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Court File No.  CV-20-00642256-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

 

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY 
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF 

JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED 

BETWEEN: 

KW CAPITAL PARTNERS LIMITED 

  Applicant 

- AND - 

VERT INFRASTRUCTURE LTD.  
Respondent 

 
 

 
NOTICE OF MOTION 

(May 19, 2021 – Elite Transaction Authorization) 
 

 
 KSV Restructuring Inc. ("KSV"), in its capacity as the court-appointed receiver (the 

"Receiver") of Vert Infrastructure Ltd. (“Vert”) will make a motion to Mr. Justice Hainey on 

May 19, 2021 at 12:30 p.m., or as soon thereafter as the motion can be heard, by judicial 

videoconference using Zoom due to the COVID-19 pandemic. 

 
PROPOSED METHOD OF HEARING: 

The motion is to be heard orally. 
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THE MOTION IS FOR AN ORDER: 

1. if necessary, validating and abridging the time of service of the Notice of 

Motion and Motion Record and directing that any further service of the Notice of Motion 

and Motion Record be dispensed with such that this Motion is properly returnable on the 

date scheduled for the hearing of this Motion; 

2. authorizing the sale transaction pursuant to the agreement of purchase 

and sale dated January 28, 2021 between Elite Ventures Group LLC, as vendor, and  

Big Smoky Valley Farm LLC, as purchaser, (the “Purchase Agreement”) on 

substantially the terms and for the purchase price set out therein; 

3. authorizing the Receiver to sign the Purchase Agreement and any and all 

related documentation for and on behalf of Elite Ventures Group LLC in respect of the 

transaction as set out in the Purchase Agreement; 

4. sealing the confidential appendix to the First Report of the Receiver dated 

May 12, 2021 (the “Report”); 

5. approving the Report and the Receiver’s activities set out therein; and

6. such further and other relief as counsel may advise and this Court may

permit. 

THE GROUNDS FOR THE MOTION ARE: 

1. KW Capital Partners Limited (“KW Capital”), as agent on behalf of KW

Capital, Plazacorp Investments Limited and Jesse Kaplan (together, the “Secured 

Lenders”), will suffer a material shortfall in recovering the amount of its secured debt; 

2. KW is consenting to the relief being sought herein;

3. No creditor is being prejudiced by the relief being sought herein;

4. The Receiver has made a sufficient effort to obtain the best price and has

not acted improvidently; 
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5. There was efficacy and integrity in the process by which the Receiver

obtained offers and the working out of the process was fair; 

6. The relief being requested is just and convenient in the circumstances;

7. The confidential appendix to the Report contains confidential and

commercially sensitive information which, if made public, could affect the price that could 

be obtained for the assets subject to the Purchase Agreement; 

8. There are no reasonable alternative measures to sealing such information

from the public record pending closing of the transaction pursuant to the Purchase 

Agreement; 

9. The salutary effects of sealing such information from the public record

pending completion of the transaction pursuant to the Purchase Agreement greatly 

outweigh the deleterious effects of doing so under the circumstances; 

10. The Receiver has complied with the Receivership Order and its activities to

date have assisted this Court and the Applicant and are fair and reasonable under the 

circumstances; 

11. Rules 1.04, 2.03, 3.02, 16.04 and 37 of the Ontario Rules of Civil Procedure,

R.R.O. 1990, Reg. 194, as amended; and 

12. Such further and other grounds as counsel may advise and this Court may

permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

Motion: x 

1. the Report; and

2. such further material as counsel may advise and this Court may permit.
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May 12, 2021 Davies Ward Phillips & Vineberg LLP 
155 Wellington Street West 
Toronto, ON  M5V 3J7 

Robin B. Schwill (LSUC #38452I) 
Tel: 416.863.0900 
Fax: 416.863.0871 

Lawyers for the Receiver 

TO: GARFINKLE BIDERMAN LLP
1 Adelaide Street East,
Toronto, ON  M5C 2V9

Jeffrey Spiegelman
Tel: 416.869.7609
Email: jspiegelman@garfinkle.com 

Shimmy Posen
Tel: 416.869.7612
Email: sposen@garfinkle.com 

Insolvency Counsel to the Applicant, 
KW Capital Partners Limited
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AND TO:  ELITE VENTURES GROUP, LLC
  277 Kingsbury Grade
  Lake Tahoe, NV 98449

  David Baker
  Email: david@kettle-river.com /  
  david@thcco.com
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   First Report to Court of 
KSV Restructuring Inc. as Receiver of the 
assets, undertakings and properties of 
Vert Infrastructure Ltd. 
 

 

May 12, 2021 
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ksv advisory inc. Page 1 

1.0 Introduction 

1. This report (“Report”) is filed by KSV Restructuring Inc. (“KSV”) in its capacity as 
receiver and manager (the “Receiver”), without security, of all of the assets, 
undertakings and properties (together, the “Property”) of Vert Infrastructure Ltd. (the 
“Company”), 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.O. 1990, c. C.43, as amended.   

2. The Receiver was appointed pursuant to an Order of the Ontario Superior Court of 
Justice (Commercial List) (the “Court”) dated June 16, 2020 (the “Receivership 
Order”).  A copy of the Receivership Order is provided as Appendix “A” and the 
endorsement of Justice Conway is provided as Appendix “B”.  Madam Justice 
Conway’s endorsement explains why these proceedings were commenced in Ontario.   

3. As of the date of the Receivership Order, the Company was indebted to KW Capital 
Partners Limited (“KW”), Plazacorp Investments Limited and Jesse Kaplan (together, 
the “Secured Lenders”) in the amount of approximately $5.2 million.  The application 
to appoint the Receiver was made by KW as agent of the Secured Lenders, the 
Company’s principal secured creditors. 

COURT FILE NO.:  CV-20-00642256-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

BETWEEN: 
 

KW CAPITAL PARTNERS LIMITED 
 

APPLICANT 
- AND - 

 
VERT INFRASTRUCTURE LTD.  

 
RESPONDENTS 

 
FIRST REPORT OF KSV RESTRUCTURING INC. 

AS RECEIVER OF THE ASSETS, UNDERTAKINGS AND PROPERTIES OF 
VERT INFRASTRUCTURE LTD. 

 
 

MAY 12, 2021 
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1.1 Purposes of this Report 

1. The purposes of this Report are to: 

a) provide background information about the Company and these proceedings; 

b) summarize a purchase agreement dated January 28, 2021 (the “Agreement”) 
between Elite Ventures Group LLC (“Elite”), one of Vert’s subsidiaries, and Big 
Smoky Valley Farm LLC (the “Purchaser”) for the sale of Elite’s 316-acre real 
property located in Nye County, Nevada and all associated water rights (the 
“Elite Property”); and 

c) recommend that the Court issue an Order: 

i. authorizing the sale transaction pursuant to the Agreement on the terms 
and for the purchase price set out therein (the “Transaction”); 

ii. authorizing the Receiver, on behalf of the Company as sole manager and 
Chief Executive Manager of Elite (the “Manager”) pursuant to Elite’s 
Operating Agreement dated July 11, 2018 (the “Operating Agreement”), 
as amended by resolution effective July 31, 2020, to sign the Agreement 
and any and all related documentation for and on behalf of Elite in respect 
of the Transaction;  

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

iv. 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, including its former Chief 
Executive Officer (“CEO”), Chief Financial Officer and the Company’s former financial 
advisors.  The Receiver has not audited, reviewed or otherwise verified the accuracy 
or completeness of the information in a manner that complies with Generally Accepted 
Assurance Standards pursuant to the Chartered Professional Accountants Canada 
Handbook.   

2. 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 financial information presented herein shall not be considered sufficient for any 
purpose whatsoever.  The Receiver accepts no responsibility for any reliance placed 
by any party based on the financial information in this Report.  

11
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2.0 Background 

1. The Company is incorporated under the Business Corporations Act (British Columbia). 

2. The Company’s common shares are listed on the Canadian Securities Exchange (the 
“CSE”) under the symbol “VVV”, on the OTC in the United States under the symbol 
“CRXPF”, and on the Frankfurt exchange under the symbol “2FR”. The Receiver 
understands that the shares are subject to a cease trade order (a “CTO”) issued by 
the British Columbia Securities Commission’s Corporate Finance Division (the 
“BCSC”). 

3. The Company was in the business of raising capital which it used to incorporate 
subsidiaries in the United States for the stated purpose of developing and operating 
licenced cannabis and hemp businesses.     

4. The Company established limited liability companies in the United States (the “LLCs”), 
including Elite (83% owned directly or indirectly by the Company), Wheeler Park 
Properties LLC (“Wheeler”) (70%), DVG LLC (50%), Ocean Green Management LLC 
(30%) and Oklahoma Ventures Group LLC (49%).  The operations of the Company 
and all of its subsidiaries had been discontinued since prior to the commencement of 
these proceedings, none had any employees at the date of the Receivership Order 
and the real property held by each subsidiary had not been maintained for several 
months.   

5. The Company also owns 5,000,000 common shares in RoccaVerde Wellness 
Corporation (“RoccaVerde”), formerly known as World Farms Corp., a private 
company.   

6. Pursuant to various debentures, the Company owed approximately $5.2 million to the 
Secured Lenders at the date of the Receivership Order.  The Company granted 
security for the obligations under the debentures to the Secured Lenders pursuant to 
general security agreements.  Certain subsidiaries of the Company, including Elite and 
Wheeler, also provided secured guarantees of the obligations under the debentures 
and in the case of Elite, registered a deed of trust on title to the Elite Property in respect 
of the guarantee.   

7. The Receiver is of the view that the Secured Lenders will suffer a material shortfall on 
their advances to the Company. 

8. In order to complete the Transaction, the title insurer, First American Title Insurance 
Company (“First American”), has advised that it requires an order of this Court 
confirming the Receiver’s authority to have Elite execute the Agreement and to 
complete the Transaction.  Correspondence from First American in this regard is 
provided as Appendix “C”. 

9. Additional information related to the Company, its background and this proceeding is 
included in the application materials filed by KW which have been posted at 
https://www.ksvadvisory.com/insolvency-cases/case/vert-infrastructure-ltd. 

12
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3.0 Elite Property 

1. The Elite Property is located in Nye County, Nevada, a rural community approximately 
390 kilometers northwest from Las Vegas, Nevada.  The property is known as the 
“Candee Ranch” and is comprised of two parcels more particularly described as Nye 
County Assessor’s Parcel Numbers 010-231-13 and 010-231-14.   

2. The Receiver understands that the Elite Property and the adjacent 800-acre property 
known as the “Turk Ranch”1 were to be used for hemp production; however, due to 
the Company’s lack of funding and other issues, hemp cultivation did not commence.   

3. The Elite Property has been vacant since early 2020 and the structures on it, including 
a ranch-style house, storage shed and water pivots, are in poor condition.  At the date 
these proceedings commenced, the Elite Property had been neglected by Elite’s prior 
management and the Company’s management apparently took no action to maintain 
the Elite Property. 

4. On April 22, 2020, a report was filed with the Nye County Sheriff’s Office by David 
Baker, a former Manager under the Operating Agreement, regarding vandalism and 
theft at the Elite Property (“Police Report”).  A copy of the Police Report is provided as 
Appendix “D”. 

5. On July 9, 2020, the Receiver engaged Jody Turner, the principal of the Purchaser, to 
attend at Elite’s Property and report on its condition. Mr. Turner had previously 
attended at the Elite Property in March 2020 at the request of the Company’s 
representatives and was familiar with it.  Mr. Turner provided numerous photos to the 
Receiver and reported on deficiencies to the structures on the Elite Property, including 
damage to the irrigation pivots and associated equipment due to cattle grazing at the 
property.   

6. In order to deal with maintenance, insurance and other issues at the Elite Property, 
including a sale of the Elite Property, the Receiver, as representative of the Company, 
the controlling member, arranged for the Company to be appointed Manager of Elite, 
replacing Mr. Baker, the principal of Stratto, LLC, Elite’s minority member (17% 
interest), and Michael Yorke, one of the Company’s former chief executive officers.  A 
copy of the resolution passed in respect of the Company’s appointment as Manager 
is provided as Appendix “E”. 

7. Water rights are critical to the Elite Property.  Pursuant to a letter dated September 
29, 2020 written by Fox Rothschild LLP (“Fox”), the Receiver’s US Nevada counsel, 
to the State of Nevada – Division of Water Resources, the Receiver arranged for the 
water rights associated with the Elite Property to be transferred from William and Joan 
Candee, the former owners of the Elite Property, to Elite.  None of the Company’s 
representatives could explain why this transfer had not been requested when Elite 
acquired the Elite Property in August 2018.   

 
1 This property was purchased with funds advanced by the Company to Aleph One, LLC (“Aleph”).  The Receiver 
understands that Aleph’s members are (or were) Mr. Baker and the Company, directly or indirectly.  This property and 
the associated water rights were transferred in May 2020 to Grow Nevada, LLC, which the Receiver understands is 
arm’s length to the Company and Mr. Baker, pursuant to a deed in lieu of foreclosure process.   

13
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3.1 The Transaction 

1. The Receiver consulted with several parties to identify a realtor for the Elite Property, 
including referrals from Fox and the principal of Grow Nevada, LLC (“Grow”), the 
owner of an adjacent property who resides near the Elite Property.  None of the 
realtors identified had local offices or experience with similar properties in the area.  
The Receiver was concerned that a traditional listing process would not be appropriate 
or productive due to the Elite Property’s: a) remote location; b) state of disrepair; c) 
specialized use for farming and potentially for hemp cultivation; d) likely limited number 
of interested parties; and e) Covid-19 travel and other restrictions.  

2. The Receiver discussed the value of the Elite Property with the principal of Grow, with 
an interested party referred to the Receiver by Grow, and with Mr. Turner, who 
provided to the Receiver an appraisal dated August 22, 2020 prepared by Hardung – 
Ivey & Associates for Cache Valley Bank, Mr. Turner’s intended lender. A copy of the 
appraisal is provided as Confidential Appendix “1”.  

3. The Receiver and Mr. Turner had numerous discussions related to the Elite Property, 
ultimately leading to negotiation of the Agreement.  The party referred to the Receiver 
by Grow made an offer subsequent to the Agreement being signed; the value of that 
offer is below the purchase price in the Agreement.  

3.2 The Agreement 

1. Details regarding the Agreement are summarized below:  

a) Purchase price: US $725,000; 

b) Escrow Agent: First American; 

c) Deposit: The Purchaser has paid a deposit representing 10% of the Purchase 
Price to First American; 

d) Representations and Warranties: Consistent with standard terms of an 
insolvency transaction, i.e. on an “as is, where is” basis, with limited 
representations and warranties; 

e) Closing date: the closing was to have occurred on or before April 1, 2021.  This 
date has been extended by mutual agreement of Elite and the Purchaser due 
to, among other things, delays by First American in its title review process and 
First American’s requirement that the Receiver obtain an order of the Ontario 
Court order which authorizes it to complete the Transaction. 

2. A copy of the Agreement is provided as Appendix “F”.  The Receiver understands from 
First American that if the proposed Court order is approved, closing of the Transaction 
will be scheduled forthwith.   

14
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3.3 Recommendation 

1. The Receiver recommends that the Court authorize the Transaction and authorize the 
Receiver to complete all of the closing documents for the following reasons: 

a) the real property has not been maintained and significant cost will need to be 
incurred to improve it; 

b) a limited marketing campaign was conducted – which is appropriate in the 
circumstances of this property and its attributes;  

c) the value of the transaction is consistent with the appraisal; 

d) absent the Transaction, a protracted marketing period may be necessary. The 
ongoing professional fees and other costs will erode the proceeds available for 
distribution with no certainty that a superior transaction could be completed;  

e) no realtors could be identified to sell the Elite Property; 

f) the Covid-19 pandemic limits the ability of the Receiver to attend in Nevada to 
physically view the site; 

g) Covid-19 also limits the buyers who may be prepared to visit the site due to 
travel restrictions – albeit these are easing in the US; 

h) the condition of the Elite Property will deteriorate if a transaction is not completed 
expeditiously, which could impair its value; 

i) the Purchaser has advised that he will not complete the Transaction if a closing 
cannot be scheduled forthwith; 

j) the value of the Transaction is superior to another offer made for the Elite 
Property by a party referred by Grow; 

k) no creditors are being prejudiced by the Transaction as all parties with 
registrations on title to the Elite Property, other than the Secured Lenders, are 
being paid in full on closing2; and  

l) the Secured Lenders, the principal economic stakeholders, have consented to 
the Transaction. 

 
2 Other than KW, these include (in US dollars): property tax arrears ($10,000); a judgment in favour of the State of 
Nevada ($10,200); a judgment in favour of Precision Aggregate Products, LLC, a vendor ($36,600); a lien claimant 
($10,800). 

15

E17E17

E17E17



94cbac5820e84eccb3e0d80b4863a6f4-18

ksv advisory inc. Page 7 

3.4 Sealing 

1. The Receiver recommends that the appraisal of the Elite Property be filed with the 
Court on a confidential basis and remain sealed pending completion of the Transaction 
or a further Order of the Court (“Sealing Order”).  If the appraisal is not sealed, then 
the information may negatively impact realizations on the Elite Property should the 
Transaction not close.  The Receiver is not aware of any party that will be prejudiced 
if the information is sealed.  Accordingly, the Receiver believes the proposed Sealing 
Order is appropriate in the circumstances. 

4.0 Receiver’s Activities 

1. In addition to the activities summarized in this Report, the Receiver’s activities since 
the date of the Receivership Order have included:  

 corresponding with representatives of the Company, including its former 
directors, Chief Executive Officers, Chief Financial Officer and financial advisors, 
in order to obtain information about the Company and the Property, including the 
LLCs; 

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

 corresponding with Manning Elliott LLP, the Company’s accountants, regarding 
the preparation of the Company’s tax return for the year ended February 28, 
2019 and 2020; 

 responding to inquiries from the BCSC regarding an Order to Provide 
Information or Produce Records made on February 20, 2020 under section 141 
of the Securities Act, RSBC 1996, c. 418 for information and records relating to 
the Company’s investor relations activities;  

 dealing with insurance matters related to real property owned by Elite; 

 causing the Company to attempt to realize upon the real property and other 
assets owned by the LLCs; 

 dealing with numerous parties claiming to have an interest in the LLCs;  

 preparing an Interim Report of the Receiver dated December 17, 2020 pursuant 
to Subsection 246(2) of the BIA;   

 providing updates to the Secured Lenders on the status of these proceedings, 
including this transaction;  

 responding to inquiries from the Company’s creditors and shareholders;  

16
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 corresponding with the principals of RoccaVerde and attempting to negotiate a 
transaction for the Company’s shares; 

 investigating the history of the Company’s business and assets to understand 
the Company’s current circumstances; and 

 preparing this Report. 

5.0 Conclusion and Recommendation 

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

*     *     * 
All of which is respectfully submitted, 

 
KSV RESTRUCTURING INC. 
IN ITS CAPACITY AS RECEIVER OF 
THE ASSETS, UNDERTAKINGS AND PROPERTIES OF 
VERT INFRASTRUCTURE LTD. 
AND NOT IN ITS PERSONAL CAPACITY 
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Tor#: 9623237.4  

Court File No. CV-20-00642256-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MADAM 

JUSTICE CONWAY 

) 

) 

) 

TUESDAY, THE 16TH  

DAY OF JUNE, 2020 

 

BETWEEN: 

KW CAPITAL PARTNERS LIMITED 

Applicant 

- and - 
 

VERT INFRASTRUCTURE LTD. 

Respondent 

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY 
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF  

JUSTICE ACT, R.S.O. 1990 c. C. 43, AS AMENDED. 

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.O. 1990, c. C.43, as amended (the "CJA") appointing KSV 

Kofman Inc. as receiver and manager (in such capacities, the "Receiver") without security, of all 

of the assets, undertakings and properties of Vert Infrastructure Ltd. (the "Debtor") acquired for, 

or used in relation to a business carried on by the Debtor, was heard this day by judicial 

videoconference via Zoom at Toronto, Ontario due to the COVID-19 pandemic. 
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ON READING the affidavit of Yisroel Weinreb affirmed June 1, 2020 and the Exhibits 

thereto and on hearing the submissions of counsel for the Applicant, the Respondent and the 

Receiver, and on reading the consent of KSV Kofman Inc. to act as the Receiver, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application is hereby abridged and validated so that the Application 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 Kofman Inc. is hereby appointed Receiver, without security, of all of the assets, 

undertakings and properties of the Debtor acquired for, or used in relation to a business carried 

on by the Debtor, 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:   

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property; 

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent 

security personnel, the taking of physical inventories and the placement of 

such insurance coverage as may be necessary or desirable; 
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(c) to manage, operate, and carry on the business of the Debtor, 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 Debtor; 

(d) to engage 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; 

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtor or any part 

or parts thereof; 

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor and to exercise all remedies of the Debtor in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtor; 

(g) to settle, extend or compromise any indebtedness owing to the Debtor; 

(h) 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 Debtor, for any purpose pursuant to this Order; 

(i) 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 Debtor, 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; 
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(j) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate; 

(k) 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 $150,000, provided that the aggregate consideration for 

all such transactions does not exceed $300,000; and 

(ii) 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, subsection 59(1) of the British Columbia 

Personal Property Security Act, or section 31 of the Ontario Mortgages 

Act, as the case may be, shall not be required; 

(l) 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;    

(m) 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; 

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

Property against title to any of  the Property; 
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(o) 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 

Debtor; 

(p) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtor, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtor;  

(q) to exercise any shareholder, partnership, joint venture or other rights 

which the Debtor may have; and 

(r) 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 Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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 (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 books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 
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affairs of the Debtor, 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 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. 

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. 

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 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 
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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 DEBTOR OR THE PROPERTY 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor 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 Debtor 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 Debtor, 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 Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment, 

(iii) 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 Debtor, without written consent of the Receiver or 

leave of this Court. 
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CONTINUATION OF SERVICES 

12. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor 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, payroll services, insurance, transportation services, utility or other services to 

the Debtor 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 Debtor's 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 Debtor 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 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 Debtor shall remain the employees of 

the Debtor until such time as the Receiver, on the Debtor's 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 
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information.  The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in 
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pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

17. 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 

18. 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.  

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

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 
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FUNDING OF THE RECEIVERSHIP 

21. 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 

$300,000 (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. 

22. 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. 

23. 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. 

24. 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 

25. 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-
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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. 

26. 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 Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing. 

GENERAL 

27. 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. 

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting 

as a trustee in bankruptcy of the Debtor. 

29. 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.  

30. 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, 

30

E32E32

E32E32



94cbac5820e84eccb3e0d80b4863a6f4-33

- 13 - 

 
 

Tor#: 9623237.4 

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. 

31. THIS COURT ORDERS that the Plaintiff shall have its costs of this Application, up to 

and including entry and service of this Order, provided for by the terms of the Plaintiff’s security 

or, if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid 

by the Receiver from the Debtor's estate with such priority and at such time as this Court may 

determine. 

32. 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. 

 

________________________________________
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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 of Vert Infrastructure Ltd. acquired for, or used in relation to 

a business carried on by the Debtor, including all proceeds thereof (collectively, the “Property”) 

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") 

dated the ___ day of June, 2020 (the "Order") made in an action having Court file number __-

CL-_______, 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 not in advance 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 certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses. 

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. 
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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 ______________, 20__. 

 

 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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From: "Conway, Madam Justice Barbara (SCJ)"  
Date: June 16, 2020 at 12:46:06 PM EDT 
To: "Schwill, Robin" <rschwill@dwpv.com>, "Nicholls, Robert" <RNicholls@dwpv.com>, 
"jspiegelman@garfinkle.com" <jspiegelman@garfinkle.com>, "echen@mcleod-law.com" 
<echen@mcleod-law.com> 
Cc: JUS-G-MAG-CSD-Toronto-SCJ Commercial List  
Subject: Vert Infrastructure Ltd. CV-20-00642256-00CL 

  
External Email / Courriel externe 

 
Due to the COVID-19 crisis, I held a hearing on the above matter today by Zoom 
videoconference call. This application hearing was held in accordance with: (a) the Consolidated 
Notice to the Profession, Litigants, Accused Persons, Public and the Media issued by Chief 
Justice Morawetz on May 13, 2020; and (b) the Changes to Commercial List operations in light 
of COVID-19 developed by the Commercial List judges in consultation with the Commercial 
List Users Committee, as updated. The videoconference facilities were arranged by the Davies 
law firm. The application materials were sent to me by email. 
  
This email constitutes my endorsement of today’s date and is to be placed in the court file. The 
following participants were on the videoconference call with me: 
  
Robin Schwill and Robert Nicholls for KSV Kofman Inc. 
Jeffrey Spiegelman for KW Capital Partners Limited 
Eugene Chen for Vert Infrastructure Ltd. 
  
This is an application for a receivership over the assets of Vert Infrastructure Ltd. (“Vert”) under 
the provisions of s. 243(1) of the BIA and s. 101 of the CJA. The application is unopposed. 
There is no issue on the record before me that there has been a default by Vert, that the 
Applicant’s security entitles it to appoint a Receiver and that it would be just and convenient to 
appoint a Receiver. There was an issue of this court’s jurisdiction to make the order in Ontario 
under the BIA given that Vert’s head office is in British Columbia. However, in the unique 
circumstances of this case, I am satisfied that the locality of the debtor can be considered to be 
Ontario under s. 243(5) of the BIA and that the order can be granted. Apart from its head office 
in BC, there is nothing that ties Vert to that province. All of its operations are in the United 
States and conducted through subsidiaries there. Vert’s business, to the extent that it has one, is 
the raising of capital to fund the operations of its subsidiaries in the United States. The financing 
occurred in Ontario. The first ranking secured creditors and the collateral agent are located in 
Ontario. The security documents are governed by Ontario law. The property of Vert that is 
subject to the security (pledge of shares of subsidiaries) is located in Ontario. I am satisfied that 
given the lack of business operations in Canada, no creditors will be prejudiced by issuing the 
order in Ontario and that the balance of convenience overwhelmingly favours the granting of an 
order in Ontario. 
  
Order to go as signed by me and attached to this email. The order is effective from today’s date 
and is enforceable without the need for entry and filing.  
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1

Mitch Vininsky

From: Debbie Jackson (NV) <dmjackson@firstam.com>

Sent: May 3, 2021 10:49 AM

To: Mitch Vininsky; Rachael Carter

Cc: Sutehall, Kevin M.; Jackie Payne; Kaitlyn Diffenbaugh; Bobby Kofman;

rschwill@dwpv.com

Subject: [EXT] Sale agreement re Candee Ranch-2617578

Goodm orningM itch,

T heorderasproposedisapprovedby FirstAm erican.W ew illneedtheoriginaloranelectronicversionissuedby the
courttorecord.

Debbie

Debbie M. Jackson
VP Nevada Division, Director Title Operations
Title License No. 49702
First American Title Insurance Co.
701 N. Green Valley Parkway, Ste. 120
Henderson, NV 89074
Office: 702.731.4131
Direct: 702.855.0834 | Fax: 1.866.236.4288
E-mail: dmjackson@firstam.com
Website: http://firstam.com

From: M itchVininsky <m vininsky@ ksvadvisory.com >
Sent: M onday,M ay 3,2021 7:29 AM
To: R achaelCarter<rm carter@ firstam .com >;DebbieJackson(N V)<dm jackson@ firstam .com >
Cc: S utehall,KevinM .<KS utehall@ foxrothschild.com >;JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh
<kdiffenbaugh@ firstam .com >;Bobby Kofm an<bkofm an@ ksvadvisory.com >;rschw ill@ dw pv.com
Subject: [External]R E:[EX T ] S aleagreem entreCandeeR anch-2617578

P leaseprovideany com m entsonthedraftordertoday,ifpossible.

From: M itchVininsky
Sent: April29,2021 4:25 P M
To: R achaelCarter<rm carter@ firstam .com >;DebbieJackson(N V)<dm jackson@ firstam .com >
Cc: S utehall,KevinM .<KS utehall@ foxrothschild.com >;JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh

Mitch Vininsky

M anagingDirector

T 416.932.6013
M 416.254.4912
W www.ksvadvisory.com
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<kdiffenbaugh@ firstam .com >;Bobby Kofm an<bkofm an@ ksvadvisory.com >
Subject: R E:[EX T ] S aleagreem entreCandeeR anch-2617578

Attachedisadraftofthecourtorderw ew ouldbeseekinginO ntario.P leaseletusknow ifthisissufficientforyour
purposessothatw ecouldcloseim m ediately afteritisissued.

From: R achaelCarter<rm carter@ firstam .com >
Sent: April28,2021 3:58 P M
To: M itchVininsky <m vininsky@ ksvadvisory.com >;DebbieJackson(N V)<dm jackson@ firstam .com >
Cc: S utehall,KevinM .<KS utehall@ foxrothschild.com >;JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh
<kdiffenbaugh@ firstam .com >;Bobby Kofm an<bkofm an@ ksvadvisory.com >
Subject: [EX T ] S aleagreem entreCandeeR anch-2617578

T hisisthelastitem needed.T henw ecanproceedw iththebuyersigning.Hem adem entionthatisloanratew assetto
expire.You m ay w anttocheckinw ithhim aboutproceeding.

P leaseclarify w hatregistrationfeesyou arereferringto.

*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

License#729491

Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Phone: 702-251-5220
E-Fax:800.889.1539

rmcarter@firstam.com http://www.firstam.com

Mitch Vininsky

M anagingDirector

T 416.932.6013
M 416.254.4912
W www.ksvadvisory.com
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From: M itchVininsky <m vininsky@ ksvadvisory.com >
Sent: W ednesday,April28,2021 12:56 P M
To: DebbieJackson(N V)<dm jackson@ firstam .com >;R achaelCarter<rm carter@ firstam .com >
Cc: S utehall,KevinM .<KS utehall@ foxrothschild.com >;JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh
<kdiffenbaugh@ firstam .com >;Bobby Kofm an<bkofm an@ ksvadvisory.com >
Subject: [External]R E:[EX T ] S aleagreem entreCandeeR anch-2617578

T hankyou.Isanythingelseoutstandinginordertom ovetow ardsclosingofthistransactionoristhecourtorderthelast
item ?

P leasesendusastatem entshow ingtheregistrationsontitletobepaidonclosing.

From: DebbieJackson(N V)<dm jackson@ firstam .com >
Sent: April28,2021 2:53 P M
To: R achaelCarter<rm carter@ firstam .com >;M itchVininsky <m vininsky@ ksvadvisory.com >
Cc: S utehall,KevinM .<KS utehall@ foxrothschild.com >;JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh
<kdiffenbaugh@ firstam .com >
Subject: [EX T ] S aleagreem entreCandeeR anch-2617578

HiM itch,

W ew ouldtreatthissim ilartoabankruptcy hereinthatw ew ouldrequirethecourttoissueanorderapprovingthesale
includingthespecificsofthesale. Itshouldsetouttheauthority sell,w hoisauthorizedtosign,atw hatpriceandnam e
thepurchaser.

Ihopethisinform ationishelpful,butifnot,letm eknow andIw illbehappy tocallyou.

Debbie

Mitch Vininsky

M anagingDirector

T 416.932.6013
M 416.254.4912
W www.ksvadvisory.com
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Debbie M. Jackson
VP Nevada Division, Director Title Operations
Title License No. 49702
First American Title Insurance Co.
701 N. Green Valley Parkway, Ste. 120
Henderson, NV 89074
Office: 702.731.4131
Direct: 702.855.0834 | Fax: 1.866.236.4288
E-mail: dmjackson@firstam.com
Website: http://firstam.com

From: R achaelCarter<rm carter@ firstam .com >
Sent: W ednesday,April28,2021 11:49 AM
To: M itchVininsky <m vininsky@ ksvadvisory.com >
Cc: S utehall,KevinM .<KS utehall@ foxrothschild.com >;DebbieJackson(N V)<dm jackson@ firstam .com >;JackieP ayne
<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >
Subject: R E:[External]R E:[EX T ] S aleagreem entreCandeeR anch-2617578

Iam includingDebbieJacksonforaresponse.

Debbiepleaseseebelow

*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

License#729491

Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Phone: 702-251-5220
E-Fax:800.889.1539

rmcarter@firstam.com http://www.firstam.com
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From: M itchVininsky <m vininsky@ ksvadvisory.com >
Sent: W ednesday,April28,2021 11:39 AM
To: R achaelCarter<rm carter@ firstam .com >
Cc: S utehall,KevinM .<KS utehall@ foxrothschild.com >
Subject: [External]R E:[EX T ] S aleagreem entreCandeeR anch-2617578

Canw ehaveaquickcalltogooverexactly w hatlanguageyou w ouldliketoseeinthecourtorder?

From: R achaelCarter<rm carter@ firstam .com >
Sent: April28,2021 11:30 AM
To: M itchVininsky <m vininsky@ ksvadvisory.com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: [EX T ] S aleagreem entreCandeeR anch-2617578

P leaseacceptm y apologies-w eonly needapprovalfrom theCanadiancourts.

*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

License#729491

Mitch Vininsky

M anagingDirector

T 416.932.6013
M 416.254.4912
W www.ksvadvisory.com
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Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Phone: 702-251-5220
E-Fax:800.889.1539

rmcarter@firstam.com http://www.firstam.com

From: R achaelCarter
Sent: M onday,April26,2021 5:42 AM
To: M itchVininsky <m vininsky@ ksvadvisory.com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: R E:[External]R E:[EX T ] S aleagreem entreCandeeR anch-2617578

Goodm orning,
Ireceivedw ordfrom m y titlem anagerthatanorderfrom theN evadacourtsw illberequiredtoproceedw ithElite
VenturesGroup.

*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Direct:702.251-5220 E-Fax:800.889.1539
rmcarter@firstam.com http://www.firstam.com
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From: R achaelCarter
Sent: Friday,April16,2021 10:50 AM
To: M itchVininsky <m vininsky@ ksvadvisory.com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >;Kelly Finkley <kfinkley@ firstam .com >
Subject: R E:[External]R E:[EX T ] S aleagreem entreCandeeR anch

M y titlem anagerhasacallscheduledw ithourseniorunderw riterin30 m inutes.Iw illcontinuetocheckinw ithher
throughouttheday.

*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

License#729491

Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Phone: 702-251-5220
E-Fax:800.889.1539

rmcarter@firstam.com http://www.firstam.com

From: R achaelCarter
Sent: Friday,April16,2021 10:39 AM
To: 'M itchVininsky'<m vininsky@ ksvadvisory.com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >;Kelly Finkley <kfinkley@ firstam .com >
Subject: R E:[External]R E:[EX T ] S aleagreem entreCandeeR anch

M y titlem anagerDebbiestatedshediscussedw ithKevin… IapologizebutIhavenotbeenincludedinthereview .
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*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

License#729491

Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Phone: 702-251-5220
E-Fax:800.889.1539

rmcarter@firstam.com http://www.firstam.com

From: M itchVininsky <m vininsky@ ksvadvisory.com >
Sent: Friday,April16,2021 10:38 AM
To: R achaelCarter<rm carter@ firstam .com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >;Kelly Finkley <kfinkley@ firstam .com >
Subject: [External]R E:[EX T ] S aleagreem entreCandeeR anch

T hankyou.W ehaveofferedm any tim estoassistifthereareany issuesorconcerns.N onehavebeenflaggedandno
onehasreachedout.

From: R achaelCarter<rm carter@ firstam .com >
Sent: April16,2021 1:35 P M
To: M itchVininsky <m vininsky@ ksvadvisory.com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >;Kelly Finkley <kfinkley@ firstam .com >
Subject: [EX T ] S aleagreem entreCandeeR anch

Goodm orning,
T hesigningauthority paperw orkisw ithm y seniorunderw riter.Iw illtouchbasew ithm y titlem anagerDebbietoseeif
shehasany sortofET A.

Mitch Vininsky

M anagingDirector

T 416.932.6013
M 416.254.4912
W www.ksvadvisory.com
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*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

License#729491

Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Phone: 702-251-5220
E-Fax:800.889.1539

rmcarter@firstam.com http://www.firstam.com

From: M itchVininsky <m vininsky@ ksvadvisory.com >
Sent: Friday,April16,2021 10:31 AM
To: R achaelCarter<rm carter@ firstam .com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: [External]R E:[EX T ] S aleagreem entreCandeeR anch

R achael,w ereally w anttoclosethistransaction.I’m notsurew hatisoutstanding,ifanything.Canw epleasegetthis
done?

From: R achaelCarter<rm carter@ firstam .com >
Sent: April13,2021 2:29 P M
To: M itchVininsky <m vininsky@ ksvadvisory.com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: [EX T ] S aleagreem entreCandeeR anch

L etm ereachouttoher

Mitch Vininsky

M anagingDirector

T 416.932.6013
M 416.254.4912
W www.ksvadvisory.com
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*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

License#729491

Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Phone: 702-251-5220
E-Fax:800.889.1539

rmcarter@firstam.com http://www.firstam.com

From: M itchVininsky <m vininsky@ ksvadvisory.com >
Sent: T uesday,April13,2021 11:27 AM
To: R achaelCarter<rm carter@ firstam .com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: [External]R E:[EX T ] S aleagreem entreCandeeR anch

Kevinhasrespondedtw icebuthasnotheardbackfrom her.Hecantry again.Iam confidentthatKevinw illsatisfy her
thatKS V isauthorizedtosign.

Isthatthelastissue?

From: R achaelCarter<rm carter@ firstam .com >
Sent: April13,2021 2:21 P M
To: M itchVininsky <m vininsky@ ksvadvisory.com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: [EX T ] S aleagreem entreCandeeR anch

T helastem ailw ereceivedfrom m y titlem anagerindicatesthatsheleftam essageforKevintodiscuss.

Mitch Vininsky

M anagingDirector

T 416.932.6013
M 416.254.4912
W www.ksvadvisory.com
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*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

License#729491

Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Phone: 702-251-5220
E-Fax:800.889.1539

rmcarter@firstam.com http://www.firstam.com

From: M itchVininsky <m vininsky@ ksvadvisory.com >
Sent: T uesday,April13,2021 11:18 AM
To: R achaelCarter<rm carter@ firstam .com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: [External]R E:[EX T ] S aleagreem entreCandeeR anch

Iunderstandthatthesigningauthority aspectisorhasbeenaddressed.Isthatthelastitem toresolve? Ifso,canw eset
aclosingdate?

From: R achaelCarter<rm carter@ firstam .com >
Sent: April9,2021 4:20 P M
To: M itchVininsky <m vininsky@ ksvadvisory.com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: [EX T ] S aleagreem entreCandeeR anch

IreceivedJody’sL L C paperw orkanditisbeingreview ed.

M y titlem anagerw illbereachingoutafterherconferencecalltodiscussthesigningauthority forEliteVenturesGroup.

Mitch Vininsky

M anagingDirector

T 416.932.6013
M 416.254.4912
W www.ksvadvisory.com
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*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

License#729491

Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Phone: 702-251-5220
E-Fax:800.889.1539

rmcarter@firstam.com http://www.firstam.com

From: M itchVininsky <m vininsky@ ksvadvisory.com >
Sent: Friday,April9,2021 12:19 P M
To: R achaelCarter<rm carter@ firstam .com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: [External]R E:[EX T ] S aleagreem entreCandeeR anch

T hankyou.

L etusknow ifthereisanythingw ecandotoclearuptheunderw ritingreview ortheproperty taxes.

I’m sureJody canprovideyou w ithhisL L C docsvery quickly.

From: R achaelCarter<rm carter@ firstam .com >
Sent: April9,2021 2:24 P M
To: M itchVininsky <m vininsky@ ksvadvisory.com >;S utehall,KevinM .<KS utehall@ foxrothschild.com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: [EX T ] S aleagreem entreCandeeR anch

Mitch Vininsky

M anagingDirector

T 416.932.6013
M 416.254.4912
W www.ksvadvisory.com
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Goodm orning,

Asofnow Iam aw aitingthefollow ingitem s:

U nderw ritingisreview ingthesellerssigningauthority paperw ork-Isentam essagetom y titlem anagerforanET A

N eedL L C docum entsforJody T urner

Confirm ationofproperty taxesduetotheopentax lienshow ingontitlefrom N yeCounty

*WE MOVED*
2500 N BUFFALO DR., #120
LAS VEGAS, NV 89128

License#729491

Rachael Carter
Vice Pres. Southern Nevada, Branch Manager/Escrow Officer
2500 N Buffalo Drive., #120
Las Vegas, NV 89128
Phone: 702-251-5220
E-Fax:800.889.1539

rmcarter@firstam.com http://www.firstam.com

From: M itchVininsky <m vininsky@ ksvadvisory.com >
Sent: Friday,April9,2021 6:52 AM
To: S utehall,KevinM .<KS utehall@ foxrothschild.com >;R achaelCarter<rm carter@ firstam .com >
Cc: JackieP ayne<jpayne@ firstam .com >;KaitlynDiffenbaugh<kdiffenbaugh@ firstam .com >;Jody T urner
<jodydturner@ yahoo.com >
Subject: [External]R E:[EX T ] S aleagreem entreCandeeR anch

P leaseletusknow ifw ecannow setaclosingdate.

Mitch Vininsky

M anagingDirector

T 416.932.6013
M 416.254.4912
W www.ksvadvisory.com

49

E51E51

E51E51



94cbac5820e84eccb3e0d80b4863a6f4-52

Appendix “D”

50

E52E52

E52E52



94cbac5820e84eccb3e0d80b4863a6f4-53

David Baker / Elite Ventures Group 10/03/1970 White

M 5'9" 200 BRN HAZEL SUN

680 Ventures Court, Round Mtn 11814 Debonair Rd Ne, Moses Lake wa

509-262-4442 NV

680 Ventures Court, Round Mtn 509-262-4442

3/17/20-4/20/20

I arived at 680 ventures court round mtn nevada on 4/21/2020 and opened the door to my 
to discover furniture turned over and holes in walls and funiture, couches destroyed, TVS 
missing. Basicly someone had broken into the home and stole everyting. After that i drove the 
property to see if anything else was messed with and discovered the following was missing:

 2004 CAT 924G Wheeler Loader w/ Bucket + Pallot forks
 2008 John Deere 499+995 Windrower + Header
 1993 John Deere 4955 MFWD Tractor 206 hp
 2007 Krone BP1290 HDP 3x4 High Density Baler = Inoc Tank
 2007 Alled 8703 Wheeler Hay Rake
3-2019 Troy riding mowers
6-2018 Stihl gas powered trimers
Kitchenaid Gourmet Series Range, Dishwasher and Fridge
2008 Polairis Ranger Crew/metalic silver with black rims
2009 Polairs quad 4x4 in green
2007 Polairs quad 4x4 in green
2019 seed man auto seeder and water tunnel
2019 18ft black utility trailer
2019 18ft black utility trailer
2-Treager Smokers
15-20 various Milwalkie power tools
Brand new tool chest
Every pot/pan/appliance in the house
$20,000 in flyfishing poles/reels and gear.
Possibly a green mossberg 12 gague shotgun

Worst part is they stole all the paperwork in the house with
all the titles and registrations? Please call me ASAP!!!

4/22/20

Not sure was fine 3/17

1106228875
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ACTION BY WRITTEN CONSENT
OF MEMBERS

OF ELITE VENTURES GROUP LLC

Vert Infrastructure Ltd., formerly known as Crop Infrastructure Corp. (“Vert”), for
itself and in its capacity as sole member, Manager, and Chief Executive Manager of Quantum
Flux, LLC (“Quantum”), hereby enters into this written consent (the “Consent”) pursuant to
Articles 4.1 and 4.4 of the Operating Agreement of Elite Ventures Group LLC (“Company”)
dated as of July 11, 2018 (the “Operating Agreement”), and pursuant to the Order (as defined
below) of the Court (as defined below) to adopt the following resolutions (the “Resolutions”)
of the Company, effective as of this 31st day of July, 2020 (the “Effective Date”).

RECITALS

WHEREAS, on December 17, 2013, the Company was formed by filing its Articles of
Organization with the office of the Nevada Secretary of State;

WHEREAS, at the time of the Company’s formation, the members of the Company and
their respective membership interests were as follows:

MEMBERS MEMBERSHIP %

CROP Infrastructure Corp (“CROP”) 49%
Stratto, LLC (“Stratto”) 17%
Quantum 34%

WHEREAS, the foregoing membership interests in the Company have not changed
following the Company’s formation;

WHEREAS, at the time of the Company’s formation or some time thereafter, the
managers of the Company and their respective designations were as follows:

MANAGERS TITLE

Dave Baker Chief Executive Manager
Michael Yorke, on behalf of CROP Co-Chief Executive Manager

WHEREAS, on January 15, 2020, CROP changed its name to Vert pursuant to a
certificate of name change filed with the Registrar of Companies of British Columbia, Canada;

WHEREAS, on March 5, 2020, Vert entered into that certain Membership Purchase
Agreement, dated March 5, 2020 (the “Membership Purchase Agreement”), a copy of which
is attached hereto as Exhibit “A” and is incorporated herein by this reference, wherein Vert
purchased 100% of the membership interests in Quantum from Quantum’s members;

WHEREAS, on or about June 10, 2020, KW Capital Partners Limited filed an
Application Under Section 243 Of The Bankruptcy And Insolvency Act, R.S.C. 1985, C. B-3,
as amended and Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended
(the “Application”) in the Ontario Superior Court of Justice, Commercial List (the “Court”) in
Ontario, Canada to appoint KSV Kofman Inc. as receiver and manager of Vert (the
“Receiver”);
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WHEREAS, on June 16, 2020, the Court issued an order granting the Application (the
“Order”), a copy of which is attached hereto as Exhibit “B” and is incorporated herein by this
reference, appointing the Receiver, generally to receive and manage all of the assets,
undertakings and properties of Vert and to exercise any shareholder, partnership, joint venture
or other rights which the Vert may have, among other things;

WHEREAS, since its inception, the managers of the Company were authorized to
manage the day-to-day business affairs of the Company pursuant to the Operating Agreement;

WHEREAS, Article 4.1 of the Company’s Operating Agreement provides that a
majority of the members of the Company have the authority to elect so many managers as the
members determine, but no fewer than one, with one manager elected by the members as Chief
Executive Manager of the Company;

WHEREAS, Article 4.3 of the Company’s Operating Agreement provides that the
manager of the Company shall have the power to direct the daily business of the Company and
to take such action as the majority of members authorize;

WHEREAS, Article 4.4 of the Company’s Operating Agreement authorizes the
members to elect a chief executive manager (the “Chief Executive Manager”) of the Company,
who has the primary responsibility for managing the operations of the Company and for
effectuating the decisions of the managers;

WHEREAS, the Company desires, and deems it in its best interest through the
Receiver, to remove Dave Baker and Michael Yorke as managers and as the Co-Chief
Executive Managers, and replace them with Vert acting as the sole manager and new Chief
Executive Manager.

RESOLUTIONS

NOW, THEREFORE, BE IT RESOLVED, that the sole manager and the sole Chief
Executive Manager of the Company shall be Vert, and Vert shall have the authority to manage
and carry out the day-to-day business affairs of the Company in accordance with the Operating
Agreement and applicable law;

BE IT FURTHER RESOLVED, that Vert is hereby authorized and directed to take all
actions, including the execution and filing of all necessary documents, that Vert deems
necessary or advisable in order to carry out the purpose and intent of the foregoing Resolutions,
that any such acts taken prior to this Consent in connection herewith are hereby ratified and
approved as acts and deeds of the Company and further, that the foregoing Resolutions shall
be effective as of the Effective Date regardless of the actual date of execution; and

BE IT FURTHER RESOLVED, that this Consent shall be filed with the minutes of the
proceedings of the Company and the actions taken hereby shall have the same force and effect
as at a meeting duly called and held. Delivery of the executed signature pages by facsimile
transmission, electronic signature, or in “portable document format” via electronic mail shall
constitute effective and binding execution and delivery of such signature page.

[SIGNATURE PAGE TO FOLLOW]
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Adopted by Vert as of the Effective Date, Vert has signed below to evidence consent
to the foregoing Resolutions.

VERT INFRASTRUCTURE LTD., a
Canadian Company

By: KSV KOFMAN INC., in its capacity
as the court-appointed receiver of Vert
Infrastructure Ltd., and not in its personal
or corporate capacity

Per: _______________________
Mitch Vininsky

QUANTUM FLUX LLC, a Delaware Limited
Liability Company

By: VERT INFRASTRUCTURE LTD.,
its sole member, manager, and Chief
Executive Manager

By: KSV KOFMAN INC., in its capacity
as the court-appointed receiver of Vert
Infrastructure Ltd., and not in its personal
or corporate capacity

Per: _______________________
Mitch Vininsky
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EXHIBIT “A”

MEMBERSHIP PURCHASE AGREEMENT
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EXHIBIT “B”

ORDER
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ARTICLE 1
AGREEM ENT O FTH E PARTIES

1.1 Agreem ent. In cons ideration ofth e m utualprom is e s and covenants s etforth in th is
Agreem ent, Seller agre e s to s elland Buyer agree s to buyth e Propertyon th e term s and conditions
s etforth in th is Purch as e Agreem ent(“Agreem ent”).

1.2 Effectivene s s of Agre em ent;O pening Date . Th is Purch as e Agre em ent s h allbe
effective as ofth e Effective Date . W ith in 1 bus ine s s dayfollow ing th e date ofexecution ofth is
Agreem entbyboth Buyer and Seller, Buyer w illdeliver a fullyexecuted copyofth is Purch as e
Agreem entto Escrow Agent, togeth er w ith th e earne stm oneydepos itre q uired bySection 2.2(a).
Th e “O pening Date”sh allbe th e date on w h ich Escrow Agentrece ive s th e fullyexecuted copy
and earne stm oneydepos it. Prom ptlyupon rece iptofth os e item s ,Escrow Agents h allnotifyBuyer
and Seller in w riting ofth e O pening Date .

ARTICLE 2
PURCH ASE PRICE AND PAYM ENT TERM S

2.1 Purch as e Price . Th e totalPurch as e Price for th e Propertyis $725,000.00, w h ich
s h allbe paid outofEscrow byth e Escrow Agentto Seller in accordance w ith th is Agreem ent.

2.2 Paym ent. Th e Purch as e Price s h allbe paid byBuyer as follow s :

(a) Earne stM oney. W ith in 30 days follow ing th e date of execution of th is
Agreem entbyboth Buyer and Seller, Buyer agree s to depos itinto th e Escrow accountth e
sum of $72,500.00 as an earne st m oneydepos it for th e Property. Th e earne st m oney
depos it w illrem ain refundable, subjectto s ection 5.1, during th e Due D iligence Period
only, th ereafter allearne stm oneyw illbe non-refundable and be releas ed to Seller.

(b) Releas e of Earne stM oney. Th e Buyer h e rebyinstructs Escrow Agentto
releas e funds as de scribed in th is Section.

(c) Cas h Paym entatClosing. O n or before th e Clos ing,Buyer agree s to depos it
in e scrow th e balance ofth e Purch as e Price .

(d) M anner of Paym ent. Allpaym ents th atBuyer is re q uired to m ak e under
th is Section s h allbe m ade bycas h ie r’s ch eck payable to Escrow Agentor byw ire transfer
ofreadyfunds to th e accountofEscrow Agent.

2.3 Earne stM oneyProvis ions .

(a) M anner ofPaym ent;Depos it. Allearne stm oneydepos its re q uired byth is
Purch as e Agre em ents h allbe m ade bycas h ier’s ch eck payable to Escrow Agentor byw ire
transfer of im m ediatelyavailable funds to th e accountofEscrow Agentin th e am ountof
th e re q uired earne st m oney depos it. Escrow Agent is instructed to depos it allsuch
paym ents in a federally-insured m oney m ark et or oth er s im ilar account, subject to
im m ediate w ith draw al, ata bank or savings and loan institution.
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(b) Intere st. Intere stearned on th e earne stm oneydepos its and option depos its
s h allbe retained in th e e scrow untilth e Clos ing, atw h ich tim e such intere sts h allbe paid
to Seller, in addition to th e Purch as e Price; provided, h ow ever, th at if th is Purch as e
Agreem entis cancelled, th e intere sts h allbe paid to th e partyentitled to rece ive th e earne st
m oneydepos its .

(c) Dispos ition ofEarne stM oney.

(i) Ifth e transactions contem plated byth is Purch as e Agreem ent close s
(th e "Closing"), allearne stm oneydepos its previouslyreleas ed to Seller, s h allbe
credited againstth e Purch as e Price .

(ii) Ifth is Purch as e Agre em entis cancelled and, pursuantto th e te rm s
of th is Purch as e Agreem ent, Seller becom e s entitled to rece ive and retain th e
earne stm oney, Escrow Agent s h allim m ediatelypayto Seller allearne stm oney
depos its th en in e scrow . Seller s h allalso be entitled to retain anyearne stm oney
depos its previouslyreleas ed to Seller from e scrow .

(iii) Ifth is Purch as e Agre em entis cancelled and, pursuantto th e te rm s
of th is Purch as e Agre em ent, Buyer is entitled to a return of th e earne st m oney
depos it, th en Escrow Agents h allim m ediatelyrefund to Buyer allearne stm oney
depos its in Escrow .

(d) Non-Refundable Nature of Earne st M oney. Allearne st m oneydepos its
s h allbe non-refundable, except as oth erw is e expre s sly provided in th is Purch as e
Agreem ent.

2.4 Disburs em ents . O n or before th e date of Clos ing Buyer s h alldepos it th e entire
portion ofth e Purch as e Price w ith th e Escrow Agent.

ARTICLE 3
ESCRO W

3.1 Establis h m entofEscrow ;Escrow Instructions . Im m ediatelyupon execution ofth is
Agreem entbyboth partie s , Buyer w illdeliver a fullyexecuted copyofth is Agreem entto Escrow
Agent. An e scrow for th is transaction s h allbe e stablis h ed byth e Buyer w ith Escrow Agent(th e
"Escrow"), and Escrow Agentis engaged to adm inister th e Escrow . Th is Purch as e Agreem ent
constitute s e scrow instructions to Escrow Agent. Sh ould Escrow Agentre q uire th e execution of
its standard form printed e scrow instructions , Buyer and Seller agre e to execute sam e;h ow ever,
such instructions s h allbe construed as applying onlyto Escrow Agent’s engagem ent, and ifth ere
are conflicts betw e en th e term s ofth is Agre em entand th e term s ofth e printed e scrow instructions ,
th e term s ofth is Agreem ents h allcontrol.

3.2 Acceptance;Escrow AgentNota Party. Byaccepting th is e scrow , Escrow Agent
agree s be bound byth e term s of th is Agre em ent as th eyrelate to th e dutie s of Escrow Agent.
H ow ever, such agreem entdoe s notconstitute Escrow Agentas a partyto th is Agreem entand no
cons entor approvalfrom Escrow Agents h allbe re q uired to am end, extend, supplem ent, cancelor
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oth erw is e m odifyth is Agreem ent except to th e extent anysuch action increas e s th e dutie s of
Escrow Agentor expos e s Escrow Agentto increas ed liability, in w h ich such action s h allnotbe
binding on Escrow Agentunles s Escrow Agenth as cons ented to th e sam e in w riting.

3.3 Cancellation Ch arge s . Ifth e Clos ing fails becaus e ofSeller’s default, Seller s h all
be liable for allcustom aryescrow cancellation ch arge s . If th e Clos ing fails to close becaus e of
Buyer’s default, Buyer s h allbe liable for allcustom aryescrow cancellation ch arge s notto exceed
th e earne stm oneydepos it. Ifth e Clos ing fails to close for anyoth er reason,Seller and Buyer s h all
each be liable for one -h alf of allcustom aryescrow cancellation ch arge s , provided th atBuyer’s
s h are s h allnotexceed th e earne stm oneydepos it.

3.4 IRSReporting. Escrow Agentagre e s to be th e de s ignated “reporting person”under
§6045(e)ofth e U.S. InternalRevenue Code of19 86 as am ended (th e “Code”)w ith re spectto th e
realestate transaction de scribed in th is Agreem ent and to prepare, file and deliver such
inform ation, returns and statem ents as th e U.S. TreasuryDepartm entm ayreq uire byregulations
or form s in connection w ith such re q uirem ents , including Form 109 9 -B.

3.5 Insured Clos ing Letter. If Escrow Agent doe s not is sue its ow n title insurance
policie s , butacts as an agentfor an underw rite r, as a condition to Escrow Agentacting as such ,
Escrow Agents h allcaus e its underw riter to is sue to th e partie s a clos ing protection letter or insured
clos ing s ervice in w ritten form satisfactoryto Seller, w ith in five bus ine s s days follow ing th e
O pening Date .

3.6 1031 Exch ange . Eith e r partym aystructure th e dispos ition or acq uis ition of th e
Property, as th e cas e m aybe, as a lik e k ind exch ange under InternalRevenue Code Section 1031
at th e exch anging party's sole cost and expens e . Th e oth er partys h allreasonablycooperate,
provided th atsuch oth er partys h allincur no m aterialcosts , expens e s or liabilitie s in connection
w ith th e exch anging party's exch ange . If e ith er partyuse s a q ualified interm ediaryor exch ange
accom m odation title h older to effectuate an exch ange, anyas s ignm entofth e righ ts or obligations
of such partys h allnotrelieve, releas e or absolve such partyof its obligations to th e oth er party.
Th e exch anging partys h allindem nify, defend and h old h arm les s th e oth er partyfrom allliability
in connection w ith th e indem nifying party's exch ange, and th e indem nified partys h allnot be
re q uired to tak e title or contractfor th e purch as e ofoth er property.

ARTICLE 4

INFO RM ATIO N TO BE PRO VIDED TO BUYER

4.1 Inform ation and O th er Item s to Be Provided to Buyer. W ith in th e tim e periods s et
forth below , Buyer w illrece ive th e follow ing (th e “Due Diligence M aterials”):

(a) Survey. AtBuyer’s option, as soon as reasonablypos s ible follow ing th e
O pening Date, a currentsurvey(th e “Survey”)ofth e Propertyprepared bya civilengineer
licens ed in th e state in w h ich th e Propertyis located. Th e Surveyw illbe an ALTA/ACSM
survey, s h ow ing alleas em ents , encroach m ents , and oth er m atters affecting th e Property
survey. Th e Surveyw illbe certified to be accurate, com plete and correctto Buyer and
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Escrow Agent. Th e costofth e Surveyw illbe paid byBuyer. Th e legalde scription on th e
Surveys h allbe th e de scription us ed in th e de ed conveying th e Propertyto Buyer.

(b) Title Report. As soon as reasonablypos s ible follow ing th e O pening Date, a
currentprelim inarytitle reportor com m itm entfor title insurance (th e “Title R eport”)on
th e Propertys h allbe prepared byEscrow Agent. Th e Title Reportw illsh ow th e status of
title to th e Propertyas ofth e date ofth e Title Reportand w illbe accom panied bylegible
copie s ofalldocum ents referred to in th e Title Report.

4.2 Retention or Return ofInform ation. Ifth is Agreem entis cancelled, allofth e Due
Diligence M aterials w illbe returned to Seller, including allreports re q ue sted byBuyer and paid
for byBuyer.

4.3 Righ t to Enter and Inspect th e Property. During th e period from th e date of
execution ofth is Agreem entbyBuyer and Seller untilth e earlie r ofth e Clos ing or cancellation of
th is Agreem ent, Seller grants Buyer th e non-exclus ive righ tand licens e for Buyer and Buyer’s
repre s entatives ,agents ,and contractors to enter upon th e Propertyfor th e purpos e s ofinvestigating
and inspecting th e Propertyand perform ing te sts , studie s and analyse s w ith re spectto th e Property.
H ow ever, Buyer m aynotenter th e Propertyw ith outgiving Seller advance w ritten notice ofw h at
te sts , studie s or analyse s Buyer intends to h ave perform ed and w h en and w h ere such te sts , studie s
or analyse s w illbe perform ed. Seller s h allh ave th e righ tto h ave a repre s entative pre s entfor all
such activitie s . In addition to th e foregoing, prior to entering th e Property, Buyer s h allprovide to
Seller proofofinsurance satisfactoryto Seller th atBuyer h as in effect, atalltim e s w h en Buyer is
auth orized to com e on th e Property, com m ercialgeneralliabilityinsurance in a m inim um am ount
of$2,000,000, com bined s ingle lim itper occurrence, insuring Buyer againstclaim s for personal
injury, death , and propertydam age or de struction. Seller s h allbe nam ed as an additionalinsured
on such policy. Buyeragree s to indem nify,defend,and h old h arm les s Sellerand its Related Partie s
for, from , and againstanyand allClaim s aris ing outofBuyer’s exercis e ofth e righ ts granted by
th is Section, including, w ith outlim itation, anyClaim s relating to m ech anics’or m aterialm en’s
liens . If th is Agreem ent is cancelled byeith er Buyer or Seller, Buyer agre e s , atits expens e , to
prom ptlyrefillh oles dug and oth erw is e to repair anydam age to th e Propertyas a re sultof its
activitie s pursuantto th is Section.

ARTICLE 5
CO NDITIO NSTO CLO SING

5.1 Conditions to Buyer’s O bligation to Close . Buyer’s obligations to close th is
transaction are subjectto th e satisfaction of th e follow ing conditions on and as of th e Clos ing,
unles s an earlie r date is s pecified:

(a) Title Review . Buyer is satisfied w ith th e status of title to th e Propertyas
disclos ed byth e Title Reportand th e Survey. In th atregard:

(i) Buyer s h allh ave 21 calendar days follow ing th e O pening Date (th e
“R eview Period”)in w h ich to review and to give Seller and Escrow Agentw ritten
notice of anySurveym atter (if a Surveyis obtained byBuyer) or title exception
w h ich is unacceptable to Buyer, in Buyer’s reasonable judgm ent(each such m atter
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or exception, a “Disapproved M atter”). If, prior to Clos ing, Escrow Agentis sue s
a supplem entalor am ended title report s h ow ing additionaltitle exceptions (an
“Am ended Title R eport”), Buyer s h allh ave a period of tim e (a “Supplem ental
R eview Period”)eq ualto 5 bus ine s s days from th e date ofrece iptofth e Am ended
Title Reportand a copyeach docum entrefe rred to in th e Am ended Title Reportin
w h ich to give notice ofdis satisfaction as to anyadditionalDisapproved M atters . If
Buyer doe s notobjectto a Surveym atter or an exception to title as disclos ed byth e
Title Reportor an Am ended Title Reportw ith in th e applicable tim e period, such
m atter or exception s h allbe deem ed to h ave be en approved byBuyer.

(ii) IfBuyer gives tim elynotice ofanyDisapproved M atter,Seller s h all
h ave th e option to im m ediatelycancelth e e scrow , or ifSeller elects , Seller s h all
h ave untilth e Clos ing to elim inate th e Disapproved M atters or to obtain title
insurance endors em ents againstsuch Disapproved M atters , itbe ing understood and
agreed, h ow ever, th atSeller s h allh ave no dutyw h atsoever to elim inate or s ecure a
title endors em entagainstanysuch Disapproved M atter.

(iii) IfSeller doe s notelim inate allofth e Disapproved M atters or obtain
title insurance endors em ents against such Disapproved M atters on or before th e
Clos ing, Buyer’s sole and exclus ive rem edy s h allbe to e ith er (A) cancelth is
Agreem entbygiving w ritten notice ofcancellation to Seller and Escrow Agenton
or before th e Clos ing, or (B)w aive its objections to th e Disapproved M atters and
proceed to close w ith such Disapproved M atters th us be ing conclus ivelydeem ed to
h ave be en approved byBuyer.

(iv) Notw ith standing anyth ing in th is Agreem entto th e contrary, title to
th e Propertys h allbe delivered to Buyer atth e Clos ing free and clear of allliens
and encum brance s (oth e r th an th e lien for currentrealpropertytaxe s notyetdue
and payable)and such liens and encum brance s s h allbe releas ed from th e Property
bySeller atSeller’s sole expens e on or before th e Clos ing. Allsuch liens and
encum brance s are disapproved for th e purpos e s ofth is Section, and Buyer need not
give anyfurth e r notice ofdisapprovalas to th os e item s .

(v) Th e m atters s h ow n in th e Title Report and any Am ended Title
Report(oth er th an standard printed exceptions and exclus ions th atw illbe included
in th e title policy)th atare approved or de em ed approved byBuyer in accordance
w ith th is Section 5.1(a), th e Surveym atters th atare approved or deem ed approved
byBuyer, and anyoth er m atters approved byBuyer in w riting, are referred to in
th is Agreem entas th e “Approved Title Exceptions.”

(b) Buyer’s Investigations . Buyer is satisfied w ith Buyer’s investigations and
inspections w ith re spectto th e Propertyand th is transaction, including w ith outlim itation
Buyer’s financing approval. In th atregard, for a period ending 30 calendar days follow ing
th e O pening Date (th e “Due Diligence Period”), Buyer w illh ave th e absolute righ tto
cancelth is Agreem entfor anyreason w h atsoever, in Buyer’s sole and absolute discretion.
H ow ever, untilBuyer cancels, Buyer w illproce ed in good faith w ith Buyer’s prelim inary
investigatorysteps w ith re spectto th is transaction. Unles s Buyer gives w ritten notice of
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cancellation prior to th e expiration ofth e above-de scribed tim e period, th en Buyer w illbe
deem ed to h ave elected notto cancelth e Agreem entunder th is provis ion.

(c) Escrow AgentPrepared to Close and Is sue Title Policy. Escrow Agentis
prepared to close th e transactions contem plated byth is Agreem ent and Title Insurer is
unconditionallyprepared to is sue th e Title Policyin th e form re q uired byth is Agreem ent.

(d) FullCom pliance . Seller h as fullyperform ed allof its obligations to be
perform ed bySeller on or before Clos ing.

Ifanyofth e foregoing conditions is notfulfilled on or before th e date byw h ich such contingency
is to h ave been satisfied and such condition h as nototh erw is e be en w aived byBuyer in w riting,
Buyer m ay, in addition to anyrigh tor rem edyoth erw is e available to Buyer, byw ritten notice to
Seller given atanytim e prior to Clos ing, cancelth is Agreem ent. Upon such cancellation, Buyer
s h allbe entitled to a return ofallearne stm oneydepos its , notw ith standing anystatem ents to th e
contraryin th is Agre em ent.

5.2 Conditions to Seller’s O bligation to Close . Seller’s obligation to close th is
transaction is subjectto th e satisfaction ofth e follow ing conditions on and as ofth e Clos ing,unles s
an earlie r date is specified:

(a) Escrow AgentPrepared to Close and Is sue Title Policy. Escrow Agents h all
be prepared to close th e transactions contem plated byth is Agreem entand Title Insurer is
unconditionallyprepared to is sue th e lender’s title policyin th e form re q uired byth is
Agreem ent.

(b) Truth fulnes s ofRepre s entations . Buyer’s repre s entations and w arrantie s s et
forth in th is Agreem entare true, com plete and correcton and as ofth e Clos ing.

(c) FullCom pliance . Buyer h as fullyperform ed allof its obligations to be
perform ed byBuyer on or before Clos ing.

Ifanyofth e foregoing conditions is notfulfilled on or before th e date byw h ich such contingency
is to h ave been satisfied and such condition h as nototh erw is e be en w aived bySeller in w riting,
Seller m ay, in addition to anyrigh tor rem edyoth erw is e available to Seller, byw ritten notice to
Buyer,cancelth is Agreem ent. Upon such cancellation,Seller s h allbe entitled to rece ive and retain
allearne stm oneydepos its .

ARTICLE 6CLO SING

6.1 Tim e ofClos ing. Th e Clos ing of th is transaction and e scrow (referred to in th is
Agreem entas th e “Closing”)s h alloccurprom ptlyon or before 5 o’clock p.m . (localNevadatim e),
on or before April1, 2021.

6.2 Clos ing Statem ents . Prior to Clos ing, Escrow Agentw illprepare s eparate clos ing
s ettlem entstatem ents for Seller and Buyer, reflecting th e various ch arge s , prorations and credits
applicable to such party, as provided in th is Agreem ent, and provide Seller w ith a copyofSeller’s
clos ing s ettlem entstatem entand Buyer w ith a copyofBuyer’s clos ing s ettlem entstatem ent. Prior
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to Clos ing, Seller s h allh ave th e righ tto review and approve its clos ing s ettlem entstatem entto
insure th atsuch s ettlem entstatem entconform s to th e term s ofth is Agre em ent, and th e s ettlem ent
statem entfor Seller, as approved bySeller, is refe rred to in th is Agre em entas th e “SellerClosing
Settlem entStatem ent”. Prior to Clos ing, Buyer s h allh ave th e righ tto review and approve its
clos ing s ettlem entstatem entto insure th atsuch s ettlem entstatem entconform s to th e term s ofth is
Agreem ent, and th e s ettlem entstatem entfor Buyer, as approved byBuyer, is referred to in th is
Agreem entas th e “BuyerClosing Settlem entStatem ent”.

6.3 Seller’s Clos ing Docum ents . O n or before th e Clos ing, Seller s h alldepos it into
e scrow th e follow ing docum ents for deliveryto Buyer atth e Clos ing, each of w h ich s h allh ave
been dulyexecuted and, w h ere appropriate, ack now ledged:

(a) A grant bargain and sale deed (th e “Deed”) conveying th e Property
(excluding anym ineralrigh ts)to Buyer, subjectto currenttaxe s and as s e s sm ents notyet
due and payable, th e Approved Title Exceptions , and allm atters w h ich an accurate survey
of th e Propertyor a ph ys icalinspection of th e Propertyw ould disclose . Buyer s h allbe
re spons ible for anyw elltransfer docum entation and transfer costs;

(b) An affidavitofvalue as re q uired bylaw ;

(c) A certification to Buyer and Escrow Agent, s igned and ack now ledged by
Seller under penaltie s of perjury, certifying th atSeller is nota nonre s identalien, fore ign
corporation,fore ign partners h ip,fore ign trust,fore ign e state,or oth er fore ign person w ith in
th e m eaning ofSection 1445 and 7701 ofth e InternalRevenue Code of19 86 and th e related
TreasuryRegulations;and

(d) Such oth er docum ents as m aybe nece s saryor appropriate to transfer and
conveyallof th e Propertyto Buyer and to oth erw is e consum m ate th is transaction in
accordance w ith th e term s ofth is Agreem ent.

6.4 Buyer’s Clos ing Docum ents . O n or before th e Clos ing, Buyer s h alldepos it into
e scrow th e follow ing docum ents for deliveryto Seller atth e Clos ing, each of w h ich s h allh ave
been dulyexecuted and, w h ere appropriate, ack now ledged:

(a) An affidavitofvalue as re q uired bylaw ;and

(b) Such oth er docum ents as m aybe nece s saryor appropriate to consum m ate
th is transaction in accordance w ith th e te rm s ofth is Agreem ent.

6.5 Title Policie s .

(a) Standard O w ner’s Coverage . Prom ptlyfollow ing th e Clos ing, Seller s h all
provide Buyer w ith a standard ow ner’s policyoftitle insurance is sued byFirstAm erican
Title Insurance Com panyor its as s ignee (th e “Title Insurer”) in th e fullam ountof th e
Purch as e Price, effective as of th e Clos ing, insuring Buyer th at fee s im ple title to th e
Propertyis vested in Buyer, subjectonlyto th e usualprinted exceptions and exclus ions
contained in such title insurance policie s and to th e Approved Title Exceptions . Th e
prem ium for a standard ow ner’s title insurance policys h allbe paid bySeller atClos ing.
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(b) Extended Coverage . At anytim e prior to Clos ing, Buyer m ayelect to
rece ive an extended coverage ow ner’s policyand m ayreq ue sttitle insurance endors em ents
nototh erw is e provided bySeller in accordance w ith Section 5.1(a)(ii), in w h ich cas e Buyer
s h allbe re spons ible for satisfying, at its cost and prior to Clos ing, Escrow Agent’s
req uirem ents for such additionalcoverage or endors em ents , and atClos ing, Buyer s h all
payth e difference betw e en th e prem ium for such policyand anyspecialendors em ents
re q ue sted byBuyer and th e prem ium for a standard coverage policyin th e am ountofth e
Purch as e Price . In no events h allth e Clos ing be conditionalupon or extended becaus e of
Buyer’s election ofextended coverage or such specialendors em ents .

6.6 Clos ing Costs and Prorations .

(a) Escrow Ch arge s . Upon th e Clos ing, Seller and Buyer each agre e to pay
one -h alfofth e e scrow ch arge s .

(b) Recording Fee s . Fe e s for recording th e De ed w illbe paid byBuyer. All
oth er recording fe e s w illbe paid bySeller.

(c) Docum entaryTaxe s and Transfe r Taxe s;Sales Taxe s . Seller w illpayany
docum entarytransfe r tax, stam p tax, realestate conveyance tax or s im ilar tax or fe e due
and payable in connection w ith th is transaction. Seller w illpayanytransaction privilege
tax, sales tax, or us e tax payable on accountofth e sale ofanyportion ofth e Property.

(d) Prorations . Realestate taxe s and as s e s sm ents and anyh om eow ners’or
propertyow ners’as sociation as s e s sm ents s h allbe prorated in e scrow as of th e Clos ing,
bas ed upon th e late stavailable inform ation. If, atth e Clos ing, th e actualrealestate tax and
as s e s sm entstatem ents are notavailable, th en, follow ing th e Clos ing and w ith in 30 days of
rece iptbyeith er Buyer or Seller of th e actualtax statem ents , Buyer and Seller s h allre -
prorate realestate taxe s am ong th em s elves and m ak e anynece s saryadjusting paym ents .
Im provem entliens and oth er specialas s e s sm ents due and payable as ofth e Clos ing s h all
be paid bySeller. Allprorations and/or adjustm ents called for in th is Agreem entw illbe
m ade on th e bas is ofa 30-daym onth and actualdays elaps ed unles s oth erw is e specifically
agreed in w riting bySeller and Buyer.

(e) M iscellaneous Clos ing Costs . Anyoth er clos ing costs not provided for
above or elsew h ere in th is Agre em ents h allbe paid byBuyer and Seller according to th e
usualand custom arypractice in Nye County, Nevada.

(f) M eth od of Paym ent. Allclos ing costs bySeller s h allbe deducted from
Seller’s proceeds atth e Clos ing. O n orbefore th e Clos ing,Buyer s h alldepos itw ith Escrow
Agentcas h in an am ountsufficientto payallclos ing costs payable byBuyer.

6.7 Paym ents and Disburs em ents to Be H andled th rough th e Escrow . Th e various
ch arge s , credits and prorations contem plated byth is Agreem entw illbe h andled byEscrow Agent
th rough th e e s crow byappropriate ch arge s and credits to Buyer and Seller and w illbe reflected in
th e SellerClos ing Settlem entStatem entorth e BuyerClos ing Settlem entStatem ent,as appropriate .
Allam ounts payable pursuant to th is Agreem ent w illbe paid to Escrow Agent for dispos ition
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th rough th e e s crow . Escrow Agentis auth orized to m ak e alldisburs em ents to th e partie s and to
th ird partie s contem plated by th is Agre em ent from funds depos ited for th os e purpos e s , as
nece s saryor appropriate to close th is transaction and as s etforth in th e Seller Clos ing Settlem ent
Statem entand th e Buyer Clos ing Settlem entStatem ent.

ARTICLE 7
RELEASE;ASISNATURE O FTRANSACTIO N

7.1 Releas e .

(a) Releas e;As Is Nature of Transaction. Exceptfor anyexpre s s w arrantie s
and repre s entations s et forth elsew h ere in th is Agreem ent or in anyclos ing docum ents
delivered bySeller:

(i) Seller and Seller’s Related Partie s are releas ed from all
respons ibility and liability regarding th e Property, including th e developm ent
potentialofth e Property;th e condition, valuation or utilityofth e Property, or its
suitabilityfor anypurpos e w h atsoever;title and surveym atters w ith re spectto th e
Property;and anyre spons ibilityor liabilityw ith re spectto th e pre s ence in th e soil,
air, structure s , and surface and subsurface w aters , ofH azardous Substance s;and

(b) Buyer expre s slyack now ledge s th atBuyer h as notrelied on anyw arrantie s ,
prom is e s , understandings or repre s entations , expre s s or im plied, oralor w ritten, ofSeller
or anyof Seller’s Related Partie s , relating to th e Propertyor anyoth e r aspect of th e
transactions contem plated byth is Agreem entand th atBuyer is acq uiring th e Propertyin
its pre s entcondition and state ofrepair, “AS IS”and “W H ERE IS”, w ith alldefects and
liabilitie s , latentor apparent.

(c) Inform ation Provided bySeller. Buyer ack now ledge s th atanyinform ation
of anytype w h ich Buyer h as rece ived or m ayrece ive from Seller or Seller’s agents is
furnis h ed on th e expre s s condition th atBuyer s h allm ak e an independentverification ofth e
accuracy of such inform ation, all such inform ation be ing furnis h ed w ith out any
repre s entation or w arrantyw h atsoever.

(d) Buyer’s Due Diligence;W aivers . No later th an expiration of th e Due
Diligence Period,Buyer w illh ave inspected and investigated allaspects ofth e Propertyas
Buyer deem s nece s saryor appropriate to Buyer’s com plete satisfaction and w illh ave
obs erved th e ph ys icalch aracteristics and existing conditions ofth e Property,th e operations
on th e Propertyand on adjacentareas . Exceptas aris ing from th e expre s s w arrantie s and
repre s entations of Seller, Buyer w aives anyand allobjections to, com plaints about, or
claim s regarding th e Propertyand its ph ys icalch aracteristics and existing conditions ,
including, w ith out lim itation, objections to, com plaints about, or claim s regarding
subsurface soiland w ater conditions , solid and h azardous w aste and h azardous substance s ,
and endangered or protected plantor anim alspecie s on, unde r or adjacentto th e Property
(including federal, state or com m on law bas ed actions and anyprivate righ tofaction under
state and fede rallaw , including, but not lim ited to, th e Com pre h ens ive Environm ental
Respons e , Com pensation and LiabilityAct, and anystate or localeq uivalent). Buyer
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furth er as sum e s th e ris k of ch ange s in applicable law s and regulations relating to past,
pre s entand future environm entalconditions on th e Propertyand, exceptas aris ing from
th e expre s s w arrantie s and repre s entations of Seller, th e ris k th at advers e ph ys ical
ch aracteristics and conditions , including, w ith out lim itation, th e pre s ence of h azardous
substance s or oth e r contam inants , m aynoth ave been revealed byits investigation.

(e) Ack now ledgm ents . Buyer agre e s th atth e m atters releas ed pursuantto th is
Section 7.1 are notlim ited to m atters w h ich are k now n or disclos ed. In th is connection,
Buyer ack now ledge s th at factualm atters now unk now n to it m ay h ave given or m ay
h ereafter give ris e to caus e s of action, claim s , dem ands , controvers ie s , dam age s , costs ,
los s e s or expens e s w h ich are pre s ently unk now n, unanticipated and unsuspected, and
Buyer furth er ack now ledge s th atth e releas e contained in th is Section h as be en negotiated
and agreed upon in ligh t of th e foregoing. Buyer expre s slyw aives anyprovis ion of
statutoryor decis ionallaw to th e effectth ata generalreleas e doe s notextend to claim s
w h ich th e releas ing partydoe s notk now or suspectto existin such party’s favor atth e tim e
ofexecuting th e releas e , w h ich , ifk now n bysuch party,m usth ave m ateriallyaffected such
party’s s ettlem entw ith th e releas ed partie s .

ARTICLE 8
ADDITIO NALCO VENANTS

8.1 Pos s e s s ion. Pos s e s s ion of th e Property s h allbe delivered to Buyer upon th e
Clos ing.

8.2 Condem nation. If, prior to Clos ing, m ore th an 10% ofth e totalsq uare footage of
th e Propertyis tak en byor under th reatof condem nation or em inentdom ain or Buyer rece ives
notice from any governm entalagency or oth e r person w ith th e pow er of em inent dom ain
th reatening th e tak ing ofm ore th an 10% ofth e totalsq uare footage ofth e Property(anysuch event
be ing refe rred to as a “Condem nation Event”),Buyer m ay, atits election, cancelth is Agreem ent
bygiving w ritten notice ofcancellation to Seller and Escrow Agentw ith in five bus ine s s days of
occurrence of th e Condem nation Event. If Buyer so elects to cancelth is Agre em ent, th en all
earne stm oneydepos its w illbe returned to Buyer, and th e Agre em ents h allbe cancelled. If, prior
to Clos ing, th ere is a Condem nation Eventw ith re spectto 10% or les s ofth e totalsq uare footage
ofth e Propertyor ifBuyer elects to close th e e scrow notw ith standing th e tak ing ofm ore th an 10%
ofth e totalsq uare footage of th e Property, Buyer s h allrece ive allaw ards or paym ents m ade to
w h ich Seller is entitled for such tak ing, and Buyer s h allproceed to close th e e scrow and payth e
totalPurch as e Price .

8.3 Ris k of Los s . Except as oth erw is e provided in Section 4.3, th e ris k of los s or
dam age to th e Propertyand allliabilityto th ird persons untilth e Clos ing s h allbe borne bySeller.
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8.4 Indem nity.

(a) Buyer’s Indem nity. Buyer s h alldefend, indem nify, save and h old Seller
and its Related Partie s h arm les s for, from and againstanyand allClaim s :

(i) Directly or indirectly relating in any w ay to th e Property and
accruing from and after th e Clos ing;

(ii) Accruing atanytim e before or after th e Clos ing as th e re sultofth e
acts or om is s ions of Buyer, anyof Buyer’s Related Partie s , or anyof Buyer’s
consultants , repre s entatives , or contractors;and

(iii) Subject to anylim itations im pos ed bySection 10.1, aris ing as a
re sultofth e breach byBuyer ofanyofBuyer’s obligation under th is Agreem entor
under anyoth er agre em entor docum entdelivered byBuyer in accordance w ith th is
Agreem ent, or as a re sultofth e inaccuracyofanyrepre s entation or w arrantym ade
byBuyer in th is Agreem entor in anyoth er agre em entor docum entdelivered by
Buyer pursuant to th is Agreem ent or in connection w ith th e transactions
contem plated byth is Agreem ent;

except, in th e cas e ofClaim s under both claus e s (i)and (ii), to th e extentaris ing from any
actions , activitie s , or om is s ions ofSeller, its Related Partie s , or anyofSeller’s consultants ,
repre s entatives , or contractors .

(b) Seller’s Indem nity. Seller s h alldefend, indem nify, save and h old Buyer
and its Related Partie s h arm les s for, from and againstanyand allClaim s :

(i) Directly or indirectly relating in any w ay to th e Property and
accruing prior to Clos ing;and

(ii) Subject to anylim itations im pos ed bySection 10.2, aris ing as a
re sultofth e breach bySeller ofanyofSeller’s obligation under th is Agreem entor
under anyoth er agreem entor docum entdelivered bySeller in accordance w ith th is
Agreem ent, or as a re sultofth e inaccuracyofanyrepre s entation or w arrantym ade
bySeller in th is Agreem entor in anyoth er agre em entor docum entdelivered by
Seller pursuant to th is Agreem ent or in connection w ith th e transactions
contem plated byth is Agreem ent;

except, in th e cas e of Claim s under claus e (i), to th e extent aris ing from anyactions ,
activitie s , or om is s ions of Buyer, its Related Partie s , or any of Buyer’s consultants ,
repre s entatives , or contractors , and exceptto th e extentoth erw is e w ith in th e coverage of
anyofBuyer’s oth er indem nification obligations under th is Agre em ent.

(c) Scope . Th e indem nityobligations ofa partyunder th is Section 8.4 are in
addition to and notin lieu ofanyoth er indem nification obligations ofsuch partysetforth
elsew h ere in th is Agreem ent.
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ARTICLE 9
BRO KERAGE

9 .1 Brok erage . Buyer w arrants th atBuyer h as notdealtw ith anybrok er in connection
w ith th is transaction. Seller w arrants th atSeller h as notdealtw ith anybrok er in connection w ith
th is transaction. Ifanyoth er person s h allas s e rta claim to a finder’s fee , brok erage com m is s ion
or oth er com pensation on accountofalleged em ploym entas a finder or brok er or pe rform ance of
s ervice s as a finder or brok er in connection w ith th is transaction, th e partyunder w h om th e finder
or brok er is claim ing s h allindem nify, defend, and h old h arm les s th e oth er partyand such party’s
Related Partie s for, from and againstanyand allClaim s in connection w ith such claim or any
action or proceeding brough ton such claim .

ARTICLE 10
DEFAULTSAND REM EDIES

10.1 Defaults byBuyer.

(a) Buyer’s Default. Th e occurrence ofanyofth e follow ing w illconstitute a
defaultbyBuyer under th is Agreem ent:

(i) If,byth e tim e s etforth e Clos ing,Buyer h as failed to payth e balance
ofth e Purch as e Price into e scrow , to depos itinto e scrow th e docum ents and oth er
item s to be depos ited byBuyer in e scrow byth e tim e s etfor Clos ing, or to perform
anyoth er obligation ofBuyer to be perform ed byth e tim e s etfor Clos ing (allsuch
obligations be ing referred to collectivelyas th e “BuyerClosing O bligations”);

(ii) IfBuyer m ak e s an unauth orized as s ignm entofth is Agreem ent;or

(iii) IfBuyer fails to obs erve or perform anyofth e oth er covenants or
agreem ents contained in th is Agreem entto be obs erved or perform ed byBuyer, but
such failure, if of a type th atcan be cured or corrected byBuyer, w illnotbe a
defaultunles s such failure continue s for 15 calendar days after w ritten notice of
breach is given bySeller to Buyer exceptth atifsuch failure is ofsuch a ch aracter
as to req uire m ore th an 15 calendar days to correct, Buyer w illnotbe in defaultif
Buyer com m ence s actions to correctsuch failure w ith in th e 15 calendar dayperiod
and th ereafter,us ing reasonable diligence,cure s such failure . In no event, h ow ever,
w illth e cure pe riod be extended beyond th e tim e s etfor Clos ing.

(b) Seller’s Rem edie s .

(i) IfBuyer is in defaultw ith re spectto th e Buyer Clos ing O bligations,
Seller’s sole and exclus ive rem edyw ith re spectto such defaults h allbe to cancel
th is Agreem entand th e e scrow , such cancellation to be effective im m ediatelyupon
Seller giving w ritten notice ofcancellation to Buyer and Escrow Agent. Upon such
cancellation,Seller s h allbe entitled to rece ive and retain allearne stm oneydepos its
as liq uidated dam age s for such failure and notas a penalty,th e partie s agre e ing and
stipulating th at th e exact am ount of dam age s w ould be extrem ely difficult to
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ascertain and th at th e earne st m oney depos its constitute a reasonable and fair
approxim ation ofsuch dam age s .

(ii) IfBuyer is in defaultw ith re spectanyof its obligations under th is
Agreem ent, oth er th an th e Buyer Clos ing O bligations , including anyindem nity
obligation,Seller s h allh ave allrigh ts and rem edie s atlaw or in eq uityin connection
w ith such default.

(iii) Seller irrevocably w aives any righ t to dam age s or any oth er
rem edie s or form ofrelief, exceptas specificallysetforth in th is Section 10.1(b).

10.2 DefaultbySeller.

(a) Seller’s Default. Th e occurrence ofanyofth e follow ing w illconstitute a
defaultbySeller under th is Agreem ent:

(i) If, byth e tim e s etfor th e Clos ing, Seller h as failed to depos itinto
e scrow th e docum ents and oth er item s to be depos ited bySeller in e scrow byth e
tim e s etfor Clos ing, or to perform anyoth er obligation ofSeller to be perform ed
byth e tim e s etforClos ing (allsuch obligations be ing referred to collectivelyas th e
“SellerClosing O bligations”);or

(ii) If Seller fails to obs erve or perform anyof th e oth er covenants or
agreem ents contained in th is Agreem entto be obs erved or perform ed bySeller, but
such failure, ifofatype th atcan be cured or corrected bySeller,w illnotbe a default
unles s such failure continue s for 15 calendar days after w ritten notice ofbreach is
given byBuyer to Seller except th at if such failure is of such a ch aracter as to
req uire m ore th an 15 calendar days to correct, Seller w illnotbe in defaultifSeller
com m ence s actions to correctsuch failure w ith in th e 15 calendar dayperiod and
th ereafter, us ing reasonable diligence, cure s such failure . In such event, th e tim e
for Clos ing w illautom aticallybe extended to perm it such cure w ith in th e tim e
period above provided.

(b) Buyer’s Rem edie s .

(i) IfSeller is in defaultw ith re spectto th e Seller Clos ing O bligations,
Buyer m ay,byw ritten notice to Seller and Escrow Agent, given w ith in 30 calendar
days follow ing th e date th atth e defaultbySeller occurs , electto exe rcis e e ith er th e
Term ination Righ tor th e Specific Enforcem entRigh tas de scribed below , butnot
both , unles s prior to such notice be ing given, Seller oth erw is e cure s th e default, in
w h ich cas e Buyer and Seller s h allproceed to close th e transaction w ith in five
calendar days follow ing such cure .

(A) Buyer m ay term inate th is Agreem ent (th e “Term ination
R igh t”), effective as ofth e date Buyer gives th e notice to Seller and Escrow
Agentelecting to exercis e th e Term ination Righ t. If Buyer exercis e s th e
Term ination Righ t, allearne st m oneydepos its w illbe returned to Buyer
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and, w ith in five bus ine s s days follow ing delivery to Seller of w ritten
docum entation reasonablyevidencing such expenditure s ,Seller s h allpayto
Buyer, as dam age s , th e follow ing am ounts :

(1) Any and all reasonable out-of-pock et expens e s
actuallypaid byBuyer to unrelated th ird partie s for due diligence
expens e s;

(2) Anyand allreasonable legalexpens e s incurred by
Buyer in negotiating and docum enting th e transaction and actually
paid to outs ide couns el;

(3) Anyand alloth er reasonable expens e s incurred by
Buyer and actuallypaid to unrelated th ird partie s in connection w ith
th is transaction;and

(4) Anyand allreasonable costs and expens e s incurred
by Buyer and paid to unrelated th ird partie s , including outs ide
couns el, in enforcing its righ ts and rem edie s under th is Agreem ent;

provided, h ow ever, th at in no event s h allth e aggregate totaldam age s
payable bySeller to Buyer pursuant to claus e s (1), (2), and (3) of th is
Section 10.2(b)(i)(A)exceed $15,000.00.

(B) Buyer m ay elect to pursue specific perform ance of th is
Agreem ent(th e “Specific Perform ance R igh t”);provided, h ow ever, th at
th e am ountpayable byBuyer atClos ing s h allbe reduced byth e am ountof
dam age s incurred byBuyer as a re sultofSeller’s default, including anyand
allreasonable costs and expens e s incurred by Buyer and paid to th ird
partie s , including outs ide couns el, in enforcing its righ ts and rem edie s under
th is Agreem ent.

IfBuyer fails to electth e Specific Perform ance Rem edyw ith in th e 30 calendar day
period de scribed above, Buyer s h allh ave no furth er righ t to dem and specific
perform ance and s h allbe conclus ivelypre sum ed to h ave exercis ed th e Term ination
Righ t.

(ii) IfSeller is in defaultw ith re spectanyof its obligations under th is
Agreem ent, oth e r th an th e Seller Clos ing O bligations , including anyindem nity
obligation,Buyer s h allh ave allrigh ts and rem edie s atlaw or in eq uityin connection
w ith such default.

(iii) Buyer irrevocably w aives any righ t to dam age s or any oth er
rem edie s or form ofrelief, exceptas specificallysetforth in th is Section 10.2(b).
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ARTICLE 11
GENERALPRO VISIONS

11.1 Certain Definitions . As us ed in th is Agreem ent, certain capitalized term s are
defined as follow s :

(a) “Claim s”m eans any and allobligations , debts , covenants , conditions ,
repre s entations ,costs , and liabilitie s and anyand alldem ands ,caus e s ofaction,and claim s ,
ofeverytype, k ind, nature or ch aracter, director indirect, k now n or unk now n, absolute or
contingent, determ ined or speculative, atlaw , in e q uityor oth erw is e , including attorneys’
fee s and litigation and courtcosts .

(b) “R elated Parties”m eans , w ith re spectto anyperson, trustor entity, th e
officers , directors , s h are h olders , partners , m em bers , em ployee s , agents , attorneys,
succe s sors , pe rsonalrepre s entatives , beneficiarie s , truste e s , h e irs , executors , or as s igns of
anysuch person, trustor entity.

11.2 As s ignm ent.

(a) GeneralProh ibition. Buyer m aynotas s ign or oth erw is e transfe r anyofits
righ ts under th is Agreem entw ith outth e prior w ritten cons entofSeller, w h ich cons entm ay
be given or w ith h eld in Seller’s sole discretion. Anysuch as s ignm entor transfer w ith out
such cons ents h allbe absolutelynulland void and s h allconstitute a defaultbyBuyer under
th is Agreem ent. Notw ith standing th e foregoing, Seller h erebycons ents to th e as s ignm ent
ofth is Agreem entafter th e expiration ofth e Due Diligence Period byBuyer to anyrelated
entitym ore th an fiftypercent(50%)ow ned byBuyer orBuyer’s corporate group;provided
also th atBuyer continue s to h ave a Controlling Intere stin th e related entity.

(b) IndirectTransfers . Anysale, transfer, encum brance, or oth er dispos ition of
a Controlling Intere stin Buyer w illbe deem ed a proh ibited as s ignm entofth is Agreem ent.
As us ed in th is Agreem ent, “Controlling Interest”m eans an intere st, th e ow ners h ip of
w h ich em pow ers th e h older to exercis e a controlling influence over th e m anagem ent,
policie s or personnelof a corporation, generalpartners h ip, joint venture, lim ited
partners h ip, lim ited liabilitypartners h ip, lim ited liabilitycom pany, trust, e state or oth e r
entity. O w ners h ip of 10% or m ore of th e e q uityor voting s ecuritie s of a corporation,
lim ited liabilitycom pany or lim ited liability partners h ip or ow ners h ip of any general
partners h ip intere stin apartners h ip w illbe deem ed conclus ivelyto constitute aControlling
Intere stin th e corporation, lim ited liabilitycom pany, or partners h ip, as th e cas e m aybe.

(c) As s ignm ent by O peration of Law ; Bank ruptcy. In no event w illth is
Agreem entor anyintere stin th is Agreem entor th e Propertybe as s igned or as s ignable by
operation oflaw or byvoluntaryor involuntarybank ruptcyproce edings w ith outth e prior
w ritten cons entofSeller. In no eventw illth is Agreem entor anyrigh ts or privilege s of
Buyer under th is Agre em ent be de em ed an as s et of Buyer under any bank ruptcy,
insolvencyor reorganization proceedings .
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11.3 Binding Effect. Exceptas lim ited byth e provis ions ofSection 11.2, th e provis ions
ofth is Agre em entare binding upon and s h allinure to th e benefitofth e partie s and th e ir re spective
h e irs , personalrepre s entatives , succe s sors and as s igns .

11.4 Attorneys’Fee s . If e ith er partyto th is Agre em ent initiate s or defends anylegal
action or proce eding w ith th e oth er partyin anyw ayconnected w ith th is Agreem ent,th e prevailing
partyin anysuch legalaction or proceeding, in addition to anyoth er reliefw h ich m aybe granted,
w h eth erlegalor eq uitable, s h allbe entitled to recover from th e los ing partyin anysuch legalaction
or proceeding its reasonable costs and expens e s of suit, including reasonable attorneys’fe e s and
expert w itne s s fe e s . If e ith er partyto th is Agre em ent initiate s or defends anylegalaction or
proceeding w ith a th ird party becaus e of th e violation of any term , covenant, condition or
agreem entcontained in th is Agreem entbyth e oth er partyto th is Agreem ent, th en th e partyso
litigating s h allbe entitled to recover its reasonable costs and expens e s ofsuit, including reasonable
attorneys’fee s and expertw itne s s fe e s , incurred in connection w ith such litigation from th e oth er
partyto th is Agreem ent. Allsuch costs and attorney’s fee s s h allbe deem ed to h ave accrued on
com m encem entof anysuch legalaction or proce eding and s h allbe enforceable w h eth er or not
such legalaction or proceeding is pros ecuted to judgm ent. Attorneys’fee s under th is Section
include attorneys’fee s on anyappealand in anybank ruptcyor s im ilar or related proceeding in
federalor state courts . Anydispute as to th e am ounts payable pursuantto th is Section s h allbe
re solved byth e courtand notbya jury.

11.5 W aivers . No w aiver ofanyofth e provis ions ofth is Agreem ents h allconstitute a
w aiver ofanyoth e r provis ion, w h eth er or nots im ilar, nor s h allanyw aiver be a continuing w aiver.
Exceptas expre s slyprovided in th is Agreem ent, no w aiver s h allbe binding unles s executed in
w riting byth e partym ak ing th e w aiver. Eith er partym ayw aive anyprovis ion ofth is Agreem ent
intended for its benefit;provided, h ow ever, such w aiver s h allin no w ayexcus e th e oth er party
from th e perform ance ofanyofits oth er obligations under th is Agreem ent.

11.6 Notice s . Allnotice s s h allbe in w riting and s h allbe m ade by h and delivery,
facs im ile, expre s s deliveryservice, fre igh tprepaid, or bycertified m ail, postage prepaid, return
rece iptreq ue sted, and via em ail. Notice s w illbe delivered or addre s s ed to Seller and Buyer atth e
addre s s e s or facs im ile num bers s etforth on th e firstpage ofth is Agreem entoratsuch oth er addre s s
or num ber as a partym aydes ignate to th e oth er partyin w riting. Anysuch notice s h allbe deem ed
to be given and rece ived and s h allbe effective (a)on th e date on w h ich th e notice is delivered, if
notice is given byh and delivery;(b)on th e date ofactualrece ipt, ifth e notice is s entbyexpre s s
deliveryse rvice;(c)on th e date on w h ich itis rece ived or rejected as reflected bya rece iptifgiven
byUnited State s m ail, addre s s ed and s entas afore said;and (d)w h en transm itted properly, in th e
cas e offacs im ile transm is s ion, w ith a facs im ile be ing deem ed to h ave been properlytransm itted
as ofth e date ofsucce s sfultransm is s ion ofth e entire notice, as confirm ed byreturn transm is s ion;
provided, h ow ever, th atifsucce s s fultransm is s ion is com pleted after 5:00 p.m ., localtim e for th e
recipient on such day, th en th e facs im ile transm is s ion w illbe deem ed to h ave been given and
rece ived and becom e effective on th e nextsucce eding day.
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11.7 Furth er Docum entation. Each partyagree s in good faith to execute such furth er or
additionaldocum ents as m aybe nece s s aryor appropriate to fullycarryoutth e intentand purpos e
ofth is Agreem ent.

11.8 Survival. Th e follow ing obligations of th e partie s w illsurvive th e Clos ing or
cancellation of th is Agreem ent, w h eth er contained in th is Agreem ent or in any agreem ent,
instrum ent, or oth er docum entgiven bya partyin connection w ith th e transactions contem plated
byth is Agreem ent:

(a) Post-Clos ing Covenants . Anyand allobligations ofth e partie s th atare to
be perform ed follow ing th e Clos ing;

(b) Indem nification O bligations . Allindem nityobligations ofth e partie s;

(c) O th er O bligations . Any oth er obligation w ith re spect to w h ich it is
expre s slyprovided th atitw illsurvive th e Clos ing or cancellation ofth is Agreem ent.

11.9 Counterparts . Th is Agre em entm aybe executed in counterparts (and bydifferent
partie s to th is Agreem entin differentcounterparts), each ofw h ich s h allconstitute an original, but
allof w h ich w h en tak en togeth er s h allconstitute a s ingle contract. Deliveryof an executed
counterpartofa s ignature page ofth is Agreem entbytelecopyto th e oth er partys h allbe effective
as deliveryofa m anuallyexecuted counterpartofth is Agreem ent.

11.10 Construction. Unles s th e contextofth is Agreem entclearlyreq uire s oth erw is e or
unles s oth erw is e expre s sly stated in th is Agreem ent, th is Agreem ent s h allbe construed in
accordance w ith th e follow ing:

(a) Use ofCertain W ords . Reference s to th e pluralinclude th e s ingular and to
th e s ingular include th e pluraland reference s to anygender include anyoth er gender. Th e
partinclude s th e w h ole;th e term s “include”and “including”are notlim iting;and th e term
“or”h as , except w h ere oth erw is e indicated, th e inclus ive m eaning repre s ented byth e
ph ras e “and/or.” Th e w ords “h ereof,”“h ere in,”“h ereby,”“h ereunder,”and s im ilar term s
in th is Agreem entrefer to th is Agreem entas a w h ole and notto anyparticular provis ion of
th is Agreem ent.

(b) Reference s . R eference s in th is Agreem ent to “Articles ,”“Sections ,”or
Exh ibits are to th e Articles and Sections of th is Agre em ent and th e Exh ibits to th is
Agreem ent. Any reference to th is Agreem ent include s any and allam endm ents ,
extens ions , m odifications , renew als, or supplem ents to th is Agreem ent. Th e h eadings of
th is Agreem entare for purpos e s ofreference onlyand s h allnotlim itor define th e m eaning
ofanyprovis ion ofth is Agreem ent.

(c) Th e Recitals . Buyer and Seller ack now ledge th atth e Recitals are accurate
and th atth eyare a partofth is Agreem ent.

(d) Construing th e Agreem ent. Each of th e partie s to th is Agreem ent
ack now ledge s th atsuch partyh as h ad th e benefitof independentcouns elw ith regard to
th is Agreem entand th atth is Agreem enth as be en prepared as a re sultofth e jointefforts of
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allpartie s and th e ir re spective couns el. Accordingly, allpartie s agre e th atth e provis ions
of th is Agreem ent s h allnot be construed or interpreted for or against anypartyto th is
Agreem entbas ed upon auth ors h ip or anyoth e r factor buts h allbe construed and interpreted
according to th e ordinarym eaning ofth e w ords us ed so as to fairlyaccom plis h th e purpos e s
and intentions ofallpartie s to th is Agreem ent.

(e) PartialInvalidity. If anyportion of th is Agreem ent is determ ined to be
unconstitutional,unenforceable or invalid, such portion ofth is Agre em ents h allbe strick en
from and construed for allpurpos e s notto constitute a partof th is Agre em ent, and th e
rem aining portion ofth is Agreem ents h allrem ain in fullforce and effectand s h all, for all
purpos e s , constitute th e entire Agre em ent.

(f) Governing Law . Th is Agreem ents h allbe construed according to th e law s
ofth e State ofNevada, w ith outgiving effectto its conflictoflaw s principle s .

(g) Tim e ofEs s ence;Tim e Periods . Tim e is ofth e e s s ence ofth is Agreem ent.
Th e tim e for perform ance ofanyobligation or tak ing anyaction under th is Agreem ents h all
be deem ed to expire at 5:00 o’clock p.m . (localNevada tim e) on th e last dayof th e
applicable tim e period provided for in th is Agreem ent. Ifth e tim e for th e perform ance of
anyobligation or tak ing anyaction under th is Agre em entexpire s on aSaturday,Sundayor
legalh oliday, or anyoth er dayth at Escrow Agent is closed for bus ine s s , th e tim e for
perform ance or tak ing such action s h allbe extended to th e nextsucceeding dayw h ich is
not a Saturday, Sundayor legalh olidayor dayon w h ich Escrow Agent is closed for
bus ine s s .

(h ) Entire Agreem ent. Th is Agreem ent constitute s th e entire agre em ent
betw een th e partie s pe rtaining to th e subjectm atter contained in th is Agreem ent. Allprior
and contem poraneous agre em ents , repre s entations and understandings ofth e partie s , oral
or w ritten, are supers eded byand m erged in th is Agreem ent. No supplem ent, m odification
or am endm entofth is Agreem ents h allbe binding unles s in w riting and executed byBuyer
and Seller.

(i) Currency. Allam ounts s et forth in th is agre em ent s h allbe in United
State s dollars .

[s ignature s on follow ing page(s)]
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Managing Dire ctor
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EXH IBIT A
PRO PERTY

Allth atcertain realpropertys ituated in th e CountyofNye, State ofNevada,
de scribed as follow s :

Th atportion ofSection 30,Tow ns h ip 13 North , Range 43 East,M .D.B.& M ., m ore
particularlydescribed as follow s :

Parcels 1 and 2 as s h ow n byParcelM ap recorded June 4, 19 9 9 in th e O ffice ofth e
CountyRecorder ofNye County,Nevada as File No. 4709 44,Nye County,Nevada
records .

ASSESSO R’S PARCELNUM BERS: 010-231-13 and 010-231-14

Togeth e r w ith w ater righ ts contained in 51563 and 62459 , pursuantto th e State of
Nevada, Divis ion ofW ater Re source s
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Tor#: 10122161.4 

Court File No. CV-20-00642256-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MR. 

JUSTICE HAINEY 

) 

) 

) 

WEDNESDAY, THE 19th 

DAY OF MAY, 2021 

BETWEEN: 

KW CAPITAL PARTNERS LIMITED 

Applicant 

- and -

VERT INFRASTRUCTURE LTD. 

Respondent 

ORDER 
(Elite Transaction Authorization) 

THIS MOTION made by KSV Restructuring Inc. (previously KSV Kofman Inc.) (“KSV”), 

in its capacity as the court-appointed receiver (the “Receiver”) of Vert Infrastructure Ltd. 

(“Vert”) for an Order, among other things, authorizing the sale transaction pursuant to 

the agreement of purchase and sale dated January 28, 2021 between Elite Ventures 

Group LLC, as vendor, and  Big Smoky Valley Farm LLC, as purchaser, (the “Purchase 

Agreement”) on the terms and for the purchase price set out therein and authorizing 

the Receiver to sign the Purchase Agreement and any and all related documentation for 

and on behalf of Elite Ventures Group LLC in respect of the transaction as set out in the 
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Purchase Agreement, was heard this day by judicial videoconference via Zoom at 

Toronto, Ontario due to the COVID-19 pandemic. 

ON READING the First Report of the Receiver dated May 12, 2021 (the “Report”) 

and on hearing the submissions of counsel for the Receiver, no one else appearing for 

any other person on the service list, although properly served: 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that the Motion is properly 

returnable today and hereby dispenses with further service thereof.   

TRANSACTION 

2. THIS COURT ORDERS that the sale transaction pursuant to the agreement of 

purchase and sale dated January 28, 2021 between Elite Ventures Group LLC, as 

vendor, and Big Smoky Valley Farm LLC, as purchaser, (the “Purchase Agreement”) 

on the terms and for the purchase price set out therein be and is hereby approved. 

3. THIS COURT ORDERS that the Receiver be and is hereby authorized to sign 

the Purchase Agreement and any and all related documentation for and on behalf of 

Elite Ventures Group LLC in respect of the transaction as set out in the Purchase 

Agreement. 

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

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United 

 Tor#: 10122161.4

89

E91E91

E91E91



94cbac5820e84eccb3e0d80b4863a6f4-92

- 3 -

Tor#: 10122161.4 

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. 

SEALING 

5. THIS COURT ORDERS that pending the closing of the transaction pursuant to

the Purchase Agreement, the Confidential Appendix to the Report be sealed, kept 

confidential and not form part of the public record, but rather shall be placed separate 

and apart from all other contents of the Court file, in a sealed envelope attached to a 

notice that sets out the title of these proceedings and a statement that the contents are 

subject to a sealing order. 

APPROVAL OF REPORT AND ACTIVITIES 

6. THIS COURT ORDERS that the Report and the activities of the Receiver

outlined in the Report be and are hereby approved provided, however, that only the 

Receiver, in its personal capacity and only with respect to its own personal liability, shall 

be entitled to rely upon or utilize in any way such approval.  

______________________________________ 
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