION OF THE DEMISED"P' SES |
81 Tenant acknov«dedges that Tepant has mspected and is famshar w;th the phys;ca?

‘attributes and conditicn of the Demised Premises at te.date hereof and that Landiord has m:
representahorzs of warranﬂes of whatscever nature or kind with respect to the same gther than those
which are expresely set forth in this lease and that Landlord shall not be tiable for any iatent or: patent
defects in the building or for the existenice. of any other circumstdnce or conditian nof expressly
represented or warranted and expressly set forih in this Jease, and.i m pamcmar Landiard shall not be
responssb!e for any want af repair of the building. :

. TENANT‘S QBLSGATIONS TO. MAINTAIN AND REF’A!R

62 © . Tenantshall mamtam ahd keep the- Eﬁemr ed_Premzses and every pa: thereof ingood,

substantial repair and condition and prompt[y meke all:needéd répalrs and: repiacem 'tscrf a quality

- dind kind 2t least equal o the o_' i

hot the result of some negligent agt o omission of Tenant, Tenan{'s: empldyess, irvites or confractors
only-excepted; but notwithstanding the foregoing covenant to repair Tenant shall not be responsible
to repair the roof, foundations, tutside wallls, down pipes, drains, pipes, plumbing, efectricat wiring,
heating or ‘air-conditioning plant and equipment except where the want of such repairs is'the resultof
improper use thereof by Tenants, or Tenant's employees invitees, licensees o contracmrs

s‘qRR'gNBER OF _'.DE_M!_S__ED PREMISES AT END OF TERM

8.3 Upon the expiration of the Term Tenant shall surrender the Demised Premises to
Landlord in-the same. condltlon in whish they-were delivered to Tenant-et the commencement of the
Term, subjecttoany changes mads with the Landiord's prior waitten consent, reasonable wearand tear
and damages by fire, hghmmg, tempest, vismajor, act of the Quesn’s enemies, riot, mob vielence, civil
cornmotion, earthquake, structural, latent or inherent defect or by reasdns of any explosion, accident
or agency not the result of some nagligenit act or orission of Tenant, Tenant's: employees invitees or
contractors only exceptad.
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s .'TE&AHTS FURTHER GBUGAT{GN 'fO REPNR
_ 5};4 Tenant, at Tenanfs expense shiall keepand rnamtaln anyeurbs, s;dewaiksandpamng
areas, In, ori or adjoining the same dsan and fres of dirt, rubb;sh jee and snow and at the espiration

of the Term Tenant shall léave the samein a clean and fidy condition as afofes&cci

LANDLORD NOT RESPONSIBLE

8.3 Tenani, except as herein -otherwise ‘specifically provide, assumes the entire

- responSJbthtyfor the condition, operation, maintenance and management. ofthe Demised Premises and-
__mg buxl NG S(matgd thereon and Lanc!!erd g alt_h v 1 responsibility s whatscever forsamenarshall |
ks frand Upor the Depnised Premises under ™+ -

any Gircumistances v _whai‘soever except damages cay
or. Lﬂﬂdfor d's emptoyees or contrectors. S

_ the neg!igent act Dr omsssnon of Landiord

ACGESS BY’ LANBLORD

-'RJGHT OF EN’{RY

74 o i_andlord and Landlerd 5 agents shal! have the nght to.gnter the Demised. Premsses at |

all feast)nable hmes foinspect the same a’"‘

nd it 1he eventan mspection reveal BTy maintenance work
OF repairs are. necessary and rEqu(red by f'.‘hls Yéase to'be done by Tenaﬂt,

after demand_therefo_r by Landiord.

lﬁsumaﬁsam INDEMNITY
FIRE. INSURANSE ﬁaNB OTHER RISKS
81 Terant shall, at Tenant's expense, Keep afi buildings, Friprovemants, equlpment

fixtures, motors and machinery inorupon the Derriised Premises (otharthan Tenant's frade fixturesand:
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Adiord shall give Tenant
notice in wntmg and thersupon Tenant shall withina reasohable {ime after ro éxpt thateof, dosuch
mal'nt nEnce work oF Make the necessa_zy repais of replacements i & good and warkmarilike’ manner
and’ :f “Teriarit shatl fail fodoso’ thé Lendlord,-and its contractors, agents or workrhen shait he allowed
' totake altmaterial into and uponthe Demised Premises and do stich aintenance work of make such
repeirs or rep!acements and the rant resewed shall in no way. abate while said maintenance work :
repaits of replacements are. be:ng made and the-Landlord shalt nat be fiable for any inconvenience,
disturbance, foss of business or other damage resutting thersfrom and Tenant shall pay Landiord, as .
an additional charge, the: costof sameplus twenty (20%) percent for ovemead and supervision, During
the three months prior? tothe expiraﬁon of thie Term or any renewa!_"t siin Landlord may exhibit the b
Demised Prefmises {o prospective: tonants or purchasers and p%aea upon he:Dernised Premises the .
usual notics "To Let" or *For Sale! which nofices Tenant shali ‘permit 1o remiain thereon without |
molestation. The. additional charges prov;ded for in this secnan shalt be ‘paid: within twenty (20) days :
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© Jess than Two Millior

equipment) insured against loss of damage by fire and such other perils as Landiotd may reasmaﬁy

réquire to be insured against (limited to perits which similar properties are usually insured against inthe
Pravince of Ontario by prudent Gwners but which shalt be deemed to include without being limited o
wirdsierm, hail, explosion, riot, civil commotion, damage from aircraft and vehicles and stmoke
damage) In the joint names of Landiord and Tenant (and with the loss payable to Mortgagess, if-any)
in an amount equal o the full insurable value theredf (exclusive of the cost of foundations) so as to
prevent Landiord and Tenant frorh becominig co-irstirers under the provisions of all applicable policies
of insurance. The insurance shall be in an insuranice company appreved by Landiord and & copy of the
policy or a certificate of insurance shall be delivered to Laridlord, - '

LIABILITY INGURANCE

82 Tenant shall also, at Tér;anfé_ expense; ﬁkeép:_i:h_- full force and effect a policy of general
fiabifity insurance with respect to the Demised Premises and the business conducted. by Tenant
protecting against claims for personat injury, deathand property damage in which the fimits shali be not

Jess than Two Million Dellars (§2,000,000,00) in respect of Injury-or deathyto a single person, and not
thait ifars ($2,000,000.00) in respét of property damage. “The policy shall name - -
Landlord and Tenant as insured.  The insurance shall bein an Insurance company approved by

Landiord and a copy of the policy o a cettificate of insurance shall be delivered to Landlord.

INDEMNIFICATION OF LANDLORD
8.3 Tenant will indemnify-and save Landlord harmiess from and against any and ait:

(a) = liabilitles, losses, claims, actions, damages (incl_ud_ing,' withaut lirnitation, -lost profits,
consequential damages, Interest, penalties, fines and monetary sanctions) anid costs; anid

(b)  lawyers, on a solicior and His own client basls, acco ntantsand ;eﬁ'giﬁgéﬁ_ng' faes and
' expenses, court costs and all other out-of-packet expenses, inourred o suffered by Landlord;

by reason of, resulting from, in confiection with or arising in any mannér whatever out of the breach of
any térrn, covenant of provision of this Agreement, loss of life, personal ihjury andlor damage to
L prope'_r"ty or the Natural Environment arising from or out of any ocourence in, upen or at the Demisad

" Premises or any adjacerit lands or any part thereof, or occasioned wholly or in part by any act or
ormissian of Tenant or Tenant's agents, confractors; employees o servents. Tenant shall also pay all

costs, expenses and reasonable counsel fees that may be incurred or paid by Landford I enforcing the
covenants and agreements contained i1 this. Agreement

ARTICLE 9 _
DAMAGE AND DESTRUCTION

TOTAL OR.PARTIAL DESTRUGTION

8.1 If the Demised Premises are wholly of partly demaged or destrayed by fire orany other
cause this Lease shall remain in full foree and effect without abateiment of rerit and Tenant shall
pramptly repair, restore and rebulld {he same as nearly as possible to the condition they were in
immediately prior to such damage or destruction.
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PROCEEDS OF INSURANCE

82 Subectto thie pmﬁ%ns of any mortgage of the Demised Premises the cestis of 8
fnsuranoe recovered on acoount of stich damags or destruction, less the cost, any, o Lar cBord Of 6
- recovery, shalibe appﬁed fo payrrerit of fhe cost of repairing, restoring and rebwidmg {hemm refeired

fo as the "work™) and shall be paid o Tenantas the work progresses Upor the written requestof Tenant
which shall be accompariied by a cerirﬁcate ofthe architect or engneef n charge of the work, stating:

(a). that the sum raquested is justly due o the con’tractors matena! men labourers, engmeefs
-architects or other persons, rendenng serv;ces or prowd!ng i nats for the wark, of is ;ust!y
‘required to. reimburse Teftant for ex _ i connection with such work,
and when addedto aufsu_ _ prewousfy paxd ut by Landlord does not exceed the value ofthe
work dorse to the date Bf such certificate less then requ:red hoid—back and

:@. 'jthat the insurance: m{aney remammg in the handsof Landlord togeﬂ*;er with: ?he othersums o
financing held by o avarlab!e and secured to Tenant, wﬁ! be sufficient upon the camplet:on af
“the work to pay for the same In full,

INSUFFICIENGY OF :_Nsuwcé |

9.3 . incasetheli msurance moneyin the hands of Landlord and said ofher sums or fisahaing

are insufficient to pay the-entire costof the work Tenant shall pay the deficiency. Upen completion of :_

the workand paymentin fufl theredi‘by Tenant, Landlord shaH turm over to Tenartany insurance money
then remaining in the hands of Landimrd

TERM!NATIQN QF LEASF.

8.4 Prowded that If dunng:‘the.:!ast year of the Term the: Deriged Premises are totai%y

-0 as fo Tender the building whally unfit
ption of Terant exeicised within ten (10) days thereafter this Lease
' shall ceaseand. beoame hilt and void from the date of tecsint. of ssch-notice by Landlord and in fhat :
eventall proceeds from said msur:am;e shail be[ang absoiutely fo Landlord and Tenanf shall forthwith

- destroyed by fite or-any- other causé

. ars pamally des_
~for occupancy then atthe wnﬁe

execute all hecessary releases in respect of the-insurance monies.

ART!CLE_ 40
FIXTURES
FIXTURES
104 Tenant may remove its fixiures so long &5 all rentand other sums dug orto become due :

hereunder are fully paid and so long as Tenant does not remove or: carry away from the Demised
Premises any part of the building or any plumbing, heating, electrical or ventilating plant or squipment o
or other bullding services and 50 long ag Tenarnit repairs any damage caused by such removal, provided -
however that all electric light fixtures, alterations, addifons and [mprovements o the Bernised Premlses
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which in.any manner are or shalt be attachied to the.walls, floors or ceilings, orany linclsum tilg, canpet
or similar floor covering which may be cemented or otherwise affixed to the foor of the Demised
Bremises of any paneling of cther covering affixed to the walls thérsof shall remein upon the premises
and becore the property of Landlord at the expiration or other termination of this lease.

ARTICLE 11

DEFAULT OF TENANT
PROVISO FOR RE-ENTRY
11.1 Provided that In the eventof on ﬁcn-paymeht of rent or n_on—_pé'rfojr_maﬁce of c:‘dv;&n‘ani;

and in case, without the wiltten consent of Landlord, the Damised Prarmises shall becorme and remain
vaicant or not used for a period of thirty (30) days while the same are suitable foruse by Tenant orbe
used by any other persons than Tenant; or in sase the Term of any of the goods and chattels of Tenant
shall be at sy time seized or taken in execution or in attachment by any creditor of the Tenank or the
Tenant shall make any assigniment for the benefit of creditors or become bankrupt orinsglvent or take
 the benefit of ary Act now of Histeinafter in force Tor bankrupt oF insoivent debiors ot any order shall be
made for the winding-up of Tenant, thn In-every such case the then current month's rent and the next
ensuing three (3) morith's rent shall immediately becorne due and payable and, at the option of
Landidrd, this lease shall cease and detertmine and the Term shalt imrmediately becone forfeited and
vgid, i which event Landlord may at any time re-enter end take possession of the Demised Pramises
as thaugh Tenant or any occupant or dccupants of the Deémised Premises was or were holdirig aver
after the expiration of the Term without any right whatever, but without prejudice to the rights of the
Landlord in respect of breaches of the Tenant’s covenants in this lease.

DISTRESS
1.2 'Notvﬁﬁths_t'anqi'n‘g the bensfit of any present or future-statute 'fafking away or fimiting

i__aﬁd_iord's:right of -dis_i;_res..é, nene of thegoods and chattels of Tehant oh the Demised Prémises atany
time during the Term shall be exampt from levy by distress for rent in arrears. -

TENANT'S CHATTELS

11.3 Provided that in the case of removal by Tenant of the goeds and chattels of Tenant from
off the Demised Premises, Landiord may follow the same and seize and sell the Tenant's gocds and
chattels at any place to which they may have been removed from the Premises.

RIGHT OF RE-ENTRY

1.4 On the Landlord's becoming entitiéd to-re-enter the Demisad Premises under any of the
provisions of this {ease, the Landlord, in addition to all ather rights, may do so &s the agent-of the
Tenant, using force if necessary, without beling iatife for prosecution therefor, and my reletthe Demised
Premiges as agent of the Tenant, and receive the rent therefor, and as agent of the Tenant may take
possession of furniture or other property on the Premises and sell it at public or private sale without
notice and apply the proceeds of sale and rent derived from releting the Demised Premises upon

account of the rent under this lease, and the Tenant is liable to the Landiord for any deficiency.
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- ARmOLEf2
ASS;G&MERT AND SUBLETTING

CONSENT REQUIRED

121 Tenant shatl.not assign this leaseorsublst or part with possession of the whole or any
nart of the Demised Premises save for the paposes herein permitied and then only with the. proper
wittten consent of Lardiord in each instarice, which wil not be unreasonably withheld. The Tenant
hereby waives his right to the benefit of any present arfutire At of the Legislature of Ontarie which
wiould allow the Tenant to assagn this Laase or sublet the Premises without the: Landiord's consent.

iFCGNSENT GRANTED .-

122 Khy‘c_on's:éh't,, given 'byithe'ua'ndior_c_ifto any assignment or other disposition of the
Tenant's interest in this Lease or iri the: Démised Premises shalt riot refieve the Tenant-from his
obligations under tis lease, including the obligation o pay Rent ang Additional Rent as provided for

ARTICLE 13"
OVER:HOLDING

OVER-HOLDING

1134 Provided that if upan the determination of this Lease or any renewal thereof for any
reason whatsoever the Tenant continues o occupy the Demised Premises with or without the consent

of the Landlord, a tenaney from year to year shal ot be created by implication of law but the Tenant
shaltbe deemed tabe a rrionthly Teriant only subject in.all respects to the provisions of this Lease.

. ARTICLE#4
QUIETENJOYMENT -

LANDLORD'S COVENANT

14.4 Landiord covenants with Tenantthat upon Tenant duty paying the rent hereby reserved

tagether with all additional charges heirein sacured and duly keeping, observing and performing the

covenants, agreements and conditions héveln off Tenant's part to be kept, observed and performed,

Tenanit shall and may pedceably possess and hjoy the Hemised Premises for the Tem without

hindrance, interruption or disturbance from 1 andlord.

* ARTICLE 15
- MISCELLANEQUS

WAIVER

15.1 : The waiver by Landlord of any breach of any tarm, r:;over}a_n'_t. ar condiﬁon_herein
contained shall not be deemedto be a walver of stich ferm, covenant or conditon or any subsequent
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breach of the same or any ather term; ‘covenant or condition herein contained. The subsequent

accaptance of rentheretinder by Landiord shall nat be deemed to be a walver of any preceding breach
by Tenant of any term, covenant or condition of this lease, citier than the failure of Tenant to pay the
parficutar rent so accepled, regandless of Landiord's knowie_'c_ige of such preceding breach at ihe e
of acceptance of such rent. No covenant, term or condition of this lease shall be deered o have been
waived by Landlord, uniess such waiver be in writing and signed by Landlord. '

ENTIRE AGREEMENT

_ 152 This lease sets forth all the covenants, premises, agreements, representations,

warranties, condiions and understandings between Landlord and Tenant concerning the Demiised
.Prgmisés and thers adre rio covenants, promises, agreemen’ts__,_'frepresentaiibns, warrantiss, coriditions
and understandings, that are oral or written, betwsen thern other than are hersin set forth. Except as
herein atherwise provided, no subsequerit altarations, amendment, change oraddition tothis leasé shall
be bindirg upon Landiord or Tenant unless reduced to writing and signed by them,. B

~ PARTIAL INVALIDITY

15.3 If any term, covenant, or condition of this lease or the application thereof fo any person
or gircumstance shall, o any-extent, be invalid or unenforceabls, the remainder of this lease, or the
application of such terrri, covenart or condition to ‘perseris or circumstancés other than those as to
which it is held invalid or unenforceable, shall not be affected thereby and each term, coveriant or
condition of this lease shalt be valid and be enforced to the fillest exterit permitied by law.

SUCCESSORS AND ASSIGNS

154 This lease shall be binding upen the parties hereto and the_ir’feS‘peciive heirs; exacutars,
~ administrators, successors and assigns;and ﬂle.pa‘rties'here_td agree for themselves, and their heirs,
executors, administrators, successors, and assigns, to execute any instruments which ‘may be
nacassary or proper fo carry out the purposes and intent of this lease.-

RIGHT OF FIRST REFUSAL

155 During he term of this Lease, If the Landlord fecsives a bona fide offer ("Offer”) which
includes an offer to purchase all the lands and bulldings described in Schedule “A” (the “Entire Lands")
which the Landlord is willing to accept, the Landiord shall give written notice of the Offer fo the Tenant
by sending to it a trug copy of the Offer and the Tenant shall have the right, during the next four (4)
‘business days after giving of such notice, by writien notice to the Landlord, to elect to purchase the
same items as listed in the Offer, including the Entire Lands for the price and upon the terms and
conditions coritained in the Offer, with a closing to take place on the later of fiftesn (15) days after the
date set for closing in the Offer to purchase o a date mutugiy convenient ta the Landiord and Tenant,

If the Tenant does 50 elect, the notice given by it shall. constitute a binding Agreement of Purchase and
Sale. [f trie Tenant does not elect, the Landlord shall be free to sell the Ertire Lands on the terms.and
conditions set forth in the ‘Offer. If the Entire Lands are. not sold under the terins of the Offer the
Landlord shall be obliged to submit any further offer to the Tenant by giving wiitten notice of It to the
Tenant in the manner provided in this section.
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ARncLE 6
RULES AND REGULATIGNS

RULES AND REGULAﬁONS

18:4 The rules and regula’aens a’ftad"sed hereto a8 ‘Schedule "C” are moorpora%ed s N
reference to the within agreement and shall form part of this agreement ;

N W!‘FNESS WHEREGF the pames have hereunio executed thls agreement th;s 11tk day of
December, 2012, .

SIGNED, SEALED and DELIVERED | ' ' -
in the presence oft : -VﬂNﬂsﬂR MEDIGAL CLNIC ADVISION .

JOSHI, KARNIK & LAMONT

DR RAJ CHOPRA, FRESIDENT
1 have authority to bind the Corporation.

DANI DIENA, PRESIDENT
1 have authority to bind the Gorporation.
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SCHEDULE "A"

to Leasa made between:

WINDSOR MEDICAL CLINIC, A DIVISION OF
CHOPRA, JOSHI, KARNIK & LAKONT
MEDIGINE PROFESSIONAL CORPORATION

(LANDLORD)
-and-
RANDO DRUGS LTD.

' The fo[!omng isa descnpt jon of the dem:sed premtses
Part of Block A Plan 1644, asin Insirumeni R819440 Wmdsor and. mumcxpaﬁy known as;

6720 Hawthome Drive, Windsor.

ENANT)




. SCHEDULE "¢"

" HULES AND REGULATIONS

All garbage and refuise shal bekeptinthe kind of coﬁtainerspjeciﬁed by the Landiord, and shall

be placed outside of the premises prepared for collestion in the manner and at the fimesand .
places spesified by the Landlord, If municipal garbage and:refuse removal services are not i
provided by the municipality'and if, undef stich clrcumstances; the Landiord shall provide or
desighate a service for pickitig up garbage and refuse, the Tenant shall use the same atthe

Tenarit's cost 5o long as thé person provided or designated by the Landiord carries out such
duties in-a good and workimar
other persons providing such senvice.

Noloud spsakers. felevigions, p'hqn'c;gfaphs,-raci}os ot otherdevices shalt be used in a manner

56 48 {6 be heard or seeh otfside of the premises without the priof written consent of the
Landlord. A

“The Tenant shall not placé o permit any obsiructions or goods in outside areas.

The plumbing facilifies shall nok
constructed, and no foreign su I
any breakage, stoppage or damage 1 . ks

by the Tenant wha shall; or whose gmplayess, agerits or invilees s

slon shiall bé bome
hall-have Gaused it.

The Tenant shall kesp the demised premises clear and .&éelfﬁqjm r:gﬁié;ntg; "bjugs‘, and vermin
and, if necessary, join with the Landiord and other tenants of the buiiding and bear its partof

the expense for-g gensral-extermination. The Tenant shall not be obligated to bear any .

expense of & general extermiriation if the Landlord or another Tenant has been regponsiblefor

the cause of the gereral extemiination of which the Landlord shall be the sold judge.

“The Tenant shall notuse or permit the use of any_g.orﬁen-gf the demised premises as sleeping -

apartments; lodging rdoms or: for any unigwiul purpose of pLposes.

nlike manner and the costs thereof are campetitive with these of -

er purpose than that for which they are
hrai in;and the expenseof




[1781975/1]

THIS IS EXHIBIT "B"
REFERRED TO IN THE AFFIDAVIT OF
RAJ KUMAR CHOPRA
SWORN BEFORE ME THIS _{11_ GDAY

OF APRIL, 2020,

]
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SECOND RENEWAL LEASE

THIS RENEWAL LEASE made as of the 31% day of December, 2015.

BETWEEN:
Chopra, Joshi, Karnik & Lamont
Medicine Professional Corporation
‘ (the “Landlord™)
~-and -
Rando Drugs LTD. .

WHEREAS
A.  Medilease Corporation ("Medilease") entered into a Lease dated the 1st day of January,

2007, with the Tenant for the Premises (the "Original Lease") in the building situated at
6720 Hawthorne Dnve, Windsor, Ontario (the "Property“)

By Renewal Lease dated the 11™ day of December, 2013 (the “Renewal Lease”), the
Landlord as successor to Medilease, granted to the Tenant a lease on the Property consisting
of five hundred and forty square feet (540 sq. ft.) in the building, more particularly defined
as the “Premises” in the Renewal Lease.

The Landlord has agreed to grant the Tenant a second renewal lease (the “Second Renewal
Lease”) of the Premises for a further term of six (6) years commencing as of January 1, 2019
(the “Second Renewal Term®) on the terms hereinafier set forth herein.

NOW THEREFORE:

1.

The recitals are true in fact and substance and form an integral part of this Agreement and
are expressly mcorporatcd into this Agreement

Any notice to be given under the terms of this Second Renewal Lease shall be sufficiently
given if delivered to the party for whom it is intended or if mailed, postage prepaid, by
reglstered mail, facsimile transmission or personal service, addressed to the party for whom
it is intended:

(a) in the case of notice to the Landlord, addressed to the Landlord at:

1608 Tecumseh Road West
Windsor, Ontario NOB 1T2



(b)

or such other address as may be specified by the Landlord in writing; -

in the case of notice to the Tenant, addressed 1o the Tenant at the Leased Premises, or such
other address as may be specified by the Tenant in writing.

Any notice or document so given shall be deemed to have been received on the third business
day following the date of mailing, if sent by registered mail, but shall be deemed to have
been received on the day transmitted by telefax or delivered personally. Any party may from
time to time by notice given as provided above, change their address for the purpose of this
clause, '

The Landlord and Tenant hereby covenant that they shall perform and observe the covenants,
provisos and stipulations in the Original Iease as if such covenants, provisos and stipulations have
been repeated in this Second Renewal Lease in full with such modifications only as are necessary
to make them applicable to this Second Renewal Lease.

3.

In the event of a material change to the government reimbursement formula applicable to
pharmacies for prescription drugs, or any government regulations negatively impacting the
operations or profitability of the Tenant’s pharmacy, the Tenant, at its sole option, may
terminate this Second Renewal Lease on thirty (30) days notice. '

This Second Renewal Lease shall be binding upon the parties and their successors and
assigns. '

IN WITNESS WHEREOF the parties have duly executed this Agreement,

SIGNED, SEALED AND DELIVERED
in the presence of

CHOPRA, JOSHI, KARNIK &
LAMONT MEDICINE

PROFESSIOI;%)iPORATION

Name: Dr Raj Chopra
Position: President
I have authority to bind the Corporation

RANDO DRUGS LTD.

re_ AWK ANY

Name:V Daniel Diena
Position: President
I have authority to bind the Corporation
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THIS IS EXHIBIT "C"
REFERRED TO IN THE AFFIDAVIT OF

RAJ KUMAR CHOPRA

ga ol

SWORN BEFORE ME THIS <5 DAY

OF APRIL, 2020. .




SECOND RENEWAL LEASE

THIS SECOND RENEWAL LEASE made as.0f the 1 day of December, 2013,

BETWEEN:
Chq?m,..‘l ashi, Karaik & Lamont
Medicine Professional Corporation
{the “Landierd™)
- and -
M. Bilaehér- Dirugs Lid.
| | (the “Tenant”)
WHEREAS:
A, Medilease Corporation ("Mediiease") entered into a Lease dated the 5% day of Noveimber,

1991, with the Tenant for the Premises (the "Original Lease") in the building situate at 1604
Tecumseh Road West, Windsor, Ontario {the "Property").

By Renewal Lease dated the 1™ day of December, 2009 (the “Remewal Lease™, the Landlord

as successor to Medileage, granted to the Tehant a lease on the Property consisting of one _
hundred and twenty square feet (120 sq. ft.) in the southwest comer of the first floor of the
building and a further room of eighty square feet (80 sq. ft.) of the second floor, moré

particularly defined as the “Premises” in the Renewal Lease.

The Laridlord has agreed to grant the Tenant a second renewal lease (the “Sceond Renewal

Lease™} of the Premises for a further term of ten (10} years commencing as of Decerber 1,

2015 (the “Second Remewal Term”) on the terms héreinafer set forth hergin,

NOW THEREFORE:

1.

[

The recitals are true in fact and substance and form an integral part of this Agreement and
are expressty incorporated into this Agreement.

The Landlord hersby leases to the Tenant the Premises for the Second Renewal Tenn
subject to the payment during the first year ofthe Second Renewal Term on the same terms
contained in the Original Lease which provided for 2 monthly rént of Eight Thousand
Dollars ($8,000.00), plus 4.4%, being the mcrease set by the Canadian Consumer Price
Index from 2012 to 2014, for an aggregate monthly rent of Eight
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(b)

-2...

Thousand, Three Hundred and Fifty-Two Dollars (38,352.00) during the first yearof the
Torm of the Lease. For each sdbsequent year of the Second Renewal Teom, commencing:
Janvary 1, 2017, the annual rent shall be inctéased by the percentage increase in the
Canadian Consuraer Price Index as-at December 31 6f the priot year, '

Any m.:;ﬁcjg to be Biven under the ternss of this.Second Renewal Leass shall be-sufficiently
given if delivered 10 the patty for whom it is intended or if mailed, postage prepaid, by
registered mail, facsimile transtitission or personal service, addressed 1o the party for whom
it is intended: _

8} inthe case of notice to'the Landlord, addressed to the Y andiord at:
+ 1608 Tecumseh Road West:
‘Windsot, Oniatic N9B 1T%

or such other address as may be specified by the Landlord in writing;

' P

in the case of notice to the Tenant, addressed 1o the Tenant at the L eased Premises, or such

. other address s may be specified by the Tenant in writing,

-Auy ngtice or doctiment so given shall be deemed to have been. taceived on the third
" business day following the date of mailing, if sent by registered mail, but shall be deemed

to have been teceived on the day transmifted by telefax ot delivered petsotially, Any party
may from time to time by notice given as provided sbove, change their address for the
purpose of this clause. .

The Landlord atid Tenant hereby covenant that they shall perform and observe the
covenants, provisos and stipulations in the Original Lease as if such covenants, PrOVisos
and stipulations have been repeated in this Second Renews] Lease in full with such
modifications only as are necessary to ruake them applicable to this Second Renewal
Lease.

In the event of a material change to the government reimbursement formula applicable to
pharmacies for preseription drugs, or any government regulations resulting in a reduction
of twenty (20%) percent in gross revene derived by the Tenant, the Tenant, at its sole
option, may terminate this Secotd Renswal Lease ori thirty (30) days notice.

This Second Renewal Lease shall be binding upon the parties and meir'succcssors axd

_assipns.

[the remainder of this page is intentionally Yeft blank, signature biocks follow]

FANTatonrACompaea s Pas): e Biage Dbltos Sl TG Toclintiy sl Wakt 88 Scuend B 7). 5900




IN WITNESS WHEREOF the parties have duly executed this Agreement,

SIGNED, SEALED AND DELIVERED

in the presence of

(porus PR, Thachs T ¢ gred + 7504 Trowmach Rod Waiti0sh Aeimil Ladss (i) tiat

M BLACI[ER DRUGS L,TD,
,gﬁ

CHOPRA, JOSHI, KARNIK &
LAMONT MEDICINE

PROFESSIONAL CORPORATION

§ v o 2e/a8/. 6
Name W . CAGP RA
Position: PR esivesT
I hiave 'Eu‘ihbfity to'bind the Corporation

i ael Blacher
Pﬂsmon President
I have suthoriy to bind the Corporation







Court File No.: CV-20-28863
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
CHOPRA, JOSHI, KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION
Applicant
- and -
KSV KOFMAN INC. as receiver for RANDO DRUGS LTD,,
M. BLACHER DRUGS LTD. and FAMILY HEALTH PHARMACY WEST INC.

Respondent

AFFIDAVIT OF MICHAEL BLACHER
I, MICHAEL BLACHER, of the City of Windsor, in the County of Essex and Province

of Ontario, MAKE OATH AND SAY:

L. I am the former owner of the Respondent, M. Blacher Drugs Ltd., who is a tenant of the
Applicant, and as such, 1 have knowledge of the matters to which T hereinafter depose to, except
for such information that has been received from others in which case I have stated the source to

the information and believe it to be true.
2. I make this Affidavit to confirm certain information in the Affidavit of Barry Lamont

sworn April 23, 2020 ("Dr. Lamont’s Affidavit"). In addition to any newly defined terms, I

adopt the defined terms contained in Dr. Lamont’s Affidavit.
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3. On the date of the Purported Renewal of the West Lease, I was the owner of M. Blacher
Drugs. While that appears to be my signature on the last page of the Purported Renewal of the
West Lease, 1 did not agree to an extension of the tenancy of the West Property until December
1, 2025, as is indicated on first page of the Purported Renewal of the West Lease. Attached
hereto and marked Exhibit "A” to this my Affidavit is a true copy of the Purported Renewal of

the West Lease.

4. In February 2016, I sold the shares of M. Blacher Drugs to Dani Diena. During the
negotiations with Mr. Diena, he asked me to see if the principals of the Applicant would agree to
extend the tenancy of the West Property for ten (10) years. The principals of the Applicant
would not agree to a ten (10) year extension, but rather would only agree to a six (6) year
extension. Irecall telling Mr. Diena that perhaps the principals of the Applicant would agree to a
further extension at another time if he demonstrated that he was a good tenant. The sale of the

shares closed with a six (6) year extension in place for the West Property.

5. Law firm Shibley Righton LLP represented me in the transaction. I have authorized
Shibley Righton to release its file (the "Shibley File") to McTague Law Firm LLP. In the
Shibley File is a signed copy of the Second Renewal of the Original West Lease which indicates
that the tenancy of the West Property was extended for (6) six years to December 1, 2021.
Attached hereto and marked as Exhibit "B" to this my Affidavit is a true copy of the Second

Renewal of the Original West Lease in the Shibley file.
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6. I note that the copy of the Second Renewal of the Original West Lease in the Shibley File
has a fax stamp on it indicating that it was faxed from the fax machine at the West Property on

January 20, 2016.

7. I make this Affidavit in support of the relief sought on this Application and for no other

or improper purpose.

SWORN BEFORE ME at the City of
Windsor, in the County of Essex and
Province of Ontario, this H{‘day of
April, 2020

v

A Co sioney, etc.

N e N M S N Nt Nt s N Nt S
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THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF
MICHAEL BLACHER 44~

SWORN BEFORE ME THIS )_gﬂ DAY

AY

OF APRIL, 2020,




SECOND RENEWAL LEASE

THIS SECOND RENEWAL LEASE made as of the 1¥ day of December, 2015,

BETWEEN:
Chopra, Joshi, Karnik & Lamont
Medicine Professionai Corporation ‘
(the “Landiord™)
- and -
M. Blacher Drugs Ltd.
' {the “Tenant™)
WHEREAS:

A, Medilease Corporation ("Medilease™) entered into a Leage dated the 5% day of November,
1991, with the Tenant for the Premises (the "Original Lease") in the building situate at 1604
Tecumseh Road West, Windsor, Ontario (the "Property™).

B. By Renewal Lease dated the 1 day of December, 2009 (the “Renewal Lease™, the Landlord
as successor to Medilease, granted to the Tenant a lease on the Property consisting of one
hundred and twenty square feet (120 sq. ft.) in the southwest comer of the first floor of the
building and a further room of eighty square feet (80 sg. f.) of the second floor, more
particularly defined as the “Premises” in the Renewa) Lease.

C.  The Landlord has agreed to grant the Tenant a second renewal leage (the “Second Renewszi
Lease™) of the Premises for a further term of ten (10) years commericing as of December 1,
2013 (the “Second Renewal Term”) on the terms hereinafter set forth herein.

NOW THEREFORE:

1. The recitals are true in fact and substance and form an integral part of this Agreement and
are expressly Incorporated into this Agreement.

N

The Landlord hereby leases to the Tenant the Premises for the Second Renewal Term
subject to the payment during the first year of the Second Renewal Term on the same terms
contained in the Original Lease which provided for a monthly rent of Eight Thousand
Dollars ($8.000.00), plus 4.4%, being the increase set by the Canadian Consumer Price
Index from 2012 to 2014, for an aggregate monthly rent of Eight
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“ 2.

Thousand, Three Hundred and Fifty-Two Dollars (¥8,352.00) during the first year of the
Temm of the Lease. For each subsequent year of the Second Renewa] Texm, conmmencing
Janvary 1, 2017, the annual rent shall be creased by the percentage increase in the
Canadian Consumer Price Index as at December 31 of the prior year.

Any notice 0 be given under the terms of this Second Renewal Lease shall be sufficiently
given if delivered to the pasty for whom it is intended or if mailed, postage prepaid, by
registered mail, facsimile transmission or personal service, addressed to the party for whom
it is intended:

(a) in the case of notice to the Landlord, addressed to the Landlord at:

- 1608 Tecumseh Road West
Windsor, Ontario N9B 1T2

or such other address as may be specified by the Eandlord in writing;

in the case of notice to the Tenant, addressed to the Tenant at fhe Leased Premises, or such
other address as may be specified by the Tenant in WIiting,

Auy notice or document o given shall be desmed to have been received on the third

' business day following the date of mailing, if sent by registered mail, but shall be deemed

to have been recoived on the day transmitted by telefax or delivered personally. Any party
may from time to time by notice given as provided above, change their address for the
purpose of this clause. :

The Landlord and Tenant hereby covenant that they shall perform and obgerve the
covenants, provisos and stipulations in the Original Lease as if such covenants, provisos
and stipulations have been repeated in this Second Renewal Lease in full with such
modifications only 45 are necessary to make them applicable to this Sccond Renewal
Lease. :

In the event of 2 material change to the govermment reimburserest formula applicable to
pharmacies for prescription drugs, or any government regulations resulting iv a reduction
of twenty (20%) percent in pross revemue derived by the Tenant, the Tenant, at its sole
option, may terminate this Second Renewal Lease on thirty (30) days notice.

This Second Renewal Lease shall be binding upon the parties and their successors and

_ aSsigns.

[the remainder of this page is intentionally left blank, signature blocks follow]




IN WITNESS WHEREOF the parties have duly exscuted this Ag;reement.

SIGNED, SEALED AND DELIVERED

in the presence of

dher Dy L O Trormch e WhgS Rebbod Loty Ty ey

wu\_ﬁ\—'vvvvvwvvvvvvv

CHOPRA, JOSHI, KARNIK &
LAMONT MEDICINE
PROFESSIONAL CORPORATION

W e ?—a/@/é

Name: DR R CAaaoP o
Position: PR es\veT
I'bave authority to bind the Corporation

M, BLACHER DRUGS LTD.

Per:

Name: “ ~~—Michac] Blacher
Position: President

I have authority to bind the Corporation
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THIS IS EXHIBIT "B"
REFERRED TO IN THE AFFIDAVIT OF
MICHAEL BLACHER

-;'.’\brrh
SWORN BEFORE ME THIS & ! DAY
OF APRIL, 2020.
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A Commissioner, etC.
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SECOND RENEWAL LEASE

THIS SECOND RENEWAL LEASE made as of the 1 day of Decernber, 2015,

BETWEEN:
" Chopra, Joshi, Karnik & Lamont
Medicine Professional Corporation ‘
(the “Landlord™)
- and -
M. Blacher Dimgs Lid,
(the “Tenant”)
WHEREAS:

A, Medilease Corporation ("Medilease”) entered into a Lease dated the 5™ day of November,
1991, with the Tepant for the Premises (the "Original Lease”) in the building situate at
1604-1608 Tecumseh Road West, Windsor, Ontario (the "Property”),

B. By Rencwal Lesse dated the 1% day of December, 2009 (the “Renewal Lease™), the
ILandlord as suecessor to Medilease, granfed to the Tenant a lease on the Properly
consisting of ane bundred and twenty square feet (120 g, ft.) in the southnwest cormer of the
first floor of the bullding and a fusther room of eighty square feet (80 sq. ft.) of the second
floor, more particnlarly defined as the “Premises” in the Renewal Lease.

C. The Landlotd has agreed to grant the Tenant a second renewal lease (the “Second Renewat
Lease™) of the Premises for a further term of six (6) years commencing as of December 1,
2015 (the “Second Renewal Term™) on the térms hersinafter set forth berein,

NOW THEREFORE:

1 The yecttals are true in fact and substance and form an integral part of this Agreement and
are expressly incorporated inio this Agreement.

2. The Landlord hereby leases to ths Temant the Premises for the Second Renewal Term
subject to the payment during the first year of the Second Rencwal Term on the same
terms contained in the Original Lease which provided for a monthly rent of Eight
Thousand DoNars ($8,000.00), plus 4.4%, being the increase set by the Canadian
Consumex Price Tndex from 2012 to 2014, for an aggregate monthly rent of Eight

T b pupemat ik, gl 34 L Lomas (77 St




{®)

17:17 5199776371 FAMILY HLTH PHaRM W PAGE  @2/03

-2.

Thousand, Three Hundred and Fifty-Two Dollass ($8,352.00) during he first year of the
Term of the Lease. For each subsequent year of the Second Renewsal Terw, commencing
Tanvary 1, 2017, the annual rent shall be increased by 1he percentage increase in the
Canadian Consumer Price Index as at December 31 of the prior year,

(&) in the case of votice to the Landlord, addressed to the Landlo:g at:

1608 Tecumseh Road West
Windsor, Ontario N9 112

or such other address ag may be specified by the Landlord in writing;

in the case of notice to the Tenant, addressed tn_thé Tenant at the Leaged Premises, or such
other address ag may be specified by the Tenant in Writing.

Any notice or docoment so given shall be desmed to have been received on the third
business day following the date of majlin g, if sent by registered mail, but shal) be deeined
to have been received on the day transmitted by telefax or delivered personally, Any party
may from time to time by notice piven as provided sbove, change their address for the
purpose of this clause. '

The Landlord and Tenant hereby covenant that they shall perform and observe the
covenants, provisos and stipulations in the Original Lease as if such covenants, provisos
and stipulations have been repeated in this Sscond Renews] Lease in full with such
modifications cnly as are necessary G yaake them applicable to this Second Renewal
Lease.

In the event of & material change to the government reimbursenent formula applicable to
pharmacies for prescription drags, or any government Tegulations resulting in a reduction
of twenty (20%) percent in £I0sS revenue derived by the Tenant, the Tenant, at its sole
option, may tarminate this Second Renewal Lease on thirty (30) days notice.

This Second Remewal Lesse shall be binding upon the parties and their successors and

- assigns.

[the remainder of this page is intentionally lefy blank, signatare blocks follow]
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N WITNESS WHEREOF the parties have duly exeented this Agreement.

SIGNED, SEALED AND DELIVERED
in the presence of

T
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CHOPRA, JOSHI, KARNIK &
LAMONT MEDICINE
PROFESSIONAL CORPORATION

M”ﬂ’ o 24/ 2306

Neme: DR CAAGPRA
Position: PR S bt
Thave authority 1o bind the Corporation

M. BLACHER DRUGS LTD.

o A

Name: © ~——iiehacl Blat.hcr

Position: President
T have authority to bind the Corporation
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Court File No.: CV-20-28863
| ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
' CHOPRA, JOSHI, KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION
Applicant
-and -
KSV KOFMAN INC. as receiver for RANDO DRUGS LTD,,
M. BLACHER DRUGS LTD. and FAMILY HEALTH PHARMACY WEST INC.

Respondent

AFFIDAVIT OF ROBERT J. REYNOLDS
I, ROBERT J. REYNOLDS, of the Town of Tecumseh, in the County of Essex and

Province of Ontario, MAKE OATH AND SAY:

1. I am a lawyer that prepared a certain lease document on behalf of the Applicant, and as
such, T have knowledge of the matters to which I hereinafter depose to, except for such
information that has been received from others in which case I have stated the source to the

information and belicve it to be true.
2. I make this Affidavit to confirm certain information in the Affidavit of Barry Lamont

sworn April 23, 2020 ("Dr. Lamont’s Affidavit”). In addition to any newly defined terms, [

adopt the defined terms contained in Dr. Lamont’s Affidavit.
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3. Attached hereto and marked as Exhibit "A" to this my Affidavit is a true copy of the
Third East Lease which is also contained at Exhibit "I" of Dr. Lamont’s Affidavit. I was retained
by the Applicant, Chopra, Joshi, Karnik & Lamont Medicine Professional Corporation, to draft

the Third Lease Agreement with respect to the East Property, and I did indeed do so.

4. Attached hereto and marked as Exhibit "B" to this my Affidavit is a true copy of the
Purported Renewal of the Third East Lease which is also contained at Exhibit “W” of Dr.
Lamont’s Affidavit. I have reviewed my file and do not have a copy of this document. In fact, I
had not seen this document prior to December 5, 2019, when this it was provided to me by
lawyer Darwin Harasym of McTague Law Firm LLP. 1 have reviewed by file as far back as
2014 and there is no reference to any lease extension With respect to the East Property beyond

the date contemplated in the Third East Lease, namely December 31, 2018.

5. I make this Affidavit in support of the relief sought on this Application and for no other

or improper purpose.

SWORN BEFORE ME at the Cit)'f of
Windsor, in the County of Essex and

Province of Ontario, this 24th_day of
April, 2020

(e

A Commissioner, ete.

Cristina Lucier, a Commissioner, eic.,
County of Essex, for Chodola Reynolds
Binder, Barristers and Solicitors.
Expires June 28, 2022

ROBERT J. REYNOLDS
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THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF
ROBERT REYNOLDS
SWORN BEFORE ME THIS 24th DAY
OF APRIL, 2020.
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A Commissioner, etc.

Cristina Lucier, a Gommissioner, etc.,
County of Essex, for Ghodola Reynolds
Binder, Barristers and Solicitors.
Expires June 28, 2022
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THIS INBENTURE made ihis EL day of December 2013

Pursuant to ﬂ'le Shozt F’omr of Leases Ac:t

BETWEEN

- ,wmns,cn ms“"‘ AL GLINIG, & ‘ms;on oF QHGPRA, JOSHI,
‘s mmx & LAMO T MEDICINE: PROFESSIONAL GGRPORATION
asiding in'the City of \ sorilnmacauntyofEssex N

haretncanedi.andiord R QFTHEF‘RS‘TPART
DN e e
| RANBBDRUGSLTB:'.@mrporaﬁonlncﬂrﬁwatedundermalampﬁhe ’ 3
AvalnceofOntano , ” T o S
' '-heretn called "Tenant“ S . o GFTHESEGONDPART
¥

11 - In cﬂnsideratlon of the- rénfs mvenants i mishis herdinafisr reseivid aiid | |
.oontained oy the ¥ ; of Tenant to be. pald obsarved and perfe i Landlen;i {Bgges to ihe Tenant :
those eertain larids 2 and premlses oanslsting ofthe ground floor of & buﬂdmg, upon’ the' la,r]ds deserbed |
inSchedule A" annéxed heretncqnsisﬂng of approxamate}y 540 square festar viown municipatly as
6720 Hawthome Drive, , Wirdsor (Hiersin called the "Demisedpre THg b hdan’es and lowalion ¢
-of the Dertised Premises. are watihad (n ‘red on dhe st plah of the biiilding which is annexed s |
-Sehetluls °B* hereto. The exterlorfades ofthe extenorwalls ofthe burlding &ra expresslyexcluded frmm
the. Del‘msed Prenrﬂses

=

12 To have and % hotd the Demised Prermiises, untess such tefm shall b6 sooner
fefminated a8 herelnaftar ‘provided, for and disringthie terr of fivs: (5) yearsto be computad frcim and °
inclusive afithe fst’ day-of dJanuary, 201 and from thencaforttt next ehisting and fuily tobe t‘;omplete
and ended af the B1st ﬁay of Detembei,; 2018 (hersincalled the *Term").

" Pagsiof12: 1
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stich adgitiortal charges were.redt, but fiotilng herefr contalned shal[ be deemed to suspend or del

the payment of an .amaunt of friane Qr chiige at the iime *the same bammes dua and Bayable '

:hereunder erJ[m:f'any niher remedy ef the Landlord

, msr BUE‘ RENT DADD! "'IONAL cmag T

23 S tf"f‘gafnant aha!l faH fa pay; v _
. pddi anal chargesvramaunts cfthe klnd dos b"

annum

In respect of the persenal property, business eri_ nmme i:f Téh :
‘ nﬂpayable,__ St : _ P

TAX:ON RENTS

3rg £ _ SR ELE
shall bacqme due and payabiemm the bkt Iistal "ant 0f rent theresifter famng dua hereunder;a . i

:e, any rant of arsy '
‘ . : gid, migiunits shafl
bear'intarestfrom the due date thereof to 1he data of'paymerrta tihe rate e»f-éighfesn pe ‘-ceﬁt (15%) per

32 | .- Intheeventthatany Fedarel, Prowncia} Mﬂmclpaiorothergovammentat authantyshalll :
}mpasé-orrassgss any tax, levy oruthercharge on oragainstalt or any part of the rentais andfor charges -

pald or to be paid by Tenant under the terms of this epse, :and Landiord js required 1o ooliget from

Tenant and/or pay such tax, levyor chatge to'such aythority, Tenant shall, within fen (10) days rom

Page2ofi2 ’




. 'mharname sumtmsidr{ tmnéfer Inoomep-nsuﬁi'lér X85 |
B _;t.ma TAxﬁs

33 Landlod shall, in the first instanc:é pay and dlscharge & the same hecome.dus and
'payable all taxes Inglyding | Iacal frnprovement rates, rates; duties and assESsmenteﬁhat maybe tevied,

rated harged ot assessed aga‘lnst the land and buitditig of which thie. Dermsed PmmISE:s forma part '

-Incliding without belig limilted o every tax, mharge, rate, asEEs

jant-or payment Which may become

- charge or. ensumbranos cr !e\nad upon or oollected in: respegé’c thereof whethét chagf'ge W‘Eﬂy E

it shall

.mfﬁrhenmng duﬁng any leasé year shall bé deeme& to coa;resbend to auur; Iease Y
year of the {¢im herdof 1s.a periag of which part:only'is includad with any suéh

- incfeasge. i'or such period shall be rsduced propor{mnateiy Thé addifional reit provic[éd fqr in this i

Sacuon shall be palei wﬂ;hm wenty, (20) daVs sfter. dsn"!ahd tharefor by Landlord

- : ARﬂGLEA ’
USE ’WASTE NUISANGE GQ\«‘ERNMENTALREQU;.AT;GNS

' USE OF DEMISED PREM!EES

41 - ‘The Demised Prerises shall be used solely for the purpose of a Phaﬁnar;y

.p RgHIBmON
' 42 o Ténaft shal! nnt under any pircumstanoes whafsnever*

(@) use or permit ’th& Dem{sed Premlses to be used or occupled fc:n‘ aﬁy un!awfui pUrpesa of
eomrary 16 any Lawes;

{by  commitof eliow to be cormmitted any waste ugon the Demlsed Premlses
(c) door permﬂ to be daneanything which shall be orrestilt in a hiitsanse or whlch iay disturb the

quite enjoymant. oF sriy nelghbiouring properties or which may give any other person, firm ot
cerperat;on any lawful reasan to bring an actien for damages: agalnst {'andiord;

(¢)  discharga drspillany Onntammanter Polhjtantu;)on the Demised Premtsas br mto the: Natural -

Envirenmant thet causes ar islikaly to cabise an Adverse Effect;-

Pagedofiz
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"apphcabia orders; rles and regulati ng:

{8 Usef parmitanyfing to B done vitich tiolid make el o voidele ﬂﬁsnnf[f e Upon e, |

E}emised Prem!ses or which wautd eonshtute & nu;aance or.

- _‘Agreement
. -SOMMENCEMENT OF WORK
:4 3 Tenant shall niot commence any v wbrk whatsoever upon the Demised Prefiiises at any ':

Ume exoept in caSes of emergency, ‘Urifoss the fa!iowmg prows ans ba:.re been comptred wrtm

o ing such w::rk and has -

Ty the da’(es and times whan all: such work Shaﬂ be perfermed,

) Tenants t:aartiﬁcata tha.tr all Pexmits needed by Tanant to permit’ such wark to be
performad have been Qbéamed and ‘ . :

V). e hatand ¢oplés taf ail sllch Penmts and

{c). - Landicmd hag glven its consent to Tenantm cammenoe the war}idescﬁbed n the HoticéC i the.'.

daies -and 4 the times got forrh therein w‘huch cansent may be- umiatsarall‘y and arbitranly' ' _

_ --'wn‘hhaid
cowumcs Wit LAWS
56 Terispt shel abide byend

nodyha\nng stmilarfunaﬁons, andibe, prowslons afall polueies bf'publicli _'

equlpment used in cofirisbiien fhatawiti,

MEGHANIGS‘ LIENS

4.'5._ , Ténant ‘shall nat suffer orperm;t any constructmn hens for work, labour; servioes or -
: J;he m:nstcf Whiich Teriant may b dn anyway- obligated, 16 at{aah to :

werarwsuchlie shal-attach oraclaimtlnepeforshall '

be eegistered y Teﬂant shall \Mﬂﬂn WGnty for Téne ‘ “t|¢_>e of the Glalqur lish,.pf ufé
ihe discharge therof by paymenter.by gmlng senurzw arin suoh other miannier: asisarmaybe requlred
or pernittad by lew. . : o
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by fi =rezzatr.'t-ciﬂoﬂ'nai'msurilm;rs: S
fiow in force, or which may hereaﬁer be:in forca wlth téSpent to the Demised F‘remtSes and any L

s T B e . At S -

‘(fJ- use of- permitthe Dsmlged Pmmasesfobaused cpﬁua;ytaanygfme Wﬁmﬁ‘ RIS
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UTEJTY eﬁARGEs

5. 1 Tenam shall be solely responsible for and pay a3 the sarna b&seme dug’ mspecﬁveiy
alt sharges for telephane, heat, air-tonditioning,. water, gas, EIectncu -:or'an},r other-utility used or
eorisumad inthe Deniises Premises. Landiord shall not be fiabls. for any :rrterruptson of failure in thé
suppiy of any such utilfties to the- Damtsed Premtses

o ARTGLES .
) MMNTENAN E, m REPAERS

i Tena : racknwadges tha_t Ten ':_ut ha;‘ | nspee’ted;

WhiCh are expmssty et forth in th[s Ieasa and fhat Land!ord sha[l net be Ilable far anyl-atent ol patent
defecis:In the bullding of far the @xistence. of any other clrcumstance ar canditign et axpressly
represented or wananted and: e&q:ressly sat forth in 1his lezse, and in partlcular, Landrerd shali not ba
rasponsible for any want of. reparr of the buifding

| _Tenmrseauammsmm_._ NTA!NAMBREP;'R, e

82 Tenant efie ma!ntamahd ksepi Dem ed'Prem;ses and"" ,erypartthereofm 06, SR i
yaeted rap placeitients of4 quality o

“‘substantia‘l rapalr and eaiiditien 2
+ 4ind.kind &t ledst aquai ta tfie origiril, »
;!! ,(tnlng, tempest -:-rnapn L
~garihquake, stm::tural Jatetit orinherent defact orby reasan ofaﬁy explosien addiderit orptheragency
nigt thé result of sameneghgem actor omlsslon of Tenant, Tendits Bmpioysas. invitess or contractors
orly excépted; but noiwithstanding the foragoing covenant fo tepalr Tenanishalt not be résponsible
to repalr the roof, fouridations, dutside walls, down p]pa;, draing, pipes, - plumbing. efgctrical witlng,
heating:or air-condltioning plant and egiipment exeept whare the want of Such rapalrs Tsthe result of
improper use theregf by Tenants, or Tenants empldiyess, Inwtees, Heansaes or con’tractcrs

_SURRENDER eF DEMiSED_PREMIS 28 AT END. OF TERM

s

B.3 E Upon the eJtplrahon Uf the Term Tenant shall surrender the Demised F’rem:ses to

Langlord in the same. condition in which they. wére daliversd to Tenant: at the eornmencement af the
Term, subjecttoanychangas madéwzth the Landiord’s priorwiitten; cangert; yeasonable wear ‘andieal
anddamages by fire, lighinifig, tetmpest, vis major, act of the Queen's ghérilgs, riet, mich vielenge,oivil-

cammation, earthquake structural, (atent g mherentdsfec:t oF by masor;s of any explosion adcident _ _

or. agency nat #ie result of soirie negllgent act oromigsion of Tenant, Tenant’s employees irvitees-or
coritractdrs only xcepted. - ,
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84 Tenant. atTenaﬂt’seXP&ﬁse §haitkeepand mamtamaﬂycwbs sl" Ponn o

. areas, i, tnt or adjoining the same clean and free-of dirt, ubbish, toeand snow andat rhe exp[rahon ,‘ L

' cfiﬁe Tarm Tensint shl Ieave the same ni & clegn 4nd tidy mndmen as. afmesaid

| _L_,ggc_JLdRD NOT. RE&PGNS[BLE

"535 ~ T‘-""a“’f Bmepf o8 herem othewwsa ‘specifically provide:. assuimes the ente

nd managementnfthe Derriised Préfmiges and
Lty hatscxever-farsai’na nar shaIl

EAI
4l reasgnable ’amas to !
o mpaits ar.ﬁ;hec‘as;se

- g tenance wb:k ormaketha nacegsgry :
and I Tersnt ghall Faft fo.doso: thé Lianciord, ontraGiors; agenisor workmeh ghal bo aﬂaWed
totake all mterial intoarid: upan &Bemts«ed Prem:ses #hd do: slich maintenanceviork ot wiske SLlch

' repairg or repfaoemenw sintl 4he fant résaived shall In ne way. abate: vinilg Said. frgintanare woﬂc

- repairsof replacements ale. bemg madé-and the-Landlord shalf hétbe fiable for any ihgonverisnce,

, dlsturbance, loss raff business:oF other demage resulting | therefrom ‘and Tenant shal pay: Landlord bs
an addnttona! charge, thecost of same plus tivernity. (20%): pereent fomvemaa' ision; Durmg
the three nionthi priorto° th:expiration of the Térmi. o any renewsl temi ‘bt 1
Demised: F‘remtses o prespeotrve ‘tehants. erpumhasers ant: plac;e
usual Folice: *To Let* or *Forf- Sale!! whitch inctices Terant shaﬁ penmt to renit
mcles;atfon The adt ititaa‘mal chiarges provided fet in this sectten shalt be pald wnihin Atwenly (2@) days
after demand tharefor by Landlord _

ARTICLE S
INSURANGE-AND INDEMNITY

84 Tenant shall at Tenant’.s expense ’Keep all buddmgs impravamants equipment

fixtres, motors and ractinery In arupen the Derniged Premises (ottiarthan. Tenant'sﬁ’ade ﬂxturesand

page Bdf 12,
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- preventumdiord andTenantfmm'E.eaommg_

aqﬂlpmei'ﬁ) instred. agalnst loss or daimage by fire.and szsch ather pents as 1 aridiord may feasoi biy
‘req@wre‘to be insured against QiMIbedfo penls which s:mﬂar properhes 8B usuaﬂy instred agauﬁi:mine '

.‘.vainae of Oﬂtano by pzudent owners.but whsch shail be deemed fo lndude without being; imited o
. windstorm, hall, epiosion, fidt,

~MMQ9} i ihe jmntnamese

. ofinmrance The insurarice shall be fuan !nsﬂrance company appfoved -bSI.Landlﬁrd anda cepy of the
: policy ora cert:ﬁqate of insurance shall be delivered {o Landlurcf

' msnuwmsumﬂg

' ”iessman 'rwcr Milflon E)o!l’ars ($2 oao,aau,ec)) in

-:Landlord and “Tenant a5 insursd. . The. [nsurame'shaji be in-ai lnsmance oompany approved by :

Landlord and a copy of the pdlioy Gr a carfificate of Insurance shali be detwered 4o Laridlord; -

'INDEMNIFICATION OF. LANDLORD

o 8.3 Tenant will mdernnlfy and save Landiord harmiess from and agamgt any and all:

| (a) 'l]abﬁittes. iosses, clalms, actions, damages (mcludlng, without llmitataon. lost profits,
‘ consequenﬁal damages Intarest pena!ﬂes i' nes: and monetary sanctwns) and Gsts; and

(b} Iawyers ofi 8 eoltc!tor and his own ciaent bas!s acceuntants and er;gmaenpg fees and’

" expenses, r:ourt costs and 4l other oui-of-pecket ta:x;aensﬁze:;r inpuiced or suffered by. tandlord;

byrsason of ; resulting frot, n. eonnec&on \mih or ansi clg in any manner whatwar Qut of the breach of
any téfm, cavendnit oF prov;sicn of this. Agreement loss o fife, patsonal fjury andior: dame o
' pro'pertyortha Natural Enwmnment ansing “from or pm 01‘“ iy _;:écurrance in, upan ort the Dermised
. Pn _mls@s or any atfjacent \ands or.any pert therecf of osasmneq! wholty-or i part by any act or
‘ 'emlssfoh of Tenant or Tengnl's agents; cmntracta “pl g8 o gnant shall also-pay all
_ ‘costs; expenses and reasonabie.counsel fees that ey tie mcun‘ed o paid ‘by Landldrd In gniorcingthe
. covenants ard agraements containad in this. Agmsment ‘

ARTICLE 9. )
DAMAGE AND DESTRUCT!GN
*romubn:mnﬁﬂ DESTRUCTION
8.1 i the Cemilsed Premises are wholiy or partly damaged or desfroyed by fite Grany othist

cause this Lease shall remaln in fulll féree and gffect without gbafemant of rent-and Tengnt shall
premptly repalr, restore and tebulld the sarme as nearly as stsib]e to thie condition they were in
irnmediately priorto suich damage ar destruction.

Page 7 of 12
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az S_u“ sctio the pmmﬁﬂns of any rrtortgageafme E)emsed Premwesme piocesss dal
insmameramvered SrisooLint & sdth damsoeor destruction: less the cost,itany, i Lamﬁaﬁda‘s;m
- retovery, shall Be appliedto ‘payriert of ths cost of tepaliing, féstoririg #Ang rébiilging (hersin fefeited
to s thé "work") and shall be paidto’ Tenarrt as the work progresses upon the writter requestaf Tenant
which shall be acecmpamed by a Oertuﬁcate of the arohiwct or engineer i charge of thewaﬂq stahng

{8

) :that the insprance mmney‘remainmg in the hands of Landtord togeiher ity {he other -SUMs o
‘ 'and secured to Tenant wﬁ! bs sufﬁment upon the mmptehon of

. B3 R !n pase thainsurance money in the fands of l.andlerd and saldtathersums orﬂnaﬁaing L
are instifficient o pay the gfifire cost of tha work Tepzntghall pay the deflciency. Upon comp!ethn of 4 -
the work and payineiitin full tharedfb‘y‘!‘enant Landlordshall furn overfo Tenantany msurantfe mongy', i

then: remaimng In the:hiands of Land[ord

TERM]NAﬂBN GF L@

24 * Provided thdt i giiuring the ia iy eap of i Tetini the-Demigad Pramiges are tefally

.deBWYed bY fire. or any’ether guss orére y destryed soas fo render the bullding wholly unfit
3 axerdisad within teiv (10) days Herdafiortils L :

eventali prac:eeds fmm éafd insumncé ahalkt "long ahsbllﬂely t@ Landiord snd Tananf shaﬂ foﬁhwath :
exetuts all ecessary refeasae i rsspect Gt Insuranae monies :

menam-
FIXTURES
FIXTURES
104 - Tenantinay rerovelis fdures: solong as &l entard ether sums dus orto bacome due :

'hereunder are fully paid and so long a8 Tenant does not rerove or: carry away from thia Demised ;.

-F‘remtses any partof the huliding e anyphjmblng, Higating, elettrical b verttilating piant or equipmehi‘ :
orother building services and 86 idhgs aé Tepantrepais any darhage caused bysuuh removal, prowded !
however thatalt electric lighffixiures, aiteraﬁens,addmonsand 1mpr¢vementstbiheﬁemised Preniises i

Pape8 af 12 ‘.

=i
T Rt

“of recﬁpi of sueh nitice by Landlo’ni and in that '

P U S



' Wh!ﬁ?!ﬂanymaﬂner_are or shalibeaﬁached toﬂweWa!ls foors or celings; orany !moiaum B, &

or simitaf* fldor oovenngwhleh fray. be camanted or dihiatvise affixed te the ﬁoor@f the Dsnﬁsed

Preriilses or any panellng or giher covering affixed tothé walls thergof Shdll remaiiy upon he p:m-m;es
and become thie. praperly of Laridiomd at the expsratlon or other terrmnahon of this lease.

 ARTCLEN
* DEFAULT-OF TENANT

‘ _*H 1 Pra_\nded ’shat in the eyent of on non-payment of rent of non-psrfom'aance o?covenan‘t :

and in cass, withoutthe wiitten Gangent of I_uandlord. the Demisad Premises  shitl b
 vacant brinot uséd for iod of thirty (3@ days while the'same are suftable for uss)

B L

uséd by anyother persons han Tenant; otln gase thé Terf or any of the gonds and ohaﬁels of Tgnant -

shall be at any time selzed or: taken in execution or in attachmeht by any -ereditor.of the Terarit orihe’

. Tenanshali rhake ary aassgnmentfer thi bieriafit of. grediters or become bankrupt ofiisaiventarfake :
thé Lignift of &y Ack riow of fisreiratter lf‘rfnroe for1 bankrupt orinsoivent debtorsoranyordeeghsiie 1

. made forthe winding-<up ; of Tenant, than v évery: such case the then cument: menth's rent and the next
ensuing three (3) morith's. 1ent shill jipriediately become due- -and payable and ‘at the. opﬂdﬁ of
Landiord, this lease shall cessg and determiue and the. Term-shall Immemately 'hécc')me foﬁé;ted aird

Void, in'which event Lendlord may atany e reaniter andtake possessionof the Damised Premises.
as though Tenant of aily ‘oicupatt or Oc:cupants of the. E}emlsad Prerises was or Weie holding over -

after the' mpwahon of the Tern ithout any right whatever, but witholt prejudice t¢ the fights of the
Landiord, in respect of breaches of the Tenants covanams in this léase.

- DISTRESS

12 Ncrtwimstandiqg tha banaﬂt of arly prasent or futlirs. stalute taking away of llm:nng

© Lefdiord's rtght pf distress none of. tha @oods ‘and chattels of Tehant oh fhe Q&mrsaﬁ Premiaes at any
Aime during the Term shaﬁ be exartipt from Iawby dlsiress for rent in arredrs. '

TENANT'S CHATTELS
1.3 Prowded that inmecase af removal by Tenantof the goods and ghéttels of Tenant from
off the Demised Premises, Landlord miay follow the same and seize and sell the Tenant's goods and

chatiels at any placefo whmh they may have been removad from the Pramises.

RIGHT OF RE-ENTRY

114 On the Lancilord's becoming entitiad to: re—enter the Demised Premises under any of tie
provisions of this leage, the Landlord, in gtidition 1o all -ather- nghts may-do go as the age‘nt of the
Tenant, usingforca it necessary. wuhout being Ilableferprosecutean thiprefor, and imy refettheDemised
Premises as agant ¢f thé Tenant, ahd receive the rent therefor, and as agent of the Tenant may tiks
poSsession | of furniture or .other piopérty on {he Prerilses and sell it at public or private salé without
nolice and apply the procéeds of sale and fent derived from relefifig the Demiseéd-Premises upon
account of the rent under this lease, and the Terant is fiable to the Landiord for any deficlency.
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ASSiGMMENTANB SUBLETnNG

CONSENTREQUIRED -

124 o Tenantshatl notass@rtthisl'"‘"“""é:gﬁ" b]tpartwrth dsassionnfmewhnletafany T

part of the Demised Premises savaf Ay jjﬁp@ses _

wittton conisént of Langiord in each _ whleh will not be Unreasonably
heteby wiivés his fight t the benel slatiro
_ whu!d allow the Tenant to assign thig’ Leasé BF sublét the Pi‘émtses w‘thent:me Lahdforei‘s:mnﬁent.

.ismussnmwweu ' IS

12? .' Aqy eonsent glvan bythe Landlmd o any ass:gnment ‘or ofher dlspos;tion of the .

Tenant's :nterest ih. thts Lioage or-inthg Déiged Premrilses: shall nét relieve the Tenanit frbm his

‘ obligaﬁons uiider- thi$ lease, rnc:!uding ihe obﬂga’uqn o o pay b Ren’t and Additlonat Rent as pmﬂdeﬁ fnr o

heraln,

' QVER-HOLDING

13 1 Provided that i upﬁn {na de’c : rrm ation of this Lease or any repeal thereaf far any | A :
U pythé Déﬂ‘nﬁed Prermseswnth orwitholt tljxe oo_nsant e
ritbe oreatad by impliéation-of lzw: but the Tenant - L

‘reason wheitsoeyer the Tenant continues to o
of the Laridiord, atenancyfrom__, BAf 10 yes|
shail be deemed ohea monthy‘renant‘ s

ct.iny all reapacts to the provislons af thls Leush,

' LANELORD‘S COVENANT

444 Landiord oovenants withy ‘Tenantthat upan Tenant duiy paymg the rent hereby reserved .
tagether with all addttienal charges: Rarein seoureci apd duly’ keegmg, obeervrng “ghd perf‘ormmg the
cavenants, agreeients aid condifiors herein of Tenari's parto bier kept, observed and psrformesL
Tenant shall and may peaeeahly possess and gnjoy the Demised Preniées for the T srm withiout™

Tindrance, interrupﬁon or dlsturbanee from Landfprd

ARTIGLE 15
MISGELLANEGUS
WAIVER
i81. - Tha walver by Land!ord of any breach of any term, covenant or condition herein .

contained shall not be desmetto be g wever of siich ferfn, covenant or condltmn orany subseguent - .
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" breach of the same or any other term; Gaverint or-candiio

accaptance of renthérelinder by Landiord shall not be. deen ar ofan ding bré
by Tenant of any.term, eovenarit or conditien of this lease, ottt than the falltre:of Térant o pay the
particular rent s &bospted, ragrdlass of Landiord's knowledge of such preceding bresct 4t the time
of gcteptance of such rent. No covenant, term ér condition of thls leass shall be deetiied o have been
walved by Landlord, untess suoch waiver b in wiiting and signed by Landicrd.

'ENTIRE AGREEMENT

152 This lease sets forth .all the :cque'_naﬁt‘s,' pm’%‘migéé, r-aaj_gr'_éemé’r‘lts"._.-répreaént_atibnﬁs.
 wanarities, condifichs afid uiiderstandings betwiien Landlord and Tenant concerring the Derised
Piefisss and there arerio covenants, promises, agreemerits, represe S, warraritigs, conaifioris
and understandings, that are-oral or wiitien, betisen them oiher tha arehist i get forih. Exteptas
hereinaitiemwise piovided, na subsedusit alterstions, amendne hgéor addition tothis (ease shall
b binding upon Lendiord or Tenant unless reduced to wiitirig and signeit by theér, '

185 - Jfanyleim, covenant, oroondition of iislaage orthe spplicalion thereoffo any person ~ ©

‘o diroumstance shall, th ny extent, be invilid or ungifoicgahle, the remalrider of this lease, or the
‘epplieation of suich 4erm, govennk or. coridifidn 9 persbrs or pircimstancas Giher thn thoser 88 10
- Whieh it is held invalid or unenforceable, shall not be dffetted theraby. drid:aach term, cbvenant or
condifion of this lease shalt be valld and be enforced to the fullest gxtert perilited by Jaw.

SUCGESSORS AND ASSIGNS

154 " Thisleastshallbebirding upon the parties hereto and heir fespestive heirs; executors,

 acminlstrators, sycoessors and assigns; and the peiftics hereto agres for themesives, and theirhsirs,
execttors, admiristiators, ‘siicgassois, and assigns, to bxecute ary instfumefits which fay be
négdssaiy or prper to carfy ouf the purposes and terit of thiglgase. : -

RIGHT OF FIRST REFL

15.5 Buring the ferm of this Leage, If the Landisid reseives a bona fide offer (“Ofer*y whith
Includes an offer to purchase all the lands and builldings describad in Behedule “A” (the “Entire Lands")
which the Landtord is wiling t6 aceept, the Landlord shall give written notice of the Offer to the Tenent
by seriding 1o If a tius capy of thie Offer'and the Tenant shiajl have-the rght during the next four (4)
business days after giving of such notice, by writien. notice'io the Landlord, to slect to purchase the.

same items as isted In the Offér, Ineluding the Extire Lands for the ‘price and updn the fefths and
conditions contalned in the-Offer, with & closing 1o take place.on e fater of fifteph (15) days after the.

date set for clasing in the Offer to purchase or a date futually cofivenientto the'Landiord and Tenait.

If the Tenant does so elect; the totles given by it ehall constitute a binding Agregiment it Purchaseand
Sale. If the Teriant does ot slect, this Landiord shall bs frea to sefl the Enitire Lands on he tarms. and
sonditions set forth in the Gffer. If the Entire Lanids are not sold under the terms of the .‘foer the
Landiord shall-be 6bligad to submit any further dffer to the Tenant by giving written notice af it to the
Teriant In the manner provided in this section. :
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AR"HGLE 16 ..
RULES ANB REGULATIONS

W WITNESS WHEREGF i i Have herauirl exsoutei s agresmert s 1A dey of

'Deoamber 2@13

SIGNED, SEALED andt {)EhIVEREb
i the presenca of ‘

DANIDIENR, PRESIDENT
i haVa authortty 1o bind the Corporahon
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fO‘Lgase-made_'beﬁween '

wmmsanmsmcm. c;.m"h,

" RANDG DRUGSLTD,

' The foiicwing i$ & descnptlon of the demised premlses

A mwstan oF

e

Part of Biack A F’Ean 1644 a8 i# Insirument Rﬁ 19440 Windsor and municipaiiy known as; .

R '5720 Hawlhoma Drive, wmasar

B P

{LANDLORD}. 7 - -

Plazn s o

gy

A Bt




., aid, If flecassary; join’

SGHE&ULE “C"

R TR SV

ﬁULEs Am Rseammns

All garbage and refdse shaH be_k_gpt mfhe kmd cn‘ocﬂtainer spéﬁiﬁed by the. Landbm:t and sha!l B

be placed:outsids of the pramises prepared for eollection in the manner arid gt the timesand  *°
places specified by iHs; it g8 :bage apd fefuse rainoval services are ot b
providgd by the funlElpality: ‘ 55, the Landlord shall provide or. |
desigriate a service for picking Up ¢ e Tenarkshall use the same at ih‘ i

_ Tenarit's cost 80 ) i
duifia I agoo rilike
other perSens providing s h?service_

“orevided o daslanated by the Landlord et
et ang the tosts: thareof are ocmpeﬂti've w;th those ef

No Ioudspéaakers. tei igions, phenqgraghs, g ¥ rntherdevmes sha!!beused in amapner

. 80 ds to be heard or séen outs;de gf the premises’ wﬂhaut the prlcr wnﬁen consent of the |

Landlord C

' forfgl _y

g G igkind
© any breakage. stu age- 1% suiting from.a v
bythe Tenant who shail oF whose employeas, ageﬁisfﬁr i

Eiemlsed premises clear and figa from
with the Landiord aind.other tenants.of i building ant :
the- expense for a gener ‘extetimination, The Tenant shall not be obligated to bgar ‘aly” :
axpenss ot & genietal extermination f the Landlord or ahotfier Tenant has been responsible for
the gaus of; fhe generai ex{ermmation of whit:h the Landlord sha!l be'the sold Judge. i

The Tenant shyall ke!ap i

‘e Tenant shall notuseor perrmt fhe use ofany portionaf tfie dermised preniisés as sleepang .
apariments Iodgmg rOBMNS: orfcr ahy unlawfu! purpt)se ar purposes
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THIS IS EXHIBIT "B"
REFERRED TO IN THE AFFIDAVIT OF
ROBERT REYNOLDS
SWORN BEFORE ME THIS 24th DAY

OF APRIL, 2020.
@ﬂ\wﬂ.ﬂ:«.f

A Commissioner, etc.

Cristina Lucier, a Commissioner, efc.,
County of Essex, for Chodola Reynolds
Binder, Barristers and Solicitors.
Expires June 28, 2022



SECOND RENEWAL LEASE

THIS RENEWAL LEASE made as of the 31* day of December, 2015.

BETWEEN:

Choprra, Joshi, Karnik & Lamont
Medicine Professional Corporation :
(the “Landlord”)
- and -~
Rando Drugs LTD. : _
.. e . "(the “Te'ilant”)‘ S e

A. Medilease Cozpoi'atlon ("Medilease") entered into a Lease dated the Ist day of January,

2007, with the Tenant for the Premises (the "Original Lease") in the building situated at
6720 Hawthorne Drive, Windsor, Ontario (the "Property")

By Renewal Lease dated the 119 day of December, 2013 (the “Renewal Lease”), !
Landlord as successor to Medilease, granted to the Tenant a lease on the Property consisting
of five hundred and forty square feet (540 sq. ft.) in the building, more particularly defined
as the “Premises” in the Repewal Lesse.

The Landlord has agreed to grant the Tenant a second renewal lease (the “Second Renewal
Lease”) of the Premises for a further terin of six (6) years commencing as of January 1, 2019
(the “Second Renewal Term™) on the terins hereinafter sot forth herein.

NOW THEREFORE'

1.

The recitals are true in fact and snbstance and form an integral part ofthis Agreement and
are expressly incorporated mto this Agreement

Any notice to be given under the terms of this Second Renewal Lease shall be sufﬁclently
given if delivered to the party for whom it is intended or if mailed, postage prepaid, by
reglstered mail, facsimile transmission or personal service, addressed to the party for whom
itis mtended

(2) in the cage of notice to the Landlord, addressed to the Landlord at:

1608 Tecumseh Road West
Windsor, Oniario N9B 1T2



©)

or such other address.as may be specified by the Landlord in writing; -

in the case of notice to the Tenarit, addressed to the Tenant at the Leased Premises, or such
other address as may be specified by the Tenant in writing,

Anynotice or document so given shall be deemed to have been received on the third business
day following the date of mailing, if sent by registered mail, but shall be deemed to have
been received on the day transmiited by telefax or delivered personally. Any party may from
time to time by notice given as provided above, change their address for the purpose of this .
clause, :

The Landlord and Tenant hcreby covenant that they shall perform and observe the covenants,
provisos and stipulations in the Original Lease as if such covenants, provisos and stipulations have.
been repeated in this Second Repewal Lease in fall with such modifications only as are ueoessary
to make them apphcable to this Second Renewal Lease.

3.

In the event of a matena] change to the govemment re:mbursement fonnula apphcable to
pharmacies for prescription drugs, or any government regulations negatively impacting the
operations or profitability of the Tenant’s pharmacy, the Tenant, st its sole. option, may
terminate this Second Renewal Lease on thirty (30) days notice.

This Second Renewal Lease shall be binding upon the parnes and their successors and
assigns.

IN WITNESS WHEREOF the partics have duly executed this Agreement.

SIGNED, SEALED AND DELIVERED
in the presence of

CHOPRA, JOSHI, KARNIK &
LAMONT MEDICINE
PROFESSIO RPORATION

)

)

)

)

)

) Name: DrRag Chopra
) Position: President

) I have aunthority to bind the Corporation
)

)

)

)

)

)

)

)

RANDO DRUEGS LTD.

e A WAXAY

Name:t/ Daniel Diena
Position: President
I have authority to bind the Cotporation
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Appendix “I”



Execution Version

AGREEMENT OF PURCHASE AND SALE
(FAMILY HEALTH EAST & FAMILY HEALTH WEST)

BETWEEN

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

—and —

SRI ETIKALA and JASMEET CHAWLA,
In trust for a corporation to be incorporated
as Buyer

JULY 24, 2020

Agreement of Purchase and Sale



AGREEMENT OF PURCHASE AND SALE
THIS AGREEMENT is dated as of July 24, 2020
BETWEEN:
KSV KOFMAN INC,, solely in its capacity as
receiver of the property, assets and undertaking of
Rando Drugs Ltd. and related companices and not in
its personal capacity
(the “Receiver™)

-and -

SRI ETIKALA and JASMEET CHAWLA, In
trust for a corporation to be incorporated

(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 (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 valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by the Parties (as defined below), the Parties agree as follows:

ARTICLE 1
INTERPRETATION
1.1 Definitions

In this Agreement the following terms have the following meanings:

Lk “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.



[.1.10

L1411

O O

1.1.13

1.1.14

l.J:13

“Applicable Law” 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) all 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 5.2.1.

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

“Business” means the business of the Debtors located at the Leased Locations.

“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 September 15, 2020 or such earlier date as the Parties may agree
in writing.

“Closing Inventory Value” has the meaning given to it in Section 2.8.1.

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

“Confidentiality Agreement” means the confidentiality agreement entered into
between the Receiver (or its affiliate) and Sri Etikala and Jasmeet Chawla in trust for
a corporation to be incorporated dated as of June 8, 2020, as the same may be amended,
restated, amended and restated, modified, supplemented or replaced from time to time.

“Contracts” means the Family Health Lease and any other agreements and licenses
rclated to the Leased Locations and identificd by the Buyer in writing to be included as
Purchased Assets within ten (10) Business Days of the date of this Agreement or such
later date as the Receiver may agree to.

“Court” mcans the Ontario Superior Court of Justice (Commercial List).



1.1.16

lodud T

1.1.18

1:1.19

1.1.20

1.1.21

1.1.22

1.1.23

1.1.24

1.1.25

1.1.26

L

“Debtors” means, as applicable, 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. and 2527475
Ontario Inc.

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

“Excluded Assets” means any assets of the Debtor not included as part of this
Transaction including, without limitation, any entitlement to the shares of the Debtors,
any accounts receivable and cash or cash equivalents, intercompany receivables,
deposits, HST receivables, tax refunds, claims or insurance or insurance claims under
any of the Debtor’s insurance policies.

“Family Health East” mecans the Debtors™ store located at 6720 Hawthorne Drive,
Windsor, ON N&T 1J9.

“Family Health West” means the Debtors™ store located at 1604 Tecumseh Road
West, Windsor, ON N9B 1TS.

“Fixed Assets” means all fixed assets, machinery, equipment, computers, [urniture,
furnishings and currently located at the Leased Locations other than any Excluded
Assets.

“Goodwill” means all of the patient/ customer files, patient/customer lists, and supplier
lists and other intangible property of the business of the Debtors at the Leased
Locations together with the right to use the name “Family Health”.

“Governmental Authority” means any federal, provincial, state, local, municipal,
regional, territorial, aboriginal, 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, legislative, 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 Agreement.

“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
Locations, which have been acquired from licensed providers registered under the laws
of Canada.

“Inventory Adjustment” has the meaning given to it in Section 2.8.4.

“Leased Locations” means the Debtors’ leased locations for Family Health East or
Family Health West or either of them.



1.1.28

1.1.32

1.1.33

1.1.34

1.1.38

1.1.39

“Family Health West Lease” means the second renewal lease between Chopra, Joshi,
Karnik & Lamont Medicine Protessional Corporation and M. Blacher Drugs Ltd. dated
as of December 1, 2015 (as the same may have been amended from time to time).

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

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

1.1.31.2 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 Debtors’
business for obligations which are not delinquent and will be paid or
discharged in the ordinary course of the Debtors’ business.

“Person” means an individual, body corporate, sole proprictorship, partnership or trust
or unincorporated association, unincorporated syndicate, unincorporated organization,
or another entity, and a natural person, acting in his or 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 Debtors’ right, title and interest in and to the Inventory,
Fixed Assets, Goodwill and Contracts located at or associated with the Leased
Locations.

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

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

“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.

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

“Transferred Employees™ has the meaning given to it in Section 3.1.



1.2 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
Agreement, 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.

1.3 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.

1.4 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.

1.5 Governing Law

This Agreement is governed by, and is to 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 Rules of Interpretation

1.6.1 In this Agreement, words signifying the singular number include the plural 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
[imitation™.

1.6.2 The division of this Agreement into Articles and Sections, the insertion of headings
and the provision of a table 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 LExhibit of or to this
Agreement unless the context requires otherwise.

1.6.4 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. [T the last day of a time 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 conncction 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

The following is a list of Schedules and Exhibits:

Schedule Subject Matter Section Reference

A. Employecs 3.1

Exhibit | Approval and Vesting Order 5.2.1
ARTICLE 2

SALE AND PURCHASE AND ASSIGNMENT

2.1 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 all right, title
and interest of the Debtors 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 Debtors’ 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 a third party if
that consent has not been obtained and that assignment or attempted assignment would constitute
a breach 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 Receiver shall have no
responsibility to assist in obtaining any necessary third party consents required in connection with
the assignment of the Contracts.



2.3 Assumed Obligations

In connection with its acquisition of the Purchased Asscts, 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 agrees to pay
all necessary costs for 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 liable for any other
liabilities or obligations ol the Debtors.

2.5 “As is, Where is”

The Buyer acknowledges that the Receiver is selling the Purchased Asscts 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 will conduct its own inspections of the condition of and title to the Purchased Assets
that it deems appropriate, and will have satisfied itself with regard to these matters. No
representation, warranly or condition is expressed or can be implied as to 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 forcgoing, any and all conditions, warrantics or representations expressed or
implied pursuant to the Sale of Goods Act (Ontario) or similar legislation do not apply to this
transaction of purchasc 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 B subicct o
the Inventory Adjustment.

2.7 Payment of the Purchase Price
The Buyer will pay the Purchasc Price to the Receiver as follows:

2.7.1 the sum of [ rcpresenting 15% of the Purchase Price, the receipt of which the
Receiver acknowledges, will be paid by the Buyer upon execution of this Agreement
as a deposit (the “Deposit”) to be held by the Receiver in trust until the Closing and
will be credited toward the Purchase Price upon Closing;



2.7.2

the balance of the Purchase Price will be paid on Closing.

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
Receiver. The Buyer acknowledges and agrees that the Deposit is non-refundable except as
provided under Scction 6.8.

2.8

2.8.1

2.8.2

2.8.3

2.84

2.9

Inventory Adjustment

The Buyer agrees that the value of the Inventory at the Closing Date shall be calculated
based on an inventory (the “Closing Inventory Value”) count as cxisting at one (1)
Business Day before the Closing Date.

[n arriving at the Closing Inventory Value, the Receiver agrees to use the services of a
qualified independent inventory counting firm, acceptable to the Buyer acting
reasonably.

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 Receiver and the Buyer.

In the event that the Closing Inventory Value deviates from the Inventory value
indicated on the Inventory listing provided to the Buyer in respect of Family Health
East and Family Health West as of December 31, 2019 by more than 5%, the Buyer
and the Receiver shall agree to adjust the Purchase Price accordingly on a dollar for
dollar basis, either upwards or downwards, for any variation greater than 5% (the
“Inventory Adjustment”). Any amount owing by cither Party in respect of an
Inventory Adjustment shall be paid within five (5) Business Days of the receipt of the
results of the Inventory count.

The Parties agree that any Inventory that is ordered prior to Closing but arrives after
Closing shall not be included in the Closing Inventory Value and the Buyer shall
reimburse the Receiver on a dollar for dollar basis for any amounts in respect of such
Inventory.

Allocation of Purchase Price

The Buyer shall prepare an allocation of Purchase Price on Closing, acting reasonably.

2.10

2.10.1

Taxes

The Buyer will pay upon Closing, in addition to the Purchase Price, all applicable
federal and provincial taxes cligible 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,
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where applicable, the Buyer will have the option to turnish the Receiver with
appropriate exemption certificates.

2.10.2 The Buyer agrees to indemnify and save the Receiver harmless from and against all
claims and demands for payment of all applicable taxes in connection with this
Agreement and the Transaction, including penalties and interest and any liability or
costs incurred as a result ot any failure to pay those taxes when due.

ARTICLE 3
EMPLOYEES

M | Employees

At least two (2) Business Days prior to the scheduled date for the hearing for the Approval and
Vesting Order, the Buyer will provide to the Receiver a list of employees in respect of whom it
will make offers of employment. All offers of employment will be on terms and conditions that
are substantially similar and no less favourable to thosce that they currently enjoy. The employees
who accept the Buyer’s offer shall be referred to as the “Transferred Employees™.

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.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

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

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

4.1.2 the Buyer has all 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;

4.1.3 the Buyer is not 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



4.1.6

4.2
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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;

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;

this Agreement and each of the other documents contemplated under this Agreement
to which the Buyer is or will be a Party have been or will be, as at the Time of Closing,
duly and validly exccuted 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;

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

the Buyer is or will be registered under Part IX of the Excise Tax Act (Canada) on or
before the Time of Closing.

Receiver’s Representations and Warranties

The Receiver represents and warrants to the Buyer that:

4.2.1

422

423

4.2.4

4.2.5

4.2.6

5.1

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

the Receiver is not a non-resident of Canada within the meaning of that term as used in
the /ncome 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 Receiver has not previously sold or done any act to encumber the Purchased Assets;
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;
and

to the best of the Receiver’s knowledge, without independent verification, Schedule A

1s accurate as it relates to the Transferred Employees.

ARTICLE 5
CONDITIONS

Conditions in 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:
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5.1.1 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;

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

Belsd the Receiver will have performed cach of its obligations under this Agreement to the
extent required to be performed on or before the Closing Date;

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

5.1.5 the Buyer will have obtained a new certificate of accreditation by the Ontario College
of Pharmacists for the Leased Locations; and

5.1.8 the Buyer will have obtained new billing privileges for all Leased Locations under the
Ontario Drug Benefit Plan with the Ministry of Health (Ontatio) and all third party
payors of the Leased Locations.

The obligation of the Buyer to complete the Transaction is subject and conditional to the
satisfaction of the following conditions on or prior to July 30, 2020:

5.1.7 the Buyer shall have entered into lease agreements with the landlord of the premises
used by Family Health East and Family Health West for the continued use of the Leased
Locations, upon terms acceptable to the Buyer.

The foregoing conditions in Sections 5.1.1 to 5.1.7 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. If any of the conditions contained in Section 5.1.1 to 5.1.7 are not
fulfilled or complied with by the time provided for, the Buyer may terminate this Agreement by
notice in writing and in such cvent the Deposit shall be returned to the Buyer (without deduction
or interest) and the Buyer shall be released from all obligations in this Agreement.

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:

5.1.8 all representations and warrantics of the Buyer 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;

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

5.1.10 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

nlal ] 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 in Sections 5.1.8 to 5.1.11 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 made in writing. If any of the conditions contained in Section 5.1.8 to
5.1.11 are not fulfilled or complied with by the time provided for, the Receiver may terminate this
Agreement by notice in writing and in such event the Deposit shall be returned to the Buyer
(without deduction or interest) and the Receiver shall be released from all obligations in this
Agreement.

5.2 Conditions—Approval and Vesting Order

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

5.2.1 an order will have been made by the Court on or before August 7, 2020 (subject to
Court availability) approving this Agreement and the Transaction and vesting in the
Buyer all the right, title and interest of the Debtors in the Purchased Assets free and
clear of all 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

5.2.2 the Approval 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.

The Parties hereto acknowledge that the foregoing conditions are for the mutual benefit of the
Receiver and the Buyer. I any of the conditions contained in Section 5.2 are not [ulfilled or
complied with by the time provided for, either the Buyer or the Receiver may terminate this
Agreement by notice in writing (o the other and in such event the Deposit shall be returned to the
Buyer (without deduction or interest) and the Receiver and the Buyer shall be released from all
obligations in this Agreement.

5.3 Non-Satisfaction of Conditions

If any condition sct out in this Article is not satisfied or performed prior to the time specified
therefor, a Party for whose benefit the condition is inserted must in writing:

3:3.1 waive compliance with the condition in wholc 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; or

53.2 elect on written notice to the other Party to terminate this Agreement before Closing.
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ARTICLE 6
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 Partics in writing. [ an in person closing is
required it will take place at the offices of Goldman Sloan Nash & Haber LLP or as otherwise
mutually agreed by the Partics.

6.2

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 be in form and substance satisfactory to the Debtor, acting reasonably:

6.2.1
6.2.2
6.2.3

6.2.4

6.2.6

6.2.7

6.3

payment of the balance of the Purchase Price as contemplated in Section 2.7;

one or more bills of sale;

an assignment and assumption agreement;

a certificate dated the Closing Date, confirming that all 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 cach of the conditions precedent
in Section 5.1 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 2.10;

any other documentation as is referred in this Agreement or as the Receiver may

rcasonably 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,
cach of which will be in form and substancc satisfactory to the Buyer, acting reasonably:

6.3.1
6.3.2

6.3.3

One or more bills of sale;
the Approval and Vesting Order;

an assignment and assumption agreement;
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6.3.4 a certificate dated the Closing Date confirming that all of the representations and
warrantics of the Receiver 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;

6:3.3 a certificate dated the Closing Date confirming that cach of the conditions precedent in
Section O of this Agreement have been fulfilled, performed or waived as of the Closing
Date; and

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

6.4 No Survival of Representations or Warranties

For greater certainty, no representations or warrantics made by cither Party shall survive Closing.

6.5 Possession of Assets

The Receiver and/or the Debtors will remain in possession of the Purchased Assets until the Time
of Closing. On Closing of one or more of the Leased Locations, the Buyer will take possession of
the Purchased Assets (or portion thercol 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 Assets to the Buyer. In no event will the Purchased Assets be sold, assigned., transferred
or set over to the Buyer until the Buyer has satisfied all delivery requirements outlined in
Section 6.2.

6.6 Access to Assets

6.6.1 Subject to the restrictions imposed by Applicable Law including with respect to the
COVID-19 pandemic, the Buyer may have reasonable access to the Purchased Assets
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
Receiver 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.

6.6.2 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.

6.7 Risk

The Purchased Asscts 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 Asscts are substantially
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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 7.6, 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 a return of the Deposit paid under Section 2.7.1
but without any other compensation. [ the Buyer does not exercise this option, it will complete
the Transaction and will be entitled to an assignment of the procceds 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 ol insurance referable to such damage or destruction
provided that such damage or destruction is insured or, otherwise, to an agreed abatement.

6.8 Termination

If either the Receiver or the Buyer validly terminates this Agreement under the provisions of
Sections 5.3 or 6.7:

6.8.1 all the obligations of both the Receiver and Buyer under this Agreement will be at an
end; and

6.8.2 neither Party will have any right to specific performance or other remedy against, or
any right to recover damages or expenses [rom, the other.

The Deposit will be forfeited to the Receiver unless termination results from the Buyer not waiving
the conditions set out in Section 5.1 in which casc the Deposit shall be refunded to the Buyer upon
termination of the Agreement.

6.9 Breach by Buyer

If the Buyer fails to comply with its obligations under this Agreement, the Receiver may by notice
to the Buyer clect to treat this Agreement as having been repudiated by the Buyer. In that cvent,
other than as provided for in Section 6.8, the Deposit and any other payments made by the Buyer
will be forfeited to the Receiver on account of its liquidated damages and the Buyer shall have no
further obligations to the Receiver, and the Purchased Assets may thereafter be sold by the
Receiver to any other party.

ARTICLE 7
GENERAL

7.1 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement, and any
other agreement, document or instrument exccuted 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 conf(lict or inconsistency.
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72 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.

7.3 Confidentiality

All information exchanged between the Receiver and the Buyer in connection with the Transaction
will be considered Information. For certainty, the Confidentiality Agreement 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 ol secking the Approval and Vesting Order.

7.4 Costs and Expenses
Except as otherwise specified in this Agreement, all 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.

7 Time of Essence

Time is of the essence in all respects of this Agreement.

7.6 Notices

Any Communication must be in writing and either:

7:6.1 personally delivered;
1.6.2 sent by prepaid registered mail; or
7:8:3 sent by email or functionally equivalent clectronic 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, asscts and undertaking of

Rando Drugs Ltd., ct. al.
150 King Street West
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Suite 2308, Box 42
Toronto, Ontario, M5 1J9

Attention: Bobby Kofman/ Mitch Vininsky
Email: bkofman(@ksvadvisory.com/ mvininsky@ksvadvisory.com

with a copy to:

Goldman Sloan Nash & Haber LLP
480 University Ave., Suite 1600
Toronto, ON M5G 1V2

Attention: Jennifer Stam
Email: stam(@gsnh.com

to the Buyer at:

SRI ETIKALA and JASMEET CHAWLA,
In trust for a corporation to be incorporated

c¢/o Kirwin Partners LLP
423 Pelissier St.
Windsor, ON N9A 4L.2

Attention: Sri Etikala / Jasmeet Chawla

Email: srietikala(@gmail.com / jdc.pharmacies@bell.net

with a copy to:

Kirwin Partners LLP
423 Pelissier St.
Windsor, ON N9A 4L2

Attention: R. Paul Layfield
Email: playfield@kirwinpartners.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 7.6. 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 electronic 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
a day 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
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(5™) Business Day after which it is so mailed. If a strike or lockout of postal employees is then in
effect, or gencrally known to be impending, every Communication must be cffected by personal
delivery or by PDF or other form of electronic communication.

7.7 Further Assurances

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

7.8 Amendment and Waiver

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is
binding unless it 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 a waiver of any other provision
(whether or not similar) nor does such waiver constitute a continuing waiver unless otherwise
expressly provided.

7.9 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-cxclusive jurisdiction
of the courts of the Province of Ontario to determine all issues, whether at law or in equity arising
from this Agreement. To the extent permitied by applicable law, cach of the Parties irrevocably
waives any objection (including any claim of inconvenient forum) that it may now or hereafter
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 7.9, 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 exccution, execution or otherwise)
with respect to itself or its property, that Party irrevocably waives that immunity in respect of its
obligations under this Agreement.

7.10 Capacity of Receiver

The Buyer acknowledges and agrees that the Receiver is entering into this Agreement solely in its
capacity as court-appointed receiver pursuant to the Appointment Order and not in its personal
capacity and in no circumstance shall have any personal liability hercunder.
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7.11 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 Partics and their respective successors and permitted assigns. The Buyer may
create two corporations in order to acquire the Purchased Assets and Contracts respectively of
Family Health East and at Family Ilealth West, in which event the provisions of this Agreement
shall apply to both such Corporations on a mutatis mutandis basis with cach such Corporations
becoming the Buyer of the respective Purchased Asscts and the assignee of the Contracts.

7.12 Severability

Each provision of this Agreement is distinct and scverable. 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, the illegality, invalidity or unenforceability of that provision will not affect:
the legality, validity or enlorccability of the remaining provisions of this Agreement; or the
legality, validity or enforceability of that provision in any other jurisdiction.

7.13 Counterparts

This Agreement may be executed and delivered by the Parties in one or more counterparts, each
of which will be an original, and cach 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 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 Vininsky
Title: Vice-President

SRI ETIKALA AND JASMEET CHAWLA, in
trust for a corporation to be incorporated

L

SRI ETIKALA

Mevost-Chionlls

JASMEET CHAWLA
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SCHEDULE A - EMPLOYEES

Employee Information - East

Wage Per | Hours | Vacation
g Benefits

?
Name | Position Hire Date L
| ‘ Hour ver Week | Entitlement |

There are no employees currently claiming WSIB.

WSIB filings are paid quarterly and are current.



SCHEDULE A - EMPLOYEES

Employee Information - West

Wage Per | Hours per—- Vacation

Hour ‘ Week E Benefits

Name Position | Hire Date

There are no employces currently claiming WSIB.

WSIB filings are paid quarterly and are current.

Vacation accrues and is reduced when used.



EXHIBIT 1 - APPROVAL AND VESTING ORDER

Attached.



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

COMMERCIAL LIST

THE HONOURABLE MR. ) « DAY, THE » ™
)
JUSTICE HAINEY ) DAY OF ., 2020
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. and GRACE DIENA

Respondents

APPROVAL AND VESTING ORDER
(Family Health East & Family Health West)

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. and the other respondents listed above (collectively, the “Debtors”) for an order
approving the sale transaction for the sale of Family Health East and Family Health West (the
“Transaction”) contemplated by an agreement of purchase and sale dated July [24], 2020 (the
“Sale Agreement”) between the Receiver and Sri Etikala and Jasmeet Chawla, in trust for a
corporation to be incorporated (with a right to use two corporations) as Buyer (the “Purchaser”),

and appended to the Third Report of the Receiver dated [DATE] (the “Third Report”), and



vesting in the Purchaser the Debtors’ 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.

ON READING the Third Report and on hearing the submissions of counscl 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 service of » sworn ¢ , 2020, filed:

L THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the exccution 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 dclivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the “Receiver's
Certificate™), any and all of the Debtors’ 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; and (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; (all of which are collectively
referred to as the “Encumbrances™) and, for greater certainty, this Court orders that all of the
Encumbrances affecting or relating to the Purchased Asscts 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 Certificate all Claims



==

and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Asscts 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 Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.

5 THIS COURT ORDERS that, pursuant to clausec 7(3)(¢) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Debtors™ records pertaining to the Debtors’™ past and current employees, including personal
information of those employees listed on Schedule “A” to the Sale Agreement. The Purchaser
shall maintain and protect the privacy of such information and shall be entitled to use the personal
information provided (o it in a manner which is in all material respects identical to the prior use of

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

(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

(c) any assignnment in bankruptcy made in respect of the Debtors;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Debtors and shall not be void or
voidable by creditors of the Debtors, 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
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provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

f 5 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.




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 DRUGS LTD., 2275518 ONTARIO INC., FAMILY

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

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

Respondents
RECEIVER’S CERTIFICATE
(Family Health East & Family Health West)
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.

and the other Respondents listed above (the “Debtors™).

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of
purchase and sale madc as of July [24], 2020 (the “Sale Agreement”) between the Receiver and
Sri Etikala and Jasmeet Chawla, in trust for a corporation to be incorporated (with a right to use
two corporations) as Buyer (the “Purchaser”) and provided for the vesting in the Purchaser of the

Debtors’ right, title and interest in and to the Purchased Assets. which vesting is to be effective
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with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a
certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased
Assets; (i1) that the conditions to Closing as set out in section 5.2 of the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed

to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

I; The Purchascr 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 5.2 of the Sale Agreement have been

satistied 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 Receiver at [TIME] on [DATE].

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

Per;

Name:
Title:
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Appendix “J”



Court File No.: CV-20-28863

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

CHOPRA, JOSHI, KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION

Applicant

-and -

KSV KOFMAN INC. as receiver for RANDO DRUGS LTD.,
M. BLACHER DRUGS LTD. and FAMILY HEALTH PHARMACY WEST INC.

Respondent
MINUTES OF SETTLEMENT

WHEREAS:

1. The Applicant, Chopra, Joshi, Karnik & Lamont Professional Corporation (the
"Landlord") is the owner of the property known municipally as 6720 Hawthorne
Drive, Windsor, Ontario (the "East Property") and 1604 Tecumseh Road West,
Windsor, Ontario (the "West Property");

2. Rando Drugs Ltd. ("Rando Drugs") occupies the East Property and operates a
pharmacy pursuant to a lease agreement between the Landlord and Rando Drugs,
dated December 11, 2013 (the "East Lease"). As of January 1, 2019, the East Lease
was a month-to-month tenancy, subject to termination on 60 days' notice;

3. The principal of Rando Drugs is Mr. Dani Diena;

4. M. Blacher Drugs Ltd. ("M. Blacher Drugs")/Family Health Pharmacy West
Inc. ("Family West") occupies the West Property and operates a pharmacy pursuant
to a lease agreement between the Landlord and M. Blacher Drugs, dated December 1,
2015 (the "West Lease™). According to the Landlord, the term of the West Lease
expires on December 1, 2021;

5. The principal of M. Blacher Drugs and Family West is also Mr. Dani Diena;

6. On September 25, 2019, the Landlord sent a notice of termination of the East
Lease, effective November 30, 2019;

7. On October 23, 2018, the effective date of the termination of the East Lease was
extended to December 31, 2019;



8. The effective date of the termination of the East Lease was further extended to
January 31, 2020;

9. On December 4, 2019, a creditor of Rando Drugs made an application for an
Order in Court File No. CV-19-00632106-00CL of the Commercial List of the
Superior Court of Justice at Toronto (the "Receiver's Application") to appoint KSV
Kofman Inc. as receiver (the "Receiver”, and together with the Landlord, Rando
Drugs, M. Blacher Drugs, and Family West, the "Parties") over Rando Drugs, M.
Blacher Drugs, and Family West. The Receiver was appointed on that day;

10. There has been a dispute between the Landlord and the Receiver as to which
date the terms for the East Lease and the West Lease expire, which resulted in the
Landlord commencing the Application in the Superior Court of Justice, at Windsor, in
Court File No. CV-20-28863 (the "Application™); and

11. The Parties have agreed to negotiate a settlement of all matters in dispute
between them, and without limiting the generality of the foregoing, in relation to their
respective obligations required by the terms of the East Lease and the West Lease.

NOW THEREFORE IT IS AGREED AS FOLLOWS:

1. The Parties shall resolve all matters between themselves, subject to approval of
the terms by a Judge of the Commercial List in the Receiver's Application, on the
following terms:

(@) The Receiver shall provide vacant possession of the East Location and
the West Location on the closing date of the sale of the East Location
and the West Location to the Landlord immediately upon the closing
of an agreement of purchase and sale dated July 24, 2020 (as the same
may be amended from time to time) between the Receiver and Sri
Etikala and Jasmeet Chawla in trust for a corporation to be
incorporated (the "East/West APA™);

(b) As soon as possible after vacant possession of the East Property and
the West Property is provided by the Receiver, the Landlord shall have
its Application dismissed without costs and shall promptly provide the
Receiver with evidence of same;

(© The Receiver shall, at its sole expense, seek the approval of the
Commercial List through the Receiver's Application to enter into these
Minutes of Settlement, the related documents annexed hereto, and any
related document that may be required to give effect to these Minutes
of Settlement;

(d) The Receiver shall not seek costs as against the Landlord within the
Receiver's Application, or otherwise;

(e) The Parties shall execute a Determination and Surrender of Lease
substantially in the form annexed hereto as Schedule "A™; and

()] The Parties shall execute a Full and Final Mutual Release in the form

annexed hereto as Schedule "B' to these Minutes of Settlement,
which shall release the Parties from their respective obligations to one
another, except as otherwise provided for herein;

[1863095/1]



2. These Minutes of Settlement are to be construed as if the Landlord and the
Receiver were joint authors and shall not be construed against one party as if that
party or that party's lawyer were the sole or majority author of the Minutes of
Settlement;

3. The Parties hereto acknowledge that each of them have received independent
legal advice prior to the execution and delivery of these Minutes of Settlement, or
have waived their right to same.

4. These Minutes of Settlement and each of its provisions shall enure to the benefit
of and shall be binding on the personal representatives of each of the Parties hereto
and their respective heirs, beneficiaries, successors, and assigns.

5. These Minutes of Settlement constitute the entire agreement and understanding
between the Parties hereto and no variation or addition to it and no waiver of any
provision will be valid unless in writing and signed by or on behalf of the Parties.

6. The terms of these Minutes of Settlement shall be construed exclusively in
accordance with the laws of the Province of Ontario.

IN WITNESS WHEREOF, the Parties hereto have executed these Minutes of
Settlement by the hands of their duly appointed signing officers, as of the [ __ ] day of
September, 2020.

CHOPRA, JOSHI, KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION

Per: Dr. Raj Chopra
I have the authority to bind the corporation listed
above.

KSV KOFMAN INC. solely in its
capacity as receiver of the property,
assets and undertaking of RANDO
DRUGS LTD., M. BLACHER DRUGS
LTD., FAMILY HEALTH PHARMACY
WEST and related companies and not in
its personal capacity

Per: Mitch Vininsky
I have the authority to bind the corporation listed
above.

[1863095/1]



SCHEDULE "A"
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DETERMINATION AND SURRENDER OF LEASE

THIS DETERMINATION AND SURRENDER OF LEASE is dated as of the [ __ ] day of
September, 2020.

BETWEEN:
CHORPA, JOSHI, KARNIK & LAMONT MEDICINE PROFESSIONAL
CORPORATION
(the "Lessor")
-and -
RANDO DRUGS LTD., M. BLACHER DRUGS LTD., and FAMILY HEALTH
PHARMACY WEST INC.
(the "Lessees")
WHEREAS:
A. Rando Drugs Ltd. ("Rando Drugs”) leased the lands and premises consisting of

approximately 540 square feet of space at the building located at municipal address 6720
Hawthorne Drive (the "East Location");

B. M. Blacher Drugs Ltd. (M. Blacher Drugs") and/or Family Health Pharmacy West Inc.
("Family West") leased the lands and premises consisting of approximately 200 square
feet of space at the building located at municipal address 1604 Tecumseh Road West,
Windsor, Ontario (the "West Location");

C. On December 4, 2019, a creditor of Rando Drugs made an application for an Order in
Court File No. CV-19-00632106-00CL of the Commercial List of the Superior Court of
Justice at Toronto to appoint KSV Kofman Inc. as receiver (the "Receiver", and together
with the Lessor and the Lessees, the "Parties™) over the assets, property and undertaking
of, among others, Rando Drugs, M. Blacher Drugs, and Family West;

D. It is expressly agreed and understood by the Parties that the Receiver is acting solely in
its capacity as Receiver for the Lessees, and not in its personal capacity;

E. The Receiver has entered into an agreement on behalf of the Lessees, dated July 24,
2020, with Sri Etikala and Jasmeet Chawla in trust for a corporation to be incorporated to
sell certain assets from the East Location and the West Location (the "East/\West APA");

F. The Receiver on behalf of the Lessees has agreed to vacate the lands and premises of the
East Location and the West Location (the "Leases™), with the Leases to be surrendered
immediately on closing of the East Location and the West Location, being September
[ 1, 2020 (the "Surrender Date™).

[1863485/1] 1|Page
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NOW THEREFORE THIS INSTRUMENT WITNESSES that in consideration of the premises
and other good and valuable consideration and the sum of One Dollar ($1.00) of lawful money of
Canada now paid by each of the Parties to one another, (the receipt and adequacy whereof is
hereby acknowledged by the Lessor and the Receiver for the Lessees) the Parties hereby
covenant and agree that:

1.

The Lessees, by its Receiver, assigns, surrenders, gives and yields up to the Lessor, its
successors and assigns, the Leases and all of the lands and premises of the East Location
and the West Location to the extent of any unexpired residue of the term created by the
Leases and all other estate and interests of the Lessees in the lands and premises of the
East Location and the West Location may be merged and extinguished in the reversion of
the lands and premises of the East Location and the West Location.

The Leases and all other existing or future tenancies, rights of use, or occupation of, or
license granted by the Lessor to the Lessees in respect of the whole or any portion of the
lands and premises of the East Location and the West Location are hereby wholly and
forever terminated as of the Surrender Date.

The Lessor hereby remises, releases, and forever discharges the Lessees, the Receiver, its
successors and assigns, of and from all manner of actions, causes of action, suits, debts,
duties, accounts, covenants, contracts, claims, and demands whatsoever, which the Lessor
now has, or can, shall, or may hereinafter have against the Lessees, its successors and
assigns, arising out of or under or by virtue of the Leases and the Lessor accepts the
termination and surrender of the Leases as aforesaid.

The Lessees, by the Receiver, hereby remise, release, and forever discharge the Lessor,
its successors and assigns, of and from all manner of actions, causes of action, suits,
debts, duties, accounts, covenants, contracts, claims, and demands whatsoever, which the
Lessees now have, or can, shall, or may hereinafter have against the Lessor, its successors
and assigns, arising out of or under or by virtue of the Leases and the Lessees accept the
termination and surrender of the Lease as aforesaid.

The Lessor agrees to accept the Lands and Premises "as is" and confirms that the Lessees
shall have no restoration obligations with respect to the Lands and Premises.

The Lessor represents and warrants that it has the right, full power, and authority to enter
into this Agreement and to perform its obligations hereunder, that is has not assigned or
encumbered its interest in the Lease and that no consent from a mortgagee or other party
is required for the Lessor to enter into this Agreement.

The Receiver on behalf of the Lessees represents and warrants that it has the right, full
power, and authority to enter into this Agreement and perform its obligations hereunder.

Each of the Lessor and the Receiver on behalf of the Lessees shall promptly do, execute,
deliver or cause to be done, executed and delivered all further acts, documents, and things
in connection with this Determination and Surrender of Release that the other Parties
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hereto may reasonably require for the purpose of giving effect to this Determination and
Surrender of Release and carrying out its provisions.

9. Unless the context otherwise requires, words importing the singular in number only shall
include the plural and vice versa, words importing the use of gender shall include the
masculine, feminine and neuter genders, and words importing persons shall include
individuals, corporations, partnerships, associations, trusts, unincorporated organizations,
governmental bodies, and other legal or business entities.

10. This Determination and Surrender of Release may be executed by the parties hereto in
separate counterparts, and each of which so executed shall be deemed to be an original.
Such counterparts together shall constitute one and the same instrument, and,
notwithstanding the date of execution, shall be deemed to bear the effective date set forth
above.

11. Delivery of an executed copy of the signature page of this Determination and Surrender
of Release by facsimile or email transmission shall be effective as delivery of an original
executed copy of this Determination and Surrender of Release, and each party hereto
undertakes to provide the other party with a copy of the Determination and Surrender of
Release bearing original signatures forthwith upon demand.

12. The rights and liabilities of the parties hereto shall enure to the benefit of their respective
legal representatives, heirs, executors, administrators, successors, and assigns, as the case
may be.

IN WITNESS WHEREOF the Lessor and the Receiver on behalf of the Lessees have hereunder
executed this Determination and Surrender of Lease as of the year and date above written.

CHOPRA, JOSHI, KARNIK KSV KOFMAN INC. solely in its
& LAMONTMEDICINE capacity as receiver of the property,
PROFESSIONAL CORPORATION assets and undertaking of RANDO

DRUGS LTD., M. BLACHER DRUGS
LTD., FAMILY HEALTH PHARMACY
WEST and related companies and not in
Per: Dr. Raj Chopra its personal capacity

I have the authority to bind the
corporation listed above.

Per: Mitch Vininsky
I have authority to bind the corporations
listed above.
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SCHEDULE "B"
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BETWEEN:

Court File No.: CV-20-28863
ONTARIO
SUPERIOR COURT OF JUSTICE

CHOPRA, JOSHI, KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION

Applicant
-and -

KSV KOFMAN INC. as receiver for RANDO DRUGS LTD.,
M. BLACHER DRUGS LTD. and FAMILY HEALTH PHARMACY WEST INC.

Respondent
FULL AND FINAL MUTUAL RELEASE

WHEREAS THE PARTIES HERETO have agreed to terminate a lease for the
premises located at municipal address 6720 Hawthorne Drive Windsor, Ontario (the "East Lease")
and a lease for the premises located at municipal address 1604 Tecumseh Road West, Windsor,
Ontario (the "West Lease") pursuant to the terms contained in Minutes of Settlement, dated
September [ __ ], 2020 (the "Settlement™), CHOPRA, JOSHI, KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION (the "Landlord"), and RANDO DRUGS
LTD., M. BLACHER DRUGS LTD., and FAMILY HEALTH PHARMACY WEST INC.
(the "Tenants™) by the Tenants' Court appointed receiver, KSV KOFMAN INC. (the "Receiver"
and together with the Landlord and the Tenants, the "Parties") hereby acknowledge and agree that

in consideration of:

()
(i)
(iii)

(iv)

(v)

CAN_DMS: \135057940\1

the Receiver on behalf of the Tenants providing vacant possession of the
lands and premises leased by the Tenants pursuant to the East Lease and the
West Lease;

the execution of a Determination and Surrender of Lease by the Parties;
the Landlord having the Application in Court File No. CV-20-28863
commenced in the Superior Court of Justice at Windsor (the "Application™)
dismissed without costs;

the Receiver, at its sole expense, seeking the approval of the Commercial
List in Court File No. CV-19-00632106-00CL of the Commercial List of
the Superior Court of Justice at Toronto (the "Receiver's Application") to
enter into the Settlement;

the Receiver not seeking costs against the Landlord either in the Application
or the Receiver's Application, or otherwise;



Page 2 of 3

AND OTHER GOOD AND VALUABLE CONSIDERATION the receipt and adequacy of
which is hereby acknowledged by each of the Parties hereto, the Parties do hereby fully and forever
remise and release, acquit and forever discharge the other and their respective successors,
executors, heirs, predecessors, administrators, assigns, subsidiaries and servants, present and
former directors and employees, of and from all manner of actions, causes of actions, suits, debts,
dues, accounts, bonds, covenants, contracts, claims, demands, damage, loss, and judgments of any
manner whatsoever which either may have ever had or now have or may hereafter have against
the other for or by reason of any act, omission, matter, causes, or things whatsoever existing up to
the present time which is or could have been the subject matter of a claim: (i) related to the Parties
respective obligations under the East Lease and/or the West Lease (ii) in relation to or pertaining
to the lands and premises leased pursuant to the East Lease and/or the West Lease or the
termination thereof, and/or (iii) any matter raised, or that could have been raised, in the Application
and/or the Receiver's Application related to the East Lease and/or the West Lease.

AND FOR THE SAID CONSIDERATION the Parties agree not to make any
claim or take any proceedings against one another, or against any person or corporation who might
claim contribution and/or indemnity from either of the Parties hereto.

AND FOR THE SAID CONSIDERATION the Parties represent and warrant that
they have not assigned to any person or corporation the claims released above, and with respect to
which the Parties agree not to make any claims or take any proceedings.

IT ISUNDERSTOOD AND AGREED that the Parties do not admit any liability
to the other Parties, and that such liability is in fact denied.

AND IT ISFURTHER UNDERSTOOD AND AGREED that this Full and Final
Mutual Release may be executed in separate counterparts, each of which shall be deemed to be an
original, but all such separate counterparts shall together constitute one and the same instrument.

AND IT IS COVENANTED AND AGREED that each of the Parties shall
execute and deliver all such further documents and do such further acts and things as may be
reasonably required from time to time to give effect to this Full and Final Mutual Release.

AND FOR THE SAID CONSIDERATION the Parties hereby acknowledge,
declare and agree that they execute this Full and Final Mutual Release voluntarily with full
knowledge and understanding of all of its terms and conditions and the Parties confirm that they
have obtained independent legal advice, or have waived same, with respect to these terms and
conditions and the Parties confirm that they voluntarily accept all of the terms and conditions
herein.

[1863484/1]

CAN_DMS: \135057940\1
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IN WITNESS WHEREOF, the Parties hereto have executed this Full and Final
Mutual Release by the hands of their duly appointed signing officers, as of the [ ] day of

September, 2020.

[1863484/1]

CAN_DMS: \135057940\1

CHOPRA, JOSHI, KARNIK & LAMONT
MEDICINE PROFESSIONAL CORPORATION

Per: Dr. Raj Chopra
I have the authority to bind the corporation listed above.

KSV KOFMAN INC. solely in its capacity as receiver of
the property, assets and undertaking of RANDO
DRUGS LTD., M. BLACHER DRUGS LTD., FAMILY
HEALTH PHARMACY WEST and related companies
and not in its personal capacity

Per: Mitch Vininsky
I have the authority to bind the corporations listed above.
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Rando Drugs Ltd.

Statement of Receipts and Disbursements
From December 4, 2019 to August 11, 2020
(S; unaudited)

Receipts

Sale of Novacare and Walpole

Transfers from operating accounts and cash deposits
Funding from ECN

HST

Almas settlement

License fee - Humber Pharmacy

Interest

Disbursements

Receiver's fees

Operating costs

Legal fees and disbursements
Payroll/contractors

HST

Walpole/Three Fires settlement
Rent

Accounting and tax

Bank charges

Filing fees

Balance in Receiver's account, before accrued liabilities

1,815,089
249,488
150,000

75,597
22,600
6,000
3,856
2,322,630

256,929
237,646
151,599
115,640
65,741
40,000
21,381
4,650
2,433
835
896,855

1,425,775
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-ROMEH STANLEIGH

| 5255 Yonge Street, Ste. 800
- Toronto, ON, M2N 6P4

| tel. 416-924-0151

- fax. 416-924-2887

' jerome@stanleigh.com

March 23, 2020

Mitch Vininsky

KSV Advisory Inc. email: mvininsky(@ksvadvisory.com
150 King Street West, Suite 2308 fax: 416-932-6266

Toronto, ON

M5H 1J9

RE: Grace Diena (Receivership)

Further to your request for disclosure from Grace Diena and particulars concerning the
Grace Family Trust, the writer has been instructed to attach the following documentation:

1.
2

3

10.

11

Trust Indenture Agreement dated September 15, 2013.

Email from solicitor who drafted Trust Indenture Agreement concerning the issue
of tax returns and financial statements. Mr. Marciano’s email is self-explanatory.
Valuation of Rando Drugs as of September 25, 2013 from John Ford Management
Services.

Transfer from Grace Diena to Eliyahu Pinchas Diena on March 1, 2013.

Deed of Gift dated June 12, 2015 between Eliyahu Pinchas Diena and Grace
Diena.

Member Trust Agreement dated June 1, 2015 between Eliyahu Pinchas Diena and
Grace Diena.

Affidavit of Grace Diena sworn October 31, 2015 re Land Transfer Tax on 14
Northmount Avenue.

Letter to Grace Diena and Eliyahu Pinchas Diena dated September 1, 2015
outlining disbursement of new mortgage from Scotiabank to discharge previous
mortgages.

Disclosure Statement from Scotiabank re new first mortgage in amount of
$270,000.

Visa Statements dated January 2019 to February 2020.

. Account activity TD Account in name of Grace Diena from March 1, 2019

through to March 17, 2020.



Grace Family Trust

Grace Family Trust has no minute book, no share registry, and no resolutions. My clients
were advised that these were not necessary. Grace Family Trust holds shares in Rando
Drugs as of 2013, Premier Canadian Pharmacy since 2015, Dedicated National Pharmacy
since 2013, 2139152 Ontario Inc. since 2014, and CEDB Inc since 2014. My clients are
searching for the legal documents that confirms these transactions, which they are
confident are in one of two storage areas. The Grace Family Trust has no liabilities and
has no active business interests other than its shareholdings in the companies previously
referred to.

14 Northmount Avenue

This property was gifted from Grace Diena to her son, Eliyahu Pinchas Diena. This was
done in 2013, well before any engagement with Elements Financial. Tt was done for the
sole purpose of ensuring that their challenged son would always have a source where he
could ensure for himself funds which he would need in the future if and when his parents
were no longer able to provide such financial support. In 2015, the mortgages, which had
been assumed at the time of the gifting, needed to be renewed and the Bank of Nova
Scotia insisted that the properties be transferred back to Grace Diena for the purposes of
placing this mortgage on title and then the property could revert back to Eliyahu Pinchas
Diena.

I do hope that these documents and explanation fulfills the inquries made by you.

Yours truly,

Jerqme H. Stanleigh

Cc: Grace and Dani Diena



JEROME H. STANLEIGH |

'BARRISTER & SOLICITOR

5255 Yonge Street, Suite 800
Toronto, ON, M2N 6P4

tel. 416-924-0151

fax. 416-924-2887
jerome.lawoffice@stanleigh.com

April 21, 2020

- Jennifer Stam e-mail: stam(@gsnh.com
' Goldman Sloan Nash & Haber LLP fax: 416 597 3370
480 University Avenue, Suite 1600 VIA PUROLATOR
Toronot, ON
M5G 1V2
Dear Ms. Stam,

Re: Grace Family Trust

Further to your request, my client has given over to me the following documentation:

1. Rando Drugs was incorporated in 1951 and its minute book does not exist. The
Dienas retained counsel to create a minute book for Rando Drugs last year. The
particulars are attached.

2. Tam attaching, in an accordion file, the Articles of Incorporation for Dedicated
National Pharmacy Inc. (DNPI). This company was incorporated in 1953. The
minute books were created and spanned 3 separate parts or documents. The first 2
sections have been found, but the 3™ part has been lost. The Dienas are attempting
to contact previous counsel to see whether or not it can be found.

3. Premium Canadian Pharmacy was incorporated in 2012. Problems with the FDA
forced Dani Diena and his partner to shut down operations. The Grace Family
Trust (GFT) became the new owners in 2015. The Premium Canadian Pharmacy
business, because of COVID-19, is no longer viable and will be shut down
shortly. Mr. Diena thinks that there was never a minute book created. Mr. Diena is
contacting Mr. Barry Lerner, the incorporator, to see whether or not he retained
the minute book.

4. The corporations CEDV In.c and 2139152 Ontario Inc. were incorporated for the
sole purpose of borrowing money from TD Bank. These 2 corporations were
named on the leases for Walpole and NovaCare. These companies have no
business as separate corporate entities except for the loans from TD Bank. There
are no minute books existing for these 2 corporations.



The GFT now has recently incorporated three (3) Ontario numbered corporations, namely
2728778 Ontario Inc., 2673520 Ontario Inc., and 2729124 Ontario Ltd. These corporate
entities do not carry on any business activities at the present time.

I would appreciate the return of the original DNPI documentation enclosed once you
have satisfied your needs concerning the same and taken photocopies.

Ce: Dani Diena \
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5255 Yonge Street, Suite 800
Toronto, ON, M2N 6P4

tel. 416-924-0151

fax. 416-924-2887
Jerome.lawoffice@stanleigh.com

June 24, 2020

Shakaira John e-mail: sjohn@airdberlis.com
Brookfield Place

181 Bay Street, Suite 1800

Toronto, ON

M35J 2T9

Dear Mr. John,

Re: The Toronto-Dominion Bank (“TD Bank”) loans to 2275518 Ontario Inc. (the
“Debtor”), as guaranteed by each of 1344228 Ontario Inc. (“1344”), 1135578
Ontario Inc. (“1135”) and Grace Diena (“Grace”)

Dani Diena has asked that I write to you concerning a number of matters that concern
him as it relates to the ongoing operations of Abira during the bankruptcy proceedings.
These concerns are as follows:

1. It seems there is an outstanding invoice to Bench and Donath of some $6,000. Mr.
Diena would ask that this invoice be honoured so that Abira’s accountants will
complete their task in applying for a Scientific Research and Educational
Development (SRED) grant. The grant has been given yearly to Abira in the
approximate amount of $130,00-140,000, and it would seem rather impractical
from everyone’s point of view that these monies not be paid to Abira so that the
TD indebtedness can be reduced accordingly.

2. A contract between the government and Abira, dated April 1, 2020, has not been
signed but should be executed by Dani Diena so that the license can be renewed
which would allow Abira to fulfill its legal obligation to discharge the 100 active
patients of Abira and receive from the government approximately $150,000.
There should be no reason why this contract cannot be renewed, as it has been
since 2012, and any benefit to Abira will obviously assist in reducing its debt to
TD Bank. Dani Diena clearly wants TD Bank’s indebtedness honoured.

3. It seems that the Receivers have been in receipt of approximately $12,000-13,000
per month from the Abira account. Mr. Diena is suggesting that you contact the
Receivers and negotiate with them a release of those funds to TD Bank.




4. Mr. Diena is awaiting receipt of the DNPI minute book from the Receiver’s
counsel so that he can pursue sale of the pharmacy license, being the main asset of
DNPI. Hopefully this issue will resolve in the next few days.

I do hope that these issues can be dealt with, which will benefit both TD Bank and of
course my client. I would appreciate a response and trust that this letter finds you well.

Yot‘rs truly,

AN |y
Jerome H. Stgnleigh

Cc: Dani Diena




JEROME H. STANLEIGH

BARRISTER & SOLICITOR

5255 Yonge Street, Suite 800
Toronto, ON, M2N 6P4
tel. 416-924-0151
fax. 416-924-2887

- jerome.lawoffice@stanleigh.com

June 26, 2020

Shakaira John e-mail: sjohn(@airdberlis.com
Brookfield Place

181 Bay Street, Suite 1800

Toronto, ON

MS5J 2T9

Dear Mr. John,

Re: The Toronto-Dominion Bank (“TD Bank”) loans to 2275518 Ontario Inc. (the
“Debtor”), as guaranteed by each of 1344228 Ontario Inc. (“1344”), 1135578
Ontario Inc. (“1135”) and Grace Diena (“Grace”)

The writer acknowledges receipt of your letter dated June 26. I had hoped that you would
attempt to prevent the substantial losses to Abira that is taking place with the lack of interest
and commitment to extract government financial support which Abira can take advantage of
in accordance with prior years contracts and the SHRED program. I find it quite frankly
incomprehensible that TD Bank would not want to protect its interests by communicating its
concern to the Receiver and encourage the Receiver to take immediate action to ensure that
the appropriate signatures required on the various applications previously referred to have
been obtained. This would be clearly be in the best interests of all of the parties, including the
Receiver, TD Bank, and of course the principles of Abira.

I might also add, since we’re talking about hundreds of thousands of dollars, that clearly
inaction will cause my client damages. This can be prevented if the Receiver does not
cooperate with you by way of appropriate directions from the court. How can any inaction
under these circumstances be acceptable? It seems impractical.

I trust that you will understand this letter is meant to encourage all parties to work together so
that the Receivership wi and TD Bank will be made whole. However, doing nothing is not a
responsible position.

Yours truly,

Jerome H. Stanleigh

Cc: Dani Diena — CEOQ, Abira
Cc: Jennifer Stam — Counsel for the Receiver, KSV
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Mitch Vininsky

ksv advisory inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9
T+1416 9326013

F +1416 932 6266

KSVadvisory.com

mvininsky@ksvadvisory.com

June 30, 2020

DELIVERED BY EMAIL

Jerome Stanleigh
5255 Yonge St., Suite 800
Toronto, Ontario M2N 6P4

Dear Mr Stanleigh,

Re: 2275518 Ontario Inc. o/a Abira Healthcare (“Abira”)

This letter responds to your letters dated June 24 and 26, 2020. Your client is aware of the facts
concerning Abira and has been kept apprised of the situation concerning its business.

The following responds to the issues you raised:

1. Abira’s business has not operated since mid-March following guidance by the Ontario
Physiotherapy Association related to Covid-19 which recommended that “physiotherapists and
physiotherapist assistants providing services in the community only do so to address patients
with emergency needs where that care can be provided safely in keeping with guidelines for
care during the pandemic” and “Those patients whose care and services can be postponed,
or can be provided virtually, we strongly recommend doing so until further notice in compliance
with the directives of the Government of Ontario”.

2. Abira’s business was operating at a loss prior to being shut down. Abira’s monthly revenue
and expenses, before professional costs associated with the receivership, was approximately
as follows:

($000)
Revenue (Ministry of Health) 12
Rent’ (8)
Payroll/contractors (12)
Insurance (.5)
Accounting and other 4]
Monthly loss (9.5)

3. Abira has no liquidity to continue to operate. Toronto-Dominion Bank (the “Bank”) is the senior

ranking creditor of Abira. It has not provided funding to operate the business. ECN Financial
Inc., the senior lender to the other entities subject to the receivership, has a subordinate
ranking security interest in Abira and no funding will be provided by it for Abira.

' Represents payments made to the tenant associated with Abira’s premises, which the Receiver understands is a company owned
or controlled by your client.
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Abira’s bookkeeper, Paul Joseph, prepared draft financial statements for 2019. A copy of the
financial statements is attached. Mr. Joseph could not provide support for the amounts
reflected on the balance sheet or the income statement, including, for example, the $1.1 million
of accounts receivable reflected on the balance sheet as at December 31, 2019. He referred
us to your client to explain the amounts. Your client provided no explanation, so we followed
up again on June 29, 2020. Mr. Diena's response suggests that the $1.1 million receivable
has no value due to the insolvency of the debtor.

We understand that Bench & Donath (“Bench”), Abira’s accountants, is owed $7,000. Bench
refused to perform any services for fiscal 2019 until the balance is paid. We asked Bench if it
would prepare Abira’s tax return and its SRED claim and deduct the outstanding balance from
SRED refunds. Bench refused. If your client wishes to fund these costs, please let us know
and we will arrange to have Bench prepare the returns. Your client will also need to pay any
future fees of Bench.

As it relates to the SRED claim, your client estimated that the claim for fiscal 2019 could be in
the range of $50,000 to $60,000, not $140,000 as referenced in your letter. That said, your
client has not provided support for claim nor the technical basis of such claim, which is required
to submit an application. The cost of Bench and Mr. Joseph to prepare the return and SRED
claim is estimated to be $10,000 to $15,000, in addition to the $7,000 referenced in #5 above.
The Receiver is prepared to advance completion of the SRED claim if these costs are funded
in advance by either your client or another party. Your client may wish to discuss this with the
Bank.

As to the suggestion that the Bank “negotiate” with the Receiver for the release of the $12,000
in monthly receipts, Abira is operating at a loss and there is no cash flow available for
distribution to any creditor.

GSNH has advised us that you picked up the DNPI records from GSNH'’s offices on June 23,
2020.

Finally, as it relates to the contract with the Ministry of Health, the Receiver authorizes your
client to execute and submit it. The Receiver will not authorize a resumption of Abira’s
operations unless the Receiver has been pre-funded for operating costs. We would be
pleased to discuss appropriate arrangements with your client if it wishes to proceed on this
basis.

Yours very truly,

KSV KOFMAN INC.

IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF

THE ASSETS, PROPERTY AND UNDERTAKING OF 2270518 ONTARIO INC.
AND NOT IN ITS PERSONAL CAPACITY

7Y

Per: Mitch Vininsky

MV:rk

cc. Jennifer Stam, Goldman Sloan Nash & Haber LLP
Shakaira John, Aird & Berlis LLP



2275518 Ontario Inc.
O/A ABIRA HEALTHCARE
STATEMENT OF OPERATIONS

YEAR ENDED DECEMBER 31,2019

Revenues
Fees for service Income

Cost of sales
Sub Contractors
Salary and wages
Employee benefits

Gross profit

Expenses
Bank Service Charges
Loan Fees
Interest Expense
Interest Paid
Office Supplies & Services
HST Expense

Medical Records & Supplies

Legal Fees

Accounting Fees
Professional Fees

Rent Expense

Repairs and Maintenance
General Insurance
Health & Life Insurance
Automobile Expense
Management Fees
Depreciation Expense

Income (loss) before income taxes

Future income taxes recovery

Net income (loss) for the year

31-Dec-19
$

3,176,752

—_—_l

2,633,909
56,187
4,681
2,694,776

481,976

1,202
3,800
68,271
0
3,785
0
1,680
1,268
537
9,710
79,836
298
12,339
8,635
0
3,000
61,424
255,785

226,191

226,191

31-Dec-18

S
$3,610,362

3,246,780
104,057
4,329
3,355,166

255,196

1,631
4,300
69,150
16,966
1,032
47,541
1,896
3,405
3,900
13,016
81,900
13,205
8,635
300
77,179
344,055

(88,859)



ASSETS

Current Assets
Bank

Accounts receivable
Fees for Service
Income Taxes Receivable
HST Receivable

Total Accounts Receivable

Other Current Assets
Funds held by solicitor

Government Assistance Receivable

Deposits
Total Other Current Assets

Total Current Assets

Long-Term Assets
Assets under Capital Lease
Computer Hardware
Computer Software
Furniture and Equipment
Medical Equipment
Motor Vehicle

Total Long-Term Assets

Other Assets
Goodwill and Licences
TOTAL ASSETS

LIABILITIES & EQUITY
Current Liabilities
Bank Operating Account
Accounts Payable & Accruals
Current portion — long term debt
Total Current Liabilities

Long Term Liabilities
Shareholders Loans

Long term debt

Total Long Term Liabilities

Equity
Capital Stock
Retained earnings
Net income/(Deficit)
Total Equity
TOTAL LIABILITIES & EQUITY

2275518 Ontario Inc.
O/A ABIRA HEALTHCARE
BALANCE SHEET

31-Dec-19 31-Dec-18
$ $
2,995 3,859
1,124,999 1,298,192
9,097 9,097
11,809 -
1,145,905 1,307,289
250,000 250,000
102,170 102,170
29,473 29,473
381,643 381,643
1,530,542 1,692,791
49,649 62,061
2,423 1,731
1,844 2,634
4,419 5,524
175,864 219,830
5,643 8,061
239,841 299,841
1,050,001 1,050,001
2,820,384 3,042,633
925,000 975,000
489,224 491,466
54,454 179,121
1,468,678 1,645,587
1,681,697 1,897,530
0 55,693
1,681,697 1,953,223
100 100
(556,281) (457,955)
226,191 (98,322)
(329,991) (556,177)

2,820,384 3,042,633
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2275518 Ontario Inc. o/a Abira Healthcare
Statement of Receipts and Disbursements
From January 13, 2020 to August 11, 2020
($; unaudited)

Receipts
Ministry of Health and Long-Term Care
Funding from Premium Canada Pharmacy Ltd./Dani Diena
Other
Interest

Disbursements
Payroll
Rent
Legal fees
HST
Other

Balance in Receiver's account

Note:

1. Funding was provided on an unsecured basis as agreed with Dani Diena.

Note
97,968
1 26,270
432
86
124,757

53,257
7,144
2,638
1,272

204

64,515

60,242
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