Court File No.: 15-66931

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant
-and -
2723 LANCASTER ROAD INC.
Respondent
MOTION RECORD

(RETURNABLE 16 SEPTEMBER 2016)

Date: 9 September 2016 GOWLING WLG (CANADA) LLP
Barristers & Solicitors
Suite 1600, 1 First Canadian Place
100 King Street West
Toronto, Ontario M5X 1G5

E. Patrick Shea (LSUC No. 39655K)
Tel:  (416) 369-7399
Fax: (416) 862-7661
Email: patrick.shea@gowlingwlg.com

Solicitors for Collins Barrow Toronto Limited



TO:

AND TO:

AND TO:

CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza

40 King Street West

Toronto, Ontario M5SH 3C2

David S. Ward (LSUC#33541W)
Tel:  (416) 869-5960

Fax: (416) 640-3154

Email: dward@casselsbrock.com

Leonard Loewith (LSUC#65606N)
Tel:  (416) 860-6471

Fax: (416) 640-3092 ‘
Email: lloewith@casselsbrock.com

Lawyers for the Applicant

MEROVITZ POTECHIN LLP
1565 Carling Avenue, Suite 300
Ottawa, Ontario K1Z 8R1

Chuck Merovitz & Bram Potechin
Tel:  (613) 563-6690

Fax: (613) 563-7544

Email: chuck@mpottawa.com

Lawyers for the Respondent

DEPARTMENT OF JUSTICE
The Exchange Tower

130 King Street West

Suite 3400, P.O. Box 36
Toronto, ON M5X 1K6

Attention: Diane Winters

Tel:  (416) 973-3172

Fax: (416) 973-0810

E-Mail: diane.winters@justice.ge.ca




INDEX



INDEX
TAB

INOUICE OF IMIOLION....eevveeererrreneneneenmeneeeeeeeeerersretseseresesesesereeasesssssssssanseseseseesesessssssnsesssssnrssssnsssesssasssnsesssas

Draft Approval and Vesting OTdEr .........cccceieereereneneninrnrenenerineeserneenesessrescesessessessassessassaenns

DIATE OFAEToeeeiie e ee e et eeeeeeaereesesessenseeeesseeaasseseesaasssnmmeesasssnnassessessasameeesessenannnnmreesessensssrnras




TAB 1



&
]

IR

Court File No.: 15-66931

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant
- and -
2723 LANCASTER ROAD INC.
Respondent
NOTICE OF MOTION

COLLINS BARROW TORONTO LIMITED, (the “Receiver”) without security, of all
of the undertaking, properties and assets,of 2723 Lancaster Road Inc. (the “Debtor”) will make a
motion to the Court on Friday, 16™ September 2016, at 10:00 a.m., or as soon after that time as

the motion can be heard, at 161 Elgin Street, Ottawa, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

1. Orders substantially in the form of the draft orders attached as Schedule “A” and
Schedule “B”;

2. Such further and other relief as this Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:

1. The Report of Collins Barrow dated 29 August 2016.
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2. Such further and other grounds as counsel may advise and this Honourable Court may

accept.

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

Motion;

1. The Report of Collins Barrow dated 29 August 2016.

2. Such further and other evidence as this Honourable Court may permit.

1 September 2016 GOWLING WLG (CANADA) LLP
Barristers & Solicitors
Suite 1600, 1 First Canadian Place
100 King Street West
Toronto, Ontario M5X 1G5

E. Patrick Shea (LSUC No. 39655K)
Tel: (416) 369-7399
Fax: (416) 862-7661

Solicitors for Collins Barrow Toronto Limited
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Court File No.: 15-66931

ONTARIO
SUPERIOR COURT OF JUSTICE

) FRIDAY THE 16™
; DAY OF SEPTEMBER, 2016

) )

- )

BETWEEN:
THE ;I{RERS LIFE INSURANCE COMPANY

F o Applicant

-and -
2723 LANCASTER ROAD INC.
Respondent

2 APPROVAIAND VESTING ORDER

THIS MOTION, made by COLLINS BARROW_TORONTO LIMITED, in its
r (the ¥Receiver”) of the
_ﬁg‘é‘Debtor”) for an order

capacity as the Court-appointed interim receiver and re
undertaking, properties and assets of 2723 Lancaster Road
approving the sale transaction (the “Transaction”) contemplated by an agreement of purchase
and sale (the “Sale Agreement”) between the Receiver andfkioness Developments Inc. (the
“Purchaser”) made as of 30 June 2016 and appended to the Second Report of the Receiver dated

29 August 2016 (the “Report”), and vesting in the Purchaser the Debtor’s right, title and interest

in and to the assets described in the Sale Agreement (the “Purchased Assets

day at 161 Elgin Street, Ottawa, Ontario.

ON READING the Second Report and on hearing the submissions of co
Receiver, [NAMES OF OTHER PARTIES APPEARING], no one appearing
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person on the service list, although properly served as appears from the affidavit of Fiorella
Sasso sworn [DATE] filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and that the Sale Agreement is commercially reasonable and in the best interests of the Debtor
and its stakeholders. The execution of the Sale Agreement by the Receiver is hereby authorized
and approved, and the Receiver is hereby authorized and directed to take such additional steps
and execute such additional documents as may be necessary or desirable for the completion of

the Transaction and for the conveyance of the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
“Receiver’s Certificate™), all of the Debtor’s right, title and interest in and to the Purchased
Assets described in the Sale Agreement and listed on Schedule “B” hereto shall vest absolutely
in the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the “Claims”) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
Hackland dated 5 January 2016 as amended by the Order dated 23 June 2016; (ii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act (Ontario) or any other personal property registry system; and (iii) those Claims listed on
Schedule “C” hereto (all of which are collectively referred to as the “Encumbrances”, which
term shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule “D”) and, for greater certainty, this Court orders that all of the Encumbrances affecting
or relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets,

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Title Division of Ottawa-Carleton (No 4) of an Application to Register a Vesting Order in
the form prescribed by the Land Registration Reform Act duly executed by the Receiver, the
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Land Registrar is hereby directed to enter the Purchaser as the owner of the subject real property
identified in Schedule “B” hereto (the “Real Property”) in fee simple, and is hereby directed to
delete and expunge from title to the Real Property all of the Claims listed in Schedule “C”

hereto.

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

the person having that possession or control immediately prior to the sale.

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

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance or other reviewable transaction under

the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial

P
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legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

8. 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.
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Schedule A — Form of Receiver’s Certificate

Court File No.: 15-66931

ONTARIO
SUPERIOR COURT OF JUSTICE

Applicant

-and -

.

2723 LANCASTER ROAD INC.

Respondent

RECITALS

A. Pursuant to an Order of th land of the Ontario Superior Court of
Justice (the “Court”) dated 5 January 2016, COLLINS BARROW TORONTO LIMITED
was appointed as the receiver (the “Receiver”) of the undertaking, property and assets of 2723
Lancaster Road Inc. (the “Debtor”).

the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is to be

effective with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser

of a certificate confirming: (i) the payment by the Purchaser of the Purchase Price for the

Purchased Assets; (ii) that the conditions to Closing as set out in sections 15 and 16 @fithe Saig
Agreement have been satisfied or waived by the Receiver and the Purchaser; a

Transaction has been completed to the satisfaction of the Receiver.
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in sections 15 and 16 of the Sale Agreement have

been satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4, This Certificate was delivered by the Receiver at [TIME] on
[DATE].

COLLINS BARROW TORONTO LIMITED, in
its capacity as Receiver of the undertaking,
property and assets of 2723 Lancaster Road Inc.,
and not in its personal capacity

Per:

Name:
Title:



Schedule B — Purchased Assets
PIN 04262-0027

PCL A-14, SEC 4M-121, PT BLK A, PL 4M-121, PART 1, 2, 3, 4, and 6, 4R6646, S/T LT496170;
T/W LT496170; S/T LT601576; S/T LT608689 Ottawa/Gloucester
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Schedule C — Claims to be deleted and expunged from title to Real Property

1. Instrument No. OC147843
2. Instrument No. OC147844
3. Instrument No. OC192305

4. Instrument No., OC1110945
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1. Instrument No. LT481817
2. Instrument No. 4R5656
g 3. Instrument No. LT593589
4. Instrument No. 4R6646
5. Instrument No. LT608689
6. Instrument No. LT666897

7. Instrument No. OC147842

B TOR_LAW\ 9007300\
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BETWEEN:
THE MANUFACTURERS LIFE INSURANCE COMPANY  -and- 2723 LANCASTER ROAD INC.
Applicant Respondent
ONTARIO

SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT OTTAWA

APPROVAL AND VESTING ORDER

GOWLING WLG (CANADA) LLP
Barristers and Solicitors
1 First Canadian Place
100 King Street West, Suite 1600
Toronto, ON M5X 1G5

E. Patrick Shea (LSUC No. 39655K)
Tel: (416) 369-7399
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Court File No.: 15-66931

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE

) FRIDAY THE 16™
)
JUSTICE ) DAY OF SEPTEMBER, 2016
)
- )
BETWEEN:
THE ACTURERS LIFE INSURANCE COMPANY

Applicant
-and -

Viman

2723 LANCASTER ROAD INC.
Respondent

THIS MOTION made by CO ARROW TORONTO LIMITED, in its

of the undertaking, properties and as
this day at 161 Elgin Street, Ottawa, Ontario.

Debtor,

1. THIS COURT ORDERS that the Schedule I to the R

hereby sealed pending completion of the sale transaction

er’s Second Report be and is

described in the Second Report.

2. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to

make the interim distribution to The Manufacturers Life Insurance Co 1%‘1

pany=dgse

the Second Report.




Court File No.: 15-66931

BETWEEN:
THE MANUFACTURERS LIFE INSURANCE COMPANY  -and - 2723 LANCASTER ROAD INC.
Applicant Respondent
ONTARIO

SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT OTTAWA

ORDER

GOWLING WLG (CANADA) LLP
Barristers and Solicitors
1 First Canadian Place
100 King Street West, Suite 1600
Toronto, ON M5X 1G5

E. Patrick Shea (LSUC No. 39655K)
Tel: (416) 369-7399
Fax: (416) 862-7661

Solicitors for Collins Barrow Toronto Limited
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Court File No.: 15-66931

BETWEEN:
THE MANUFACTURERS LIFE INSURANCE COMPANY  -and- 2723 LANCASTER ROAD INC.
Applicant Respondent
ONTARIO

SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT OTTAWA

NOTICE OF MOTION

GOWLING WLG (CANADA) LLP
Barristers and Solicitors
1 First Canadian Place
100 King Street West, Suite 1600
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E. Patrick Shea (LSUC No. 39655K)
Tel: (416) 369-7399
Fax: (416) 862-7661

Solicitors for Collins Barrow Toronto Limited
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Court File No. 15-66931

ONTARIO :
SUPERIOR COURT OF JUSTICE

BETWEEN:
THE MANUFACTURERS LIFE INSURANCE COMPANY
Applicant
-and —
2723 LANCASTER ROAD INC.
Respondent

SECOND REPORT OF THE RECEIVER ON 2723 LANCASTER ROAD INC.

August 29, 2016
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INTRODUCTION
By Order of the Ontario Superior Court of Justice (“Court’) dated January 5,
2016 (the “Appointment Order”), Collins Barrow Toronto Limited (“CBTL") was
appointed receiver (the “Receiver’), without security, of all of the assets,
undertakings and properties of 2723 Lancaster Road Inc. (“2723" or the
“Debtor”) acquired for, or used in relation to a business carried on by the
Debtor, including all proceeds thereof (the “Property”). A copy of the
Appointment Order is attached as Appendix “A”.
The Appointment Order authorizes the Receiver to, among other things:
(a) 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) 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; and
(c) market any or all of the Property for sale.
In addition, paragraph 21 of the Appointment Order authorizes the Receiver to
borrow monies to fund the receivership from time to time provided that the
outstanding principal amount does not exceed $250,000 (or such greater
amount as the Court may by further Order authorize), which advance(s) are
secured by way of a fixed and specific charge over the Property (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,
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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 Bankruptcy and
Insolvency Act.

On May 27, 2016, the Receiver issued its first report to the Court (the “First
Report’) for the purpose of, among other things, seeking an Order of the Court to
increase the amount that may be borrowed pursuant to Paragraph 21 of the
Appointment Order from $250,000 to $750,000 effective as of January 5, 2016.
A copy of the First Report is attached as Appendix “B” to this report.

By order of Justice Smith dated June 23, 2016 (the “June 23 Order”), the Court,
amongst other relief granted, amended paragraph 21 of the Appointment Order
to empower the Receiver to borrow, effective as at January 5, 2016, such monies
from time to time as it may consider necessary or desirable, provided that the
outstanding principal amount does not exceed $750,000. A copy of the June 23
Order is attached hereto as Appendix “C".

The Court Orders referred to in this report together with related Court documents

have been posted on the Receiver's website, which can be found at

Purpose of Second Report

The purpose of this second report of the Receiver (the “Second Report’) is to:
(a) report to the Court on the activities of the Receiver since the date of the

First Repbrt;
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(b)

(c)

(d)
(€)

)

(9)

provide to the Court details of the activities leading to receipt of an offer
for the Debtor’s primary asset, namely the property municipally known as
2723 Lancaster Drive, Ottawa, Ontario, and certain chattels (the
“Lancaster Property”);

seek an order authorizing and directing the Receiver to carry out the terms
of the agreement of purchase and sale between the Receiver and Lioness
Developments Inc. (“Lioness” or the “Purchaser”’) dated June 30, 2016
(the “APS”) in connection with the sale of the Lancaster Property, together
with any further amendments thereto deemed necessary by the Receiver
in its sole opinion, and vesting title to the Lancaster Property in the
Purchaser, or as it may further direct in writing, upon closing of the APS
and the delivery of the Receiver's Certificate to the Purchaser;

seek an order sealing Appendix “I’ to the Second Report;

provide the Court with a summary of the Receiver's cash receipts and
disbursements for the period January 5, 2016 to August 19, 2016;

seek an Order authorizing and directing the Receiver to make an interim
distribution to The Manufacturers Life Insurance Company (“Manulife” or
the “Mortgagee”); and

seek the Court's approval of the Second Report and the Receiver's

conduct and activities described therein.

Terms of Reference

In preparing this Second Report and making the comments herein, the Receiver

has relied upbn information from third-party sources (collectively, the



10.

11.

12.

‘Information”). Certain of the information contained in this Second Report may
refer to, or is based on, the Information. As the Information has been provided by
other parties, or obtained from documents filed with the Court in this matter, the
Receiver has relied on the Information and, to the extent possible, reviewed the
information for reasonableness. However, the Receiver has not audited or
otherwise attempted to verify the accuracy or completeness of the Information in
a manner that would wholly or partially comply with Generally Accepted
Assurance Standards pursuant to the CPA Canada Handbook and, accordingly,
the Receiver expresses no opinion or other form of assurance in respect of the
Information.

Unless otherwise stated, all dollar amounts contained in the Second Report are

expressed in Canadian dollars.
BACKGROUND

2723 is an Ontario corporation which was incorporated on October 23, 2002 and
is a single purpose corporation holding legal title to the Lancaster Property. The
Lancaster Property is a two-storied commercial office building located on
approximately 1.7 acres.

The office building encompasses approximately 37,000 square feet, and has
been unoccupied since November 2014, when the sole tenant moved out. |
The Applicant, Manulife, is a commercial mortgage lender which advanced
$2,900,000 to 2723 under a moﬂgage agreement dated November 27, 2002
(which was subsequently renewed in 2010). This loan is secured by a mortgage

on the Lancaster Property amongst other security granted.

4

5

1

&

h“l

Ll



]
‘]
A

13.

14.

15.

16.

17.

When the Debtor was unable to repay the loan when the mortgage matured in
August of 2015, Manulife issued a notice of intention to enforce security and
subsequently took possession and control of the Lancaster Property with the
intention of selling the Lancaster Pro-perty.

As there appeared to be widely divergent opinions of the value of the Lancaster
Property, and possible remedial work required to the Lancaster Property prior to
it being marketed for sale, Manulife sought the appointment of a receiver to
realize on the Lancaster Property in an efficient, open and transparent manner
whereby the receiver would be required to seek court approval for the sale of the
Lancaster Property on notice to all interested parties.

On January 5, 2016, pursuant to the Appointment Order, CBTL was appointed as

Receiver of 2723.
RECEIVER’S ACTIVITIES SINCE THE FIRST REPORT

The 2016 Final Property Tax bill for $141,850.69 which was due for payment on
June 16, 2016, has not been paid by the Receiver as the Receiver was not in
funds to make this payment. Outstanding property taxes will be paid on closing
of the sale of the Lancaster Property.

A property tax vacancy rebate application was filed on the Debtor’s behalf for the
period November 1, 2014 to December 31, 2015. The application has not yet
been processed by the City of Ottawa. It is estimated that the rebate would be
approximately 30% of taxes paid on the Lancaster Property for this period, or

approximately $42,000 to $49,000.
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18.

MARKETING ACTIVITIES

As set out in the First Report, the Receiver retained CBRE Limited (“CBRE”) as

listing agent to market the Lancaster Property for sale. CBRE launched its

marketing campaign on February 8, 2016 and the highlights of the sales process

undertaken by CBRE are summarized below:

(a)

(b)

(c)

(d)

()

(f)

@)

(h)

on February 8, 2016, CBRE e-mailed a flyer (the “Flyer’) and
confidentiality agreement (“CA”) to more than 500 potential investors;

on February 9, 2016, the Lancaster Property was listed for sale on MLS;

a ground sign was erected on the Lancaster Property on February 17,
2016 (the “Signage”);

an advertisement was placed in The Globe and Mail's Real Estate section
advertising the Lancaster Property for sale on March 15 and March 17,
2016 (the “Newspaper Ads”);

from February 22 to March 18, 2016, CBRE actively pursued the 500
potential investors who were recipients of fhe’ Febfuary 8 e-mail campaign
through phone calls and follow-up;

the Lancaster Property was listed on LoopNet (the commercial real estate
online marketplace) and included in CBRE vacancy/available property
emails;

a follow-up e-mail campaign was conducted on May 5, 2016 as CBRE
resent the Flyer and CA to the same 500 potential investors;

a further e-mail campaign was completed on June 3, 2016 as the Flyer

and CA were once again sent to the same 500 potential investors;

Ik
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V. SALES ACTIVITIES
Initial Listing
19. On February 9, 2016, the Lancaster Property was listed for sale at a price of
$3,775,000. The listing price was established at the recommendation of CBRE,
based on its preliminary estimate of value of between $2,950,000 and
$3,775,000 for the Lancaster Property.
20. No offers or letters of intent were received from any prospective purchasers in

(i) twenty-three CAs were signed by prospective purchasers who were all
given access to an electronic data package containing a confidential
information memorandum (“CIM”) and other information on the Lancaster
Property; and

) tours of the Lancaster Property were conducted for 20 different parties
between February 17, 2016 and June 24, 2016.

Copies of the Flyer, Signage, Newspaper Ads, and CIM are attached as

Appendices ‘D", “E”, “F” and “G", respectively, to this report.

the two and a half months (77 day) period from February 9 to April 26, 2016.

Listing Price Reduction

21.

CBRE recommended that the listing price be reduced, in order to generate
interest and offers, by a substantial reduction of $400,000 to $500,000 as CBRE
believed that a smaller reduction would not be sufficient to stimulate interest in
the marketplace. In addition, CBRE suggested that a reduction be implemented
at that time in order to allow time for prospective purchasers to respond before

the expected slowdown of the real estate market in July and August. Based on

7



22.

23.

24.

CBRE's recommendation, the listing price was reduced to $3,200,000 on
April 26, 2016.

On May 2, 2016 a conditional offer was received with a purchase price of
$2,287,000. Due to the low price and conditions attached, the Receiver did not
review this offer with Manulife and decided not to respond with a counter-offer.
On May 16, 2016 a second offer was received with a purchase price of
$2,350,000. While this offer was not substantially higher than the first offer, it was
an unconditional offer with a short closing date. After consultation with Manulife,
the Receiver responded with a counter-offer of $2,700,000; however, the
prospective purchaser responded that it was not interested in pursuing the
purchase of the Lancaster Property any further.

No other offers or letters of intent were received in the period up to June 3, 2016.

Further Listing Price Reduction

25.

26.

27.

Given the dearth of offers and the anticipated slowdown in the real estate market
in July and August, a further price reduction was contemplated by the Receiver
and CBRE in an attempt to generate offers that would result in a transaction
before the end of August 2016. With Manulife’s concurrence, the listing price
was reduced to $2,900,000 on June 3, 2016.

On June 9, 2016, an offer of $2,325,000 with an initial deposit of $10,000, a 15
day conditional period and a closing date of October 31, 2016 was received from
Conti Corp., In Trust (“Conti").

On June 10, 2016, an offer of $2,400,000 with a deposit of $50,000 and a

conditional period of 60 days was received from Lioness.
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28.

29.

30.

31.

32.

Both Conti and Lioness were invited to resubmit their offers and were made
aware of the Receiver's requirements for a higher sale price, higher deposit and
shorter conditional period.

Lioness responded on June 14, 2016 with its best and final offer (the “Purchase

Price”) with a deposit of $150,000, a conditional period of 30 days and closing

date of 10 days after the Vesting Order is obtained.

Conti responded on June 16, 2016 with an offer of $2,350,000 but no changes to

the deposit amount, conditional period or closing date.

After consultations with CBRE and Manulife, the Receiver decided to accept the

Lioness offer. Subsequently on June 30, 2016, the Receiver and Lioness

executed an agreement of purchase and sale for the sale of the Lancaster

Property (the “APS”). A redacted copy of the fully executed APS is attached

hereto as Appendix “H".

The terms of the APS include the following:

(a) adepositin the amount of $150,000 to be deposited in the Receiver’é trust
account upon the execution of the APS:;

(b)  a conditional period of thirty (30) days from the date of acceptance of the
APS for the Purchaser to satisfy itself, in its complete and absolute
discretion, as to the state and status of the Property,

(¢)  during the thirty (30) day conditional period, the Purchaser may, without
the consent of the Vendor, assign the APS and the benefit thereof to any

entity or corporation related to the Purchaser, provided that such assignee
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33.

34.

VI

35.

assumes the obligations of the Purchaser and provided that notice of such
assignment and assumption is given to the Vendor;
(d) the balance of the Purchase Price to be payable by way of wire transfer
due at closing; and
(e) the date of closing of the sale to be ten (10) business days following the
date on which the Approval and Vesting Order is granted.
The thirty day conditional period was due to expire on August 2, 2016. On
July 29, 2016, the Purchaser requested an extension of thirty days to the date
the conditional period was to expire. The Receiver agreed to an extension of the
conditional period to August 5, 2016.
On August 4, 2016, the Purchaser advised the Receiver that it was satisfied with
the results of its investigations and was waiving the condition in the APS (noted

above).
APPROVAL OF SALE

The Receiver believes that the sales process undertaken by the Receiver was
appropriate for the type of property in question, that it provided sufficient market
exposure to the Lancaster Property and that it resulted in obtaining a

commercially reasonable offer for the following reasons:

(@) three e-mail campaigns to more than 500 investors was conducted on
February 8, May 5 and June 3, 2016;
(b)  the Lancaster Property was listed for sale on MLS;

(c) the Lancaister Property was listed for sale in The Globe and Mail;
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36.

(d)

(e)

the Lancaster Property was listed on LoopNet and included in CBRE
vacancy/available property e-mails; and
the Lancaster Property was exposed to the market for a period of more

than four and a half months;

Although the Purchase Price is lower than the latest listing price of $2,900,000,

the Receiver bélieves that it is reasonable and prudent to accept the Lioness

offer for the following reasons:

(a)

(b)

(©)

(d)

(e)

the Lancaster Property was listed on the market for more than four and a
half months and, as of the date of the Supplemental Report, the Receiver
has received offers from only four parties;

the Purchase Price is the highest offer that the Receiver has received,;

the APS provides for quick closing of the sale transaction, namely ten
business days after the Vesting Order is granted,;

the Purchaser is a company affiliated with Urbandale Corporation, which is
a méjor local landlord and real estate developer in Ottawa, and is
expected to be able to close the sale transaction;

the Lancaster Property has been vacant since November 2014 and
therefore does not generate any rental revenue to pay carrying costs.
Monthly carrying costs are approximately $17,000 excluding property
taxes and professional fees. The Receiver has, to date, borrowed monies
from Manulife to pay essential carrying costs; however, Manulife has
informed the Receiver that it will not continue to fund future carrying costs

on an indefinite basis;

11
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1) there is no certainty that marketing the Lancaster Property for a longer
period will ultimately result in a higher net realization. Prospective
purchasers who have toured the Lancaster Property have expressed
concerns to CBRE about:

(i) the lack of a tenant and perceived leasing challenge, taking into
account vacancies in nearby buildings; and

(i) required cosmetic work estimated by one investor as costing an
additional one million dollars;

(9) the Receiver is not in a position to offer leasehold inducements or to fund
renovations to make the Lancaster Property more attractive to prospective
tenants and ultimately to prospective purchasers; and

(h)  Manulife has informed the Receiver that it supports completion of the
APS. As of August 26, 2016, Manulife was owed $2,420,275.59 in
respect of its mortgage including protective disbursements. Interest will
continue to accrue and' costs to effect a sale of the Lancaster Property
continue to be incurred, and there is no certainty that a longer marketing
period will result in higher realizations for the benefit of the creditors.

37. Paragraph 3(k) of the Appointment Order provides that the Receiver not
complete any sale of all or any part or parts of the Property out of the ordinary
course of business without first obtaining the approval of this Honourable Court in
respect of any transaction in which the purchase price exceeds $50,000.00 or the

aggregate purchase price exceeds $250,000.00. Accordingly, the Receiver is

12



38.

VIL.

39.

seeking the approval of this Honourable Court of the APS entered into by the
Receiver in connection with the sale of the Lancaster Property.

The Receiver believes that the amount of the offer should be kept confidential
until the closing of the transaction. The Receiver has prepared a confidential
report (the “Confidential Report’) which provides details of the Purchase Price
and the valuations obtained in respect of the Lancaster Property. The
Confidential Report is attached as Confidential Appendix “I” to this Second

Report. The Receiver is of the view that public disclosure of the Purchase Price

- and the valuations obtained in respect of the Lancaster Property would have a

negative impact on the future marketing of the Lancaster Property should the
transaction with Lioness not be approved or completed. The Receiver
respectfully requests that its Confidential Report be sealed by this Honourable
Court until after the sale transaction closes. Should legal counsel for Manulife or
the Debtor wish to obtain a copy of the Confidential Report, the Receiver is
prepared to provide a copy to these parties if they sign an undertaking that they
will keep the contents of the Confidential Report confidential and not make use of
the information in connection with any future efforts to market the Lancaster

Property in the event the transaction with Lioness is not approved or completed.
RECEIVER’S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

Attached as Appendix “J” is the Receiver's Interim Statement of Receipts and
Disbursements for the period January 5, 2016 to August 19, 2016 (the “‘R&D").
During this period, receipts were $13,758 while disbursements were $257,823,

resulting in a net cash deficit of $244,066, prior to consideration of advances
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40.

41.

ViiL.

42

IX.

43.

44.

made to the Receiver by Manulife. As the building is vacant, there is no
operating income to cover the Lancaster Property’s carrying costs.
In order to pay current carrying costs, the Receiver borrowed $250,000 from
Manulife, as follows:

(a) $185,000 on February 4, 2016; and

(b) $65,000 on March 17, 2016.
The Receiver has issued to Manulife Receiver's Certificates No.1 and 2 in
respect of the funds advanced to date. The Receiver has requested additional
funding of $175,000 from Manulife to pay accrued and estimated future carrying

costs to September 30, 2016.
SECURED OR PRIORITY CLAIMS

The Receiver is not aware of any liens or charges registered against the

Lancaster Property other than the Applicant's mortgage.
PROPOSED INTERIM DISTRIBUTION

According to a statement of account provided to the Receiver by Manulife, as at
August 26, 2016, the Debtor’s indebtedness to Manulife was $2,420,275.59. A
copy of the Manulife mortgage statement is attached as Appendix “K".

Upon closing of the sales transaction and receipt of the sales proceeds, funds
will be available for the Receiver to make an interim distribution. The Receiver
seeks the Court's approval for the following distribution (the “Proposed Interim

Distribution”).
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45.

(a) Repayment of loans advanced under Receiver Certificates No. 1 and 2
and to be advanced under Receiver Certificate No. 3 and interest thereon
in the amount of approximately $432,000; and

(b) Following payment of Receiver Certificates No. 1, 2 and 3 and interest
thereon, payment to Manulife of up to 80% of the net sales proceeds from

the sale of the Lancaster Property.

CONCLUSION

The Receiver respectfully requests that the Court grant an Order which provides

for the following:

(@

(b)

(c)
(d)
(e)

approving the Second Report and the conduct and activities of the
Receiver as set out therein;

authorizing and directing the Receiver to enter into and carry out the terms
of the APS between the Receiver and the Purchaser and vesting title to
the Lancaster Property in the Purchaser, or as it may further direct in
writing, upon closing of the APS and the delivery of the Receiver's
Certificate to the Purchaser;

sealing Appendix “I” to the Second Report;

approving the R&D;

authorizing and directing the Receiver to make the Proposed Interim

Distribution to Manulife;
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All of which is respectfully submitted to this Court as of this 29" day of August, 2016.

: COLLINS BARROW TORONTO LIMITED
., In its capacity as Court Appointed Receiver

Aan/K Tannenbaum, FCPA, FCA, FCIRP, LIT
resident
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Court File No. 15-66931
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 5TH
JUSTICE €7~ Mokl ( )
CrHeREne ) DAY OF JANUARY, 2016

THE MANUFACTURERS LIFE INSURANCE COMPANY
Applicant
-and -

2723 LANCASTER ROAD INC.

Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3 and Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

ORDER
(appointing Receiver)

THIS APPLICATION made by The Manufacturers Life Insurance Company (the
“Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0.
1990, c. C.43, as amended (the "CJA") appointing Collins Barrow Toronto Limited as receiver
(the "Receiver") without security, of all of the assets, undertakings and properties of 2723
Lancaster Road Inc. (the "Debtor") acquired for, or used in relation to a business carried on by
the Debtor, was heard this day at 161 Elgin Street, Ottawa, Ontario.

ON READING the affidavit of Robert Amos sworn December 17, 2015 and the exhibits

thereto and the consent of Collins Barrow Toronto Limited to act as the Receiver,
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AND UPON HEARING from counse] for the respondent, and upon being advised of the
consent of the parties,

SERVICE

L. THIS COURT ORDERS that the time for service of the notice of application and the
application record is hereby abridged and validated so that this application is properly returnable
today and hereby dispenses with further setvice thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Collins Barrow Toronto Limited 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;

{©) 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
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course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

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;

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;

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;

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

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;

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;

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(@)  without the approval of this Court in respect of any transaction not
exceeding $50,000.00, provided that the aggregate consideration

for all such transactions does not exceed $250,000.00; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds
the applicable amount set out in the preceding clause and in each
such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Mortgages Act,
as the case may be, shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply;

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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



-5-

(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;

(@  to exercise any shareholder, partnership, joint venture or other rights
which the Debtor may have; and

69] 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 Debtdr, 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 "Pérson") 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
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
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nothing in this paragraph 5 or in patragraph 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 Cpurt

upon application by the Receiver on at least two (2) days notice to such landlord and any such
secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

8: THIS COURT ORDERS that no proceeding or enforcement process in amy 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.

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

g
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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

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

any of the Property within the meaning of any Environmental Legislation, unless it is actually in
possession.
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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, frusts, 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.
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
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consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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 shau 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 bqrrowed 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

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

-//www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service- -
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orders that a Case Website shall be established in accordance with the Protocol with the

~ following URL http://www.collinsbarrow.com/en/toronto-ontario/2723-Lancaster-Road.

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 récognitiori 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,
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
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada.

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

by the Receiver from the 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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to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of January, 2016.

Collins Barrow Toronto Limited, solely in its
capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
| Title:

1
|

Legal*19154808.2



THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant

and

2723 LANCASTER ROAD INC.
Respondent

Court File No. 15-66931

Legal*19154808.2

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
OTTAWA

ORDER

Cassels Brock & Blackwell LLP
2100 Scotia Plaza :

40 King Street West

Toronto, ON M5H 3C2

David S. Ward LSUC #: 33541W
Tel:  416.869.5960 '
Fax: 416.640.3154
dward@casselsbrock.com

Leonard Loewith LSUC #: 65606N
Tel:  416.860.6471

Fax: 416.640.3092
lloewith@casselsbrock.com

Lawyers for the Applicant
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FIRST REPORT OF THE RECEIVER ON 2723 LANCASTER ROAD INC.
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INTRODUCTION
By Order of the Ontario Superior Court of Justice (Commercial List) (“Court’)
dated January 5, 2016 (the “Appointment Order’), Collins Barrow Toronto
Limited (“CBTL") was appointed receiver (the “Receiver”), without security, of all
of the assets, undertakings and properties of 2723 Lancaster Road Inc. (“2723"
or the “Debtor”) acquired for, or used in relation to a business carried on by the
Debtor, including all proceeds thereof (the “Property”). A copy of the
Appointment Order is attached as Appendix “A”.
The Appointment Order authorizes the Receiver to, among other things:
(a) 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) 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; and -
(c) market the Property for sale.
In addition, the Appointment Order empowers the Receiver to borrow monies to
fund the receivership. Paragraph 21 of the Appointment Order authorizes the
Receiver to borrow monies to fund the receivership, from time to time provided
that the outstanding principal amount does not exceed $250,000 (or such
greater amount as this Court may by fﬁrther Order authorize), which advance(s)
are secured by way of a fixed and specific charge over the Property (the

“Receiver’s Bofrowings Charge”) as security for the payment of the monies

5
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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.

. The Court Order referred to in this report together with related Court documents

have been posted on the Receiver's website, which can be found at

http://www.collinsbarrow.com/en/toronto-ontario/restructuring-and-recovery-

Purpose of First Report

The purpose of this first report of the Receiver (the “First Report”) is to:

(a) report to the Court on the activities of the Receiver since the date of the
Appointment Order to May 27, 2016;

(b)  seek the Court's approval of the First Report and the Receiver's conduct
and activities described therein;

(c) provide the Court with a summary of the Receiver's cash receipts and
disbursements for the period Jahuary 5, 2016 to April 30, 2016;

(d) provide the Court with the Receiver's projected cash flow to August 31,
2016 which demonstrates the Receiver's need for funding to cover the
ongoing carrying costs of the Property and costs pertaining to the
administration of the receivership; and

(e) seek an order increasing the amount that may be borrowed pursuant to
Paragraph 21 of the Appointment Order from $250,000 to $750,000

effective as of January 5, 2016.



Terms of Reference

In preparing this First Report and making the comments herein, the Receiver has
relied upon information from third-party sources (collectively, the “Information”).
Certain of the information contained in this First Report may refer to, or is based
on, the Information. As the Information has been provided by other parties, or
obtained from documehts filed with the Court in this maiter, the Receiver has
relied on the Information and, to the extent possible, reviewed the Information for
reasonableness. However, the Receiver has not audited or otherwise attempted
to verify the accuracy or completeness of the information in a manner that would
wholly or partially comply with Generally Accepted Assurance Standards
pursuant to the CPA Canada Handbook and, accordingly, the Receiver
expresses no opinion or other form of assurance in respect of the Information.

Unless otherwise stated, all dollar amounts contained in the First Report are

expressed in Canadian dollars.
BACKGROUND

2723 is an Ontario corporation which was incorporated on October 23, 2002 and
is a single purpose corporation holding legal title to 2723’s sole asset being a
two-storied commercial office building located on approximately 1.7 acres located
at 2723 Lancaster Road in the City of Ottawa, Ontario.

The office building encompasses approximately 37,000 square feet, and has

been unoccupied since November, 2014, when the sole tenant moved out.
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10.

11.

12.

13.

14.

The Applicant, The .Manufacturers Life Insurance Company (“Manulife”), is a
commercial mortgage lender which advanced $2,900,000 to 2723 under a

mortgage agreement dated November 27, 2002 (which was subsequently

renewed in 2010), with the loan secured by a mortgage on the Property amongst

other security granted.

When the Debtor was unable to repay the loan when the mortgage matured in
August 2015, Manulife issued a notice of intention to enforce security and
subsequently took possession and control of the Property with the intention of
selling the Property.

As there appeared to be widely divergent opinions of the value of the Property,
and possible remedial work required to the Property prior to it being marketed for
sale, Manulife sought the appointment of a receiver to realize on the Property in
an efficient, open and transparent manner whereby the receiver would be
required to seek court approval for the sale of the Property on notice to all
interested parties.

On January 5, 2016, pursuant to the Appointment Order, CBTL was appointed as

Receiver of 2723.

RECEIVER’S ACTIVITIES TO DATE

Possession and Control

The Receiver contacted the Debtor's bank, Bank of Montreal (‘BMO"), on
January 6, 2016 to instruct BMO to freeze the Debtor's account and transfer the
funds to a trust account that had been set up by the Receiver. BMO advised the

Receiver that the Debtor's account was set up in the name of The Regional

4



15.

16.

Group of Companies (“Regional”), the former Property Manager retained by the
Debtor, and therefore BMO could not comply with the Receiver's request.

The Receiver contacted Regional to request transfer of the funds in the BMO
account to the Receiver, which the Receiver understood was approximately
$14,000 and was advised by Regional that the BMO account was held in trust for
the beneficial owners of the Property and that 2723 held legal, but not beneficial,
ownership of the Property. The Receiver obtained from Regional a copy of the
agreement that set out 2723's legal status as bare trustee for the beneficial
owners of the Property.

The agreement confirmed the Regional's position that the Receiver was not
entitled to claim the funds in the Regional bank account. As a result, no funds of
2723 have been transferred to the Receiver and consequently, as is set out later
herein, the Receiver has borrowed monies from Manulife in order to administer

the receivership.

Property Manager

17.

Prior to the appointment of the Receiver, Manulife entered into an agreement
with Bridgeport (Comot) Inc. c.o.b. as Bridgeport Realty Management
(“Bridgeport’) whereby Bridgeport agreed to act as Property Manager for the
Property (the “Agreement’). Subsequent to the Receiver's appointment, the
Receiver, Manulife and Bridgeport executed an amendment to the Agreement
such that the Receiver became the instructing principal in respect of Bridgeport's

responsibilities under the Agreement.

4]
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Insurance

18. Prior to the appointment of the Receiver, Manulife had arranged for property and

liability insurance for the Property under Bridgeport's umbrella policy. This policy
remains in force until December 31, 2016. The Receiver has arranged to be
added as an additional insured party and loss payee in respect of the Property

under the Bridgeport policy.

Books and Records

19. The books and records for 2723 are in the possession of Regional. The

Receiver has obtained from Regional copies of all financial and other information
in Regional's possession that the Receiver requires to administer the
receivership and market the Property. In the event that the Receiver requires
possession of advditional records, it will request that Regional provide those

records to the Receiver.

Property Taxes

20.

21.

22.

On February 4, 2016, the Receiver issued paymenf of $92,144.80 to the City of
Ottawa in respect of the 2015 property tax arrears.

The 2016 Interim Tax bill for $70,197.16 which was due for payment on
March 17, 2016 has not been paid. (NTD — do you need to say why)

A property tax vacancy rebate application was filed on the Debtor’s behaif for the
period November 1, 2014 to December 31, 2015. It is expected that the City of
Ottawa will commence its review of property tax vacancy rebate applications in
June 2016. It is estimated that the rebate would be 30% of taxes paid on the
Property for this period, or approximately $42,000 to $49,000. Any rebate would

be applied by the City of Ottawa to reduce outstanding property tax arrears.

6
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Appraisal

23.

In order to assist it in assessing offers received, the Receiver retained Altus
Group to prepare an appraisal to provide an estimate of the current market value
of the Property. The Receiver will provide information on the appraisal when the
Receiver reports to the Court at a later date on offers that the Receiver receives

for the sale of the Property.

* Statutory Notices

24.

Iv.

25.

26.

Attached as Appendix “B” hereto is the Notice and Statement of Receiver
prepared pursuant to Sections 245(1) and 246(1) of the Bankruptcy and

Insolvency Act.
MARKETING AND SALES ACTIVITIES

On February 3, 2016, the Receiver retained CBRE Limited (“CBRE") as listing
agent to market the Property for sale. Prior to the receivership, CBRE had been
approached by Manulife and had entered into a listing agreement with Manuiife
to sell the Property. As CBRE was familiar with the Property and had already
prepared draft marketing materials, the Receiver determined that signing a listing
agreement with CBRE was practical and would allow for the marketing campaign
to be launched almost immediately.

CBRE launched its marketing campaign on February 8, 2016 and that campaign
is currently ongoing. Information on the marketing campaign will be provided to
the Court when the Receiver reports to the Court at a later date on offers that the

Receiver receives for the sale of the Property.
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27.

VL.

28.

29.

30.

31.

RECEIVER’S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

Attached as Appendix “C” is the Receiver's Interim Statement of Receipts and
Disbursements for the period January 5, 2016 to April 30, 2016 (the “R&D").
During this period, receipts were $13 while disbursements were $217,879,
resulting in a net cash deficit of $217,866, prior to consideration of advances
made to the Receiver by Manulife. As the building is vacant, there is no
operating income to cover the Property’é current carrying costs.
The Receiver's disbursements for the period ending April 30, 2016 include
property tax arrears for 2015 of $92,145, property and liability insurance of
$21,120 and utilities of $41,287. In addition, the Receiver has incurred carrying
costs and professional fees of approximately $25,270 for which invoices have not
yet been presented for payment.
In order to pay current and anticipated carrying costs, the Receiver borrowed
$250,000 from Manulife, as follows: |

(a) $185,000 on February 4, 2016; and

(b) $65,000 on March 17, 2016.
The Receiver has issued to Manulife Receiver's Certificates No.1 and No. 2 in

respect of the funds advanced.
SECURED OR PRIORITY CLAIMS

As of the date of First Report, the Receiver is not aware of any liens or charges

registered against the Property other than the Applicant’s first mortgage.
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32.

33.

34.

35.

RECEIVER’S PROJECTED CASH FLOW

Attached hereto as Appendix ‘D" is the Receiver's Estimated Carrying Costs for
the period January 5, 2016 to August 31, 2016 which indicates that total cash
requirements will be approximately $408,000.

The Receiver's projected disbursements for the next four months include
operating/carrying costs of approximately $77,000 before HST, and professional
fees of $90,000 before HST, which incl‘udes the Receiver's fees associated with
the marketing and sale of the Property.

Given that the Property has no source of operating income, the Receiver is
required to borrow monies from Manulife in order to fund carrying costs for the
Property. Based on the anticipated cash shortfall for the next four months, the
Receiver needs to borrow at least another $160,000 to meet estimated cash
requirements to August 31, 2016.

The Receiver considers it fair and reasonable that the Applicant be fully
protected for monies that it advances to the RecéiVer to ‘fund the administration
of the receivership. Accordingly, as the Receiver has reached the limit of
$250,000 that it is empowered to borrow pursuant to paragraph 21 of the
Appointment Order, the Receiver is requesting an increase to the borrowing limit
set out in the Appointment Order. The Receiver is requesting that the borrowing
limit set out in the Appointment Order be increased to $750,000, out of an
abundance of caution, in order to avoid the cost of having to make a second

application to Court to increase the borrowing limit in the event a sale transaction

Q863



for the Property is not completed by August 31, 2016 and additional funding is

required by the Receiver.

Vill. CONCLUSION

36. The Receiver respectfully requests that the Court grant an Order which provides

for the following:
(a) approving the First Report and the conduct and activities of the Receiver
as set out therein;
(b) approving the R&D; and
(c) increasing the borrowing limit under Paragraph 21 of the Appointment

Order to $750,000 effective as of January 5, 2016.
All of which is respectfully submitted to this Court as of this 27" day of May, 2016.

COLLINS BARROW TORONTO LIMITED
oyrt Appointed Receiver
astey ad Inc. and
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Court File No. 15-66931

B

ONTARIO
SUPERIOR COURT OF JUSTICE
| W frursa o
THE HONOURABLE ) NDAY THE 8" A% W

. W
JUSTICE VM‘CK P ; DAY OF JUNE, 2016

THE MANUFACTURERS LIFE INSURANCE COMPANY
Applicant

-and -

2723 LANCASTER ROAD INC.
Respondent
ORDER

THIS MOTION made by Collins Barrow Toronto Limited ("Collins Barrow") in its
capacity as court appointed receiver (in such capacities, the "Receiver"), without
security, of all of the assets, undertakings and property of 2723 Lancaster Road Inc.
(“Debtor”) acquired for, or used in relation to a business carried on by the Debtor, for an
Order pursuant to Rule 59.06(2)(d) of the Rules of Civil Procedure, R.R.Q. 1990, Reg.
194, expanding the borrowing powers previously granted to Collins Barrow as Receiver,
was heard this day at 161 Elgin Street, Ottawa, Ontario.

ON READING the First Report of the Receiver dated May 27, 2016, and on
reading the submissions of counsel for the Applicant, no one appearing for the Debtor
although duly served as appears from the Affidavit of Service of Mary Carreiro sworn
June 9, 2016,

Lepal*26588575.1
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SERVICE

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

AMENDMENT OF THE RECEIVERSHIP ORDER

2, THIS COURT ORDERS that, in accordance with Rule 59.06 of the Rules of Civil
Procedure, R.R.0. 1990, Reg. 194, paragraph 21 of the Order of the Honourable
Justice C.T. Hackland dated January 5, 2016 appointing Collins Barrow as Receiver
(“‘Receivership Order”) be and is hereby amended to empower the Receiver to borrow,
effective as at January 5, 2016, 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 $750,000.00 (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 the Receivership Order, including interim expenditures.

APPROVAL OF THE FIRST REPORT OF THE RECEIVER

3. THIS COURT ORDERS that the First Report of the Receiver on 2723 Lancaster
Road Inc. dated May 27, 2016 (“First Report”), and the conduct and activities of the
Receiver as set out therein, be and are hereby approved.

4, THIS COURT ORDERS that the Receiver's interim statement of receipts and

disbursements for the period of January 5, 2016 to April 30, 2016, as appended to the

First Report, be and is hereby approved.

S T

ONILE

N ¢ ’ N L © “”/’ r#li;:ﬁ;—-i“r’

AR TH e
AUT

o

&l



o
Ll

® THE  MANUFACTURERS LIFE INSURANCE

COMPANY
Applicant

2723 LANCASTER ROAD INC.

Respondent

Court File No. 15-66931

u;}:

ONTARIO

SUPERIOR COURT OF JUSTICE

Proceedings commenced at Ottawa

ORDER

(Amending Receivership Order)

CASSELS BROCK & BLACKWELL LLP

Barristers and Solicitors

| Scotia Plaza

40 King Street West, Suite 2100
Toronto, ON M5H 3C2

David S. Ward LSUC#: 33541W)
Tel: 416.860.5960

Fax: 416.640.3154
dward@casselbrock.com

Leonard Loewith LSUC# : 65606N
Tel: 416.860.6471

Fax: 416.640.3092
lloewith@casselsbrock.com

Lawyers for the Receiver
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SHEFFIELD BUSINESS PARK | OTTAWA, ON
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THE OFFERING

CBRE Limiled ("CBRE"), on behall of Collins Barrow Toronto
Limited, Court-Appointed Raceiver of 2723 Loncaster

i Road Inc. {the “Court-Appointed Receiver” or *Vendor”)
i is pleased to oller for sale 2723 Lancoster Rood f{the

“Property” or “Building®) located in the Bellast Sheffield
Business Park in Eost Otowo, Ontario. Tha Propery
fepresents @ unique opportunily to purchase a significant
olfice building in one of Ottowa's lorgest Business Porks.
2723 lancaster ollers o buyer with an altractive owner/
occupier opportunity at a price point considered to ba
significantly below replacement cost.

PROPERTY HIGHLIGHTS

* Allractive owner occupier opportunity;
* Two storey, 36,858 sq. fI. suburban office building;
* 1.69 acre site, professionally landscaped green areas;

* B6 slall, sudace parking lot, providing on additional
revenue opportunity;

* Two storey glass atium, with a security controlled vestibule
at the front entrance;

* Hydraulic elevator;

* Receiving area at the back of the building with hydraulic
loading dock Ii;

* Concrete padded picnic table gathering area at ail lour
corners of the building;

* Newly installad exterior lighting sysiem;

* Situated in Ottawa's east end, in close proximity o the
Queensway.

ASKING PRICE: $3,775,000

CBRE
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18 Blackburn
Halet

e dustriol A

CBRE Limited 333 Preston Street, 7th Floor Ottawa, Ontario T 613 7822266 F 613 7822296 www.cbre.ca

NICO ZENTIL* DAVID GLICK-STAL*
Vice President Sales Representative

613788 2708 0132882048
nico.zentilcbre.com david.glick-staler.cbre.com

*Sales Representative

This disclaimer shalt apply to CBRE Limited, Real Estate Brokerage, and to oll other divisions of the Corporation {* (BRE ). The information set out herein, including, without limitation, any projedtions, images, opinions,
assumptions and estimates oblained {rom third porties {the *Information”) hios not been verified by CBRE, and CBRE does not represent, warront or guarantee the accuray, carrectness ond completeiess of the Information.
BRE does not accepd or ussume any responsihility or liobility, diredt or wnsequential, for the Information or the recipient’s relionce upon the Informalion. The recigient of the loformation should take such steps os the

‘ B R E recipient moy deem necessary 1o verify the Informotion prior lo placing any reliance upon the lnfurmation, The talormation may change and ony property described in the Informatian may be vithdrawa {ram the macket
al any time wilhoul nolice or obligation to the recipient from CBRE. CBRE and the CBRE logo are thu service marks of CBRE Limited and/or its of ftiated or related companics in other countries. All other marks displayed on
this document are the property of their respedtive awners. All Rights Resurved.
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"TUESDAY, MARCH 15, 2016

U.S. losing market

dominance in whgagt

‘China-led group

targets Starwood -

Viacomre-elects
| board of directors

'Pt’ilrp“fivrms é‘orisider

| trees as textiles

The United States, once the .
world’s lavgest wheat.exporter, is
scheduled to import the grain.
this month from South-Amierica
in the latest sign of how the -
country is loging its domination
of the global trade.

Even amid overflowing U.S,
grain bins, there's a ship destined
to reach North Carolina shores
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Us. hotel operator Starwood

- Hotels & Resorts Worldwide Inc.:

Teceiveda higher buyout offer:

| from a consortium led by China’s

‘Anbang Insutance Group that’

~could derail Marriott Interna-

tional Inc.’s planned takeover of
Starwood.
Marriott said it remained com-
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{ Anbang-led group, whose offer
- values Starwood at: $12 84-billion,

V1acom Ine. investors voted to re-
elect its board Monday, with |

“| ' widespread suppott for the direc-

_tors even:beyond the backing of
controlling shareholder Sumner
Redstone, -

Redstone’s National Amuse-
ments Inc, owns 8o per cent of
Viacom voting shares, ensuring
re-election for the board at the
company’s annvalmeeting-Mon-
day. A “substantial majority” of

the rest of

company’s dual-class structure.
* Viacom has two classes of

s proud to have
Gold Standard winner,
ars in a row that the

amed one of Canada’s
Companies.

Ifferent approach to

sed on partnership with
ompany ~ delivers a
d better results,

.................................

Nordxc pulp makers are develop-
ing ¢lean ways'to turn birch and
pine'trees into clothes or sofa
covers to help revive their indus-
try and meet demand from fash-
ion and furniture firms for
alternative textiles to cotton,
Thete has been no:Notdic pro-
duction of viscose, themain tex-
tile fibre from timber, since the
last manufacturer stopped neatly

| a decade ago, partly on-environ-
“meéntal grounds. But a 2011 spike
in cotton'prices contributed to
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1 | FOR SALE

‘2723 LANCASTER RD, OTTAWA, ON

+ Two storey, 36,858 SF ‘
Belfast Sheffield Business Park Office
Building

¢ 1.69 aae site, professionally
landscoped green areas

* 86 sk, surface parking lot

For furher informalion, please coll:

David Gliek-Stal*
dovid.glick-stal@chre com
613 288 2048

 www.cbre.ca

CBRE

Sales Representalive

MULTI-EAMILY PORTFOLIO
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=} For foflher infogrnoiibn, please

David Glick-Stal*.

Royal Bank of Canada

Notice of Annual and Spacial Meeting
~ of Common Shareholders: ST e

_ “The Anhual-and Special Méeting' of €
 Royal Barik of Canada will be held an We
i 1 Time) at the Mount Royal Cér;tre,

ay, Aptll 6, 2016 at
Buditorium,

Karen E. McCarthy
- Vice-President, Associate General:Couns

© 5 Bmld“mg 152 unit opodmant/lownhouse p ponfo\io '
"% Molority of units hove been completely renovcited
s Al viitities have been separotsly melerad

" i -
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i,Nohce of Annual Meehng of tne Holders

- of Common Shares -

The Annual Meeting of the Holders of Common Shares of National Bank

i of Canada-will:be held at 10:00 a.m.-{EDT) on Friday, April-15, 2016
on the 4" Floor of 600.De La Gauchetiére. Street West, in. Montreal,
Quebec, Canada.

" By order of the Board of Dlrectors,

.. Dominic Paradls
* Vice-President, Legal Affairs and Corporate Secretary

Montreal February 19, 2016
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THE OFFERING

CBRE Limited {"CBRE"), on behall of Collins Barrow Toronto

Limited, Coun-Appointed Receivar of 2723 Lancaster

Rood Inc. {the "Court-Appoinied Receiver” or “Vendor”)
i is pleosed to offer for sale 2723 Loncoster Road {the
“Property” or “Building”) locoted in the Belfast Sheflield
Business Park in Eost Ottawa, Ontario. The Propery

o unique ity to purchase a signifi

office building in one of Ottawa's largast Business Parks.
2723 Loncastar presents a beyer wilh an aHtraclive owner/
* occupier opportunily ot a price point considered to be
; signilicantly below replacement cost.

PROPERTY HIGHLIGHTS

« Afiractive owner occupier opportunity;
* Two storey, 36,858 sq. f1. suburban office building;
* 1.69 acre site, prolessionally landscaped green areos;

* 86 siall, sudace parking lol, providing an additional
revenus opportunity;

» Two storey glass atrium, with a securily controlled vestibule
at the front entrance;

* Hydraulic elevator;

* Receiving area at the back of the building with hydraulic
loading dock lift;

* Concrete padded picnic table gathering area af all four
corners of the building;

* Newly installed exterior lighting system;

* Siluated in Ottawa's easl end, in close proximily 1o the
Queensway.

 ASKING PRICE: $3,775,000

a CBRE




. LOCATION OVERVIEW
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: The Property is locoled in the Bellost Sheffield Business Park, adjacent 1o the Ollowa Business Park, fronfing direclly onto
i Lancaster Road. The Ottawa Business Park is one of the City’s most established employment hubs given its centrol locotion,
Iransit accessibility and proximity lo major iransporialion arleries.

Strategically located behween HWY 417 & Russell Road (he Site provides excellent access 1o key residentiol & commercial

areas including Hunl Club, Bellast Shetfield, Herongole, and Walkley Road. In eddition, the location is Tn close proximity
to the Mocondald Cartier Airport which is only a shon drive from the Site.

i Existing tenancies in the immediale area inside the Park include many small and targe corporote users Thot operote out of
i leosed space in ihird porty owned buildings os well os owner occupied buildings. Notoble lenanis include Bonk of Conada,
Publics Works & Govarnment Services Canado, Chass, Canon, City of Otlowa, Goodlile, and Wesco omong others.

. Comprised of over 250 commerciolly developed acres, The Otiawa Business Park is ane of the City's mosl eslablished

and malure commercial areos with excellant conneclivity and accessibility. The Park is welt served by public transit, major
roadways and proximity io HWY 417,

The area hos seen lillle new development given tha constrained land supply, further exacerbated by the large greenbelt that
surrounds the City of Oltawa. Adding to the Park’s resiliency us an employment cenire is its proximity fo downtown Oltawa
which is approximately a 15 minule drive. The Park offers lananls an excellent cost alfernafive lo downtown rented space.

TRANSPORTATION

The Subiec! Property is eosily accessible from Highwoy 417 and public ironsit
is available along Loncasler Road via OC Transpo route 86. Oltawa’s road
network is anchored by 3 major highways: Highwoy 416 which connects
Qllawa fo Highway 401; Highway 417 which runs through the heart of
Ottawa from east to west; and Highway 50 which runs info the suburbs
of Golineau. All thres highways provide convenient access into local
communilies os well as to the broader markets of Monlreal, Toronto and the
Uniled Stotes. Otlowo's MacDonold Cartier Intemalional Airport provides
oir access to oll parts of Canada ond the worid. Ottawo benefits from both
CN ond CP freight roil service and from Via Rail through the Ollawa Troin
Siation.

Public fronsit is accommodoted on OC Tronspo buses which run through
the city on Otlawa’s Transitway (dedicoled bus lanas ond roads which
fink downlovm Oflowa with the suburbs). Otiowa hos one of the most

c hensive public porlalion systems in Conada providing mony

commuters wilh a very accessible schedule ond well planned roules
throughout the city. The City of Otiawa is cumantly under construction for
o new world-class light rail transil system. The Otlawa Light Rail Tronsit
Syslem is projected 1o cost $2.1 billion dollars bul will provide Ollowa ond
ils resident’s $3.2 billion dollars' worth of benefils. The LRT will reduce
downtown Irallic significanlly as the downtown transit tunnel will be 2.5
kilometers Jong.

HUNT CLUB EXTENSION

In 2014 the City of Ottowa completed

a significanl $60M inlrastruciure project
intended lo improve accessibiliy by
connacting Hunt Club Rood {a mojor
Ottawa arerial east-west roadwoy} with
HWY 417. Now complele, the finol phase

of this $60M projec! now connects the |

new Hunl Club interchonge with Walkley
Rood and Innes Rood Ihrough a new
north-south coridor.

This new link belween Ihe east ond soulh
n communities provides a new

dedicated road corridor and will reduce

rood capacity issves for the surrounding
oreos. It will olso help dlleviale trolfic
congesfion through the city's eosl end by

providing direci access to Ihe south-end !
of the City and the Ollawa Intemalional

Airport.
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PROPERTY OVERVIEW
CONFUGURATION

The property leotures o two slorey office building on a 1.69 acre square shoped site, with 277 feet of fronlage olong Ihe
north side of Lancasler Road. The sile hos two vehiculor access poinls wilh o lorge landscaped green space orea providing
ion between the two ingress/egress poinls on fo Loncoster Rood.

EXISTING IMPROVEMENTS

The Property is reported 1o hove been constructed in approximalely 1989 with o foolprint of 36,858 squore feet. Grads

¢ tovel porking is localed on oll four sides of the building, providing surface parking for opproximalely 86 vehides.

| The Property is conslructed with o cost-in-place concrele slab-on-grade wilh a steel frame support siructure supporling

o composile second floor lavel and @ steal roof deck. The exterior walls of the Propery are clod primarily with vedical
malal siding with oreos of archilectural concrele block masonry on the lower porlion of the ground floor level and area of
curtainwall glozing located on the west slevation.

FAUNICIPAL ADDRESS 2723 Lancoster Rood, Otlowa, ON
FRONTAGE 277 feet of frontoge along the north side of Lancaster Rood
LEGAL DESCRIPTION PCL A-14, SEC 4M-121 ; PT BLK A, PL 4M-121 , PART 1,2, 3, 4 AND 6,

4R6646 , S/T LT496170; T/W LT496170; S/T LT601576 ; S/T LT608689
OTTAWA/GLOUCESTER

PIN 042620027

SITE AREA 73,61 6 squore feet / 1.69 acras
BUILDING AREA 36,858 squora feet

YEAR COMPLETED 1989

SERVICES Full municipol services ore available to The subject site including waler, hydro,
talephone, gas and sewers

STOREYS 2 slorey

ELEVATORS 1 Hydroulic elevotor

PARKING 86 sudace porking stolls

ROOF SYSTEMS Inverled Roof Membrane Assembly (IRMA)

WALL CLADDING Curlain wall glozing

Concrela block mosonry

FOUNDATION Slab on grode

SUPPORT Reinforced sleel slructure {columns, beams and open-web steel joists)
EXTERIOR Verlical metol clad siding

DOORS Insulated glass (IG} units within aluminum frames

Hollow melal doors within metal frames

WINDOWS Fixed insuloted gloss {IG) units within strip and curlain woll configuralions

HEATING/COOLING Elscirically powered baseboard healers
Rooftop mounted eleclrically powered forced cir cooling unil wilh eleciric coil
heoting

Electrically powered split oir c
TAXES (2014) $142,800

unils

TOTAL OPERATING COSTS $12.00 per sq. ft.

FINANCING Treot os clear litle

a CBRE

PROPERTY OVERVIEW

PROPERTY PHOTOS
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OFFERING PROCESS

PROCESS OVERVIEW

i Bosed on inlormation contained in this CiM, ond olher
: information thol moy be mode ovailoble by CBRE upon

request, inferesled parties are invited fo submit an Offer that
addresses the requirements outlined on the following page.

It is the inlent of the Vendor o enter into o Vendor's
form of Agreement (*Agresment} for the Propery with
the oppropriafe bidding entily. None of the inifial offers,
regordless of their form and content will creole any binding
legal obligations upon the Vendor or CBRE.

Neither the Vendor nor CBRE make ony representalion or
warronly, or ony ogreement whalsoever, that the Vendor will
accept ony of the offers or any ogreements, before or alter
negotiotions, which maoy be exlensive. Neither the Vendor
nor CBRE shall compensate any paricipont for ony costs

: incurred in its parficipation in the process.

{ Offers will be evolvaled, among other crileria, on the
; consideration offered toward the valualion of the Property,

the prospective Purchaser’s ability to complele the tronsaction
ond the proposed conditions of joint venture ogreement.

Following o review of the offers, |he Veador, in ils sofe
discrefion, may select one or more of the offers thol it judges to
be most oitractive. Following selection of on offer, the Vendor's
form Agreement s o be entered into by the Purchaser and the
Vendor. Prospective purchosers should note thot the Vendor is
under no obligation o select any of the offers.

OFFERING GUIDELINES

Offers should outline the terms for the Purchoser of the
Property ond should include, ot o minimum, the following
information:

1. The proposed purchose price;
2. The deposit slrudure;

3. Conhrmohon thot the Property will be purchased on on
“os is, where is” bosis;

4. Proposed timeline for due diligence ond binding
contrad;

i 5. Anindication of any material lerms or condilions

required by the purchaser;

6. Names of the ullimate benelicial owners of lhe
Purchoser, including Iheir respediive percenlage inferests;

7. Adequale evidence of the purchoser’s financiol ability lo
complete the lransaction;

8. An address, email address, and fox number for the
delivery of nafices to the Purchaser.

Offers will be consldered on or after Febrary
18th, 2016,

a CBRE

Offfers should be direcled to:

Collins Barrow Toronto Limited, Court-Appointed Receiver
of 2723 Lancosier Road Inc.
c/o CBRE Limiled
333 Preston Streel, Suite 700
Otlawa, Onlario K15 5N4
Altention: Nico Zentil / David Glick-Stal

MEMORANDUM CONTENTS

This Confidentiol inf ion M Jum ("CIM"} is being
delivered lo prospective purchosers lo assist them in deciding
whelher they wish to acquire the Property. This CIM does not
purport 1o be all inclusive or lo conloin ol the information
thot o prospective purchoser may require in deciding whether
or not to purchase Ihe Properly. This CIM is for information
ond discussion purposes only ond does not constitute an
offer o sell or the solicitation of any offer to buy the Property.
The CIM provides selective information relating lo certain of
the physical, locotional end financial characteristics of the
Property.

The information on which this CM is bosed hos been oblained
from various sources considered rel’able Ne:lher the Vendor
nor CBRE moke ony
expressed or implied, s fo he accuracy or completeness of the
informalion or stolements conloined herein or olherwise and
such informafion or slolements should not be relied upon by
prospeciiva purchosers without independent investigalion and
verification. The Yendor ond CBRE expressly disdaim any and
oll licbilily for ony emmors or omissions in the CM or any olher
witten or oral communication ronsmitied or made availoble lo
prospeciive purchasers. Prospective purchosers should conduct
their own independent investigotion ond verificafion of the.
information provided herein, ond should seek legal, accounting,
lax, engineering or olher advice as necessory.

if ony information relaling lo the Properly, in addition 1o the
information provided in this CIM, is provided at ony fime,
ovolly or otherwise, by Ihe Vendor and / or CBRE or aayone
ading on lheir beholf, such information is provided os a
convenience only without representafion or worronly os fo its
occuracy or compleleness ond such informotion should not
be relied upon by prospeciive purchosers withoutindependent
investigation ond verification.

CONFIDENTIALITY

By accepling this CIM, prospective purchosers ogree 1o
hold and treat this CIM and ifs contents in The strictest
confidence. Prospective purchosers will not, diredly or
indirectly, disclose, communicote or permit anyone else to
disclose or communicate this CIM or any of ils contents or
any port thereof 1o any person, firm or entity without tha

OFFERING PROCESS

prior written consent of the Vendor and CBRE.

Prospeciive purchasers will not use or permit this CIM fo
be used in any manner defrimental lo the interesls of the
Vendor and CBRE or Iheir affiliates or for any other purpose
than a proposed purchase of Ihe Property. The recipient of
ihis CIM agrees to provide CBRE with o list of Ihose persons
1o whom Ihis CIM or ony informalion contoined herein Is
provided.

The terms ond conditions in this Section with respect jo
confidentiolity ond the discloimer conloined under the heading
“Memorandum Conlents™ will relote to all secfions of the
CIM os i skled independenlly therein. The CIM sholl not
be copied, reproduced or distributed, in whole or in port, o
other parfies ot ony time without the prior wrilien consent of
the Vendor ond CBRE. It is made avoiloble ko prospective
puichosers for information purposes only ond upon the express
underslanding thal such prospediive purchosers will use it only
for the purposes set forth herein. Upon request, the recipient
wilt promptly return oll moteriol received from the Vendor ond
CBRE {including the ClM) vithout relaining ony copies thereof.
In furnishing the CIM, the Vendor and CBRE undertoke no
obligalions fo provide the recipient with access to additionol
information. The division of ihe CIM inlo sedlions, porogrophs,
sub porogrophs and The Inserfion or use of files and headings
are for convenience of relerence only and shall not offect the
construdtion or inlerprelation of this CIM.

INDEMNIFICATION

In exchange for specific good and voluable considemtion
provided by the Vendor ond CBRE, including without
imitotion, the delivery of this CiM, the receipt and
sufficiency of which is hereby acknowledged by the
piospeclive purchasers, prospective purchosers hereby
ogree to indemnify the Vendor ond CBRE, and their offiliates
againsl any compensation, liabilily or expense (including
atiorneys’ fees), orising from claims by any other porty the
purchaser hod dealings with {excluding CBRE) in connedlion
with the conveyonce of the Properdy, or in connection wilh
a breach by the prospective purchoser of its obligofions
as described herein. In no evenl shall any prospective
purchoser or any of ils agenls or conlracters contact any
governmentel outhorities concerning the Property, or make
ony physicol inspeciion or lesting of the Properly, without
the prior wrillen consent of the Vendor. Any compliance with
the Compelition Act shall be the sole responsibility of the
Purchaser. The Purchasar shall seek any clearances required
under the Compeliion Act periaining 1o the d

Ihe Propedy, o its sole expense. The Vendor and CBRE shcll
be indemnified by the Purchaser agains! ony complience or
cosls ossociated with the Compefition Act.

o
&

SITE VISITS

Propery tours should be coordinated Ihrough CBRE. To
arrange o tour, prospective purchasers should contact any

of the soles representatives lisled on the following poge.

SALE CONDITIONS

The Property and any fidures, challels and equipment induded
wilh the Properly are fo be considered on on “as is, where

is” basis and there is no wormanly, expressed or implied, as

fo fifle, description, condifion, cosl, size, quantly or qualily
thereof ond without limiting the foregoing, any and cll sfotutory

condifions ond worronfies are lo be waived by the Purchoser,
Any information rekoted 1o The Propedy which hos been or will :

be obkined from the Vendor or CBRE or ony other person,

including, wilhout kmilotion, all information provided hos |

been prepored ond provided solely for the convenience of the
prospeciive purchaser. Neither the Yendor nor CBRE make any
represeniofion or womonly thot such informalion is accurote or

complele. Such information shall not form port of the lerms of
on Agresment of Purchose and Sole, unless otherwise specifically

ogreed fo in wriling by the Yendor.
EXCLUSIVE AGENTS

All inquiries regording the Propery or ony information
confained in this CIM should be direcled to CBRE os the
Exclusive Agent for The Vendor:

CBRE Limiled
333 Preston Sireet, Suite 700
Ottawa, Onlario K15 5N4

Nico Zentil*
Vice Prosident
613788 2708
nico.zenlil@chre.com

David Glick-Slaf*
Sales Represenlalive
613288 2048
dovid.glick-stol@cbre.com

*Sales Representotive

H. i
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CBRE Limited 333 Preston Street, 7th Floor Ottawa, Ontario T 613 7822266 F 613 7822296 www.cbre.ca

NICO ZENTIL*
Vice President

613788 2708
nico.zentilccbre.com

*Sales Representative

CBRE

DAVID GLICK-STAL*
Sales Representative

613 288 2048
david.glick-stal@cbre.com

This disclaimer shall apply to CBRE Limited, Reo! Estote Brokerage, and to all other divisions of the Carporation { CBRE ), The information set aut herein, indluding. without limitation, any projedtions, images, opinians,
assumptions and eslimatus ebtained (rom third parties {the Information' ) has nat heen verified by CBRE, and (BRE dous not represent, warrant or guarantee the accuraty, correctness and completenuss of the Information,
CBRE does nol accep) or ossure any responsibilily or liabilily, direct or consequential, for the Informolion o the recipient’s reliance upon the Information, The recipient of the Information should take such steps as the
recipienl nioy deem necessary o verily the Informetion prior to placing any reliance upon the Information. The Information may change and any properly described in the [nformation may be withdrovn from the market
at any time without nofice or obligation to the recipient from CBRE. CBRE and the (BRE loga are the servite marks of CBRE Limited and/or its offlinted or related companies i ather countries. All other marks displayed on
this docwmen are the property of their respetlive: owners. All Rights Reserved.
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AGREEMENT OF PURCHASE AND SALE

20T

This AGREEMENT dated the _I4#i _ day of June, 2016.
BETWEEN:

COLLINS BARROW TORONTO LIMITED, solely in its capacity as
Court-appointed receiver (the “Receiver”) without security, of all lands
and premises:legally described in Schedule “A” hereto and of all of the
assets, undertakings and properties acquired for, or used in relation to a
business ‘carried on by 2723 Lancaster Road Ine., including all proceeds
thereof, and not in its personal or corpotate capacity.

(the “Vendor”™)

OF THE FIRST PART

LIONESS DEVELOPMENTS .

A company incorporated in accordance with the laws of the province of
Ontario.

(the “Purchaser”)

OF THE SECOND PART
WHEREAS

A 2723 Lancaster Road Inc. (the “Debtor”) is the registered owner of the property known
as 2723 Lancaster Road, Ottawa and legally described in Schedule “A” attached herecto
(the “Property™);

B. On the 5" day of January, 2016, pursuant to an order of the Ontario Superior Court of
Justice, Commercial List (the “Court Order”) attached hereto and marked as
Schedule “B”, Collins Barrow Toronto Limited was appointed Receiver to, among other
things, market and sell certain property of the Debtor; and

C. The Purchaser has agreed to purchase from the Vendor, and the Vendor has agreed to sell
to the Purchaser, the right, title and interest of the Debtor in and to the Property on the
terms and conditions set out herein.

IN CONSIDERATION of the mutual agreements contained in this Agreement, the sufficiency of
which is acknowledged by each of the Vendor and the Purchaser, the Vendor and the Purchaser
agree as follows:

Fus]

e

e



1. DEFINITIONS

In this Agreement, unless the context clearly indicates otherwise, the following terms shall have
the following meanings:

(@
(®)

(©)

(d)
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(n)

“Act” means, for purposes of Section 24 only, the Excise Tax Act (Canada);

“Agreement” means this offer to purchase executed by the Purchaser and
accepted by the Vendor, together with the attached schedules;

“Building” means the building situate on the Property (as hereinafter defined)
together with all other structures situate thereon, including all improvements
thereto and all fixtures forming a part thereof,

“Business Day” means any day other than a Saturday or a Sunday or a statutory
holiday in the Province of Ontario;

“Closing” shall have the meaning ascribed to it in Section 9;

“Court” means the Ontario Superior Court of Justice (Commercial List);
“Court Order” shall have the meaning ascribed to it in Recital B;

“Date of Closing” shall have the meaning ascribed to it in Section 10 hereof;
“Debtor” means 2723 Lancaster Road Inc.;

“Deposit” shall have the meaning ascribed fo it in Section 4 (a);

“Environmental Law” means any and all applicable international, federal,
provincial, state, municipal or local laws, by-laws, statutes, regulations, treaties,
orders, judgments, decrees, ordinances, official directives and all authorizations
relating to the environment, occupational health and safety, health protection or
any Hazardous Materials;

“HST” shall have the meaning ascribed thereto in Section 24 hereof;

“Government Authority” means any person, body, department, bureau, agency,
board, tribunal, commission, branch or office of any federal, provincial or
municipal governments having or claiming to have jurisdiction over part or all of
the Property, the transaction contemplated in this Agreement and/or one or both
of the parties hereto;

“Hazardous Materials” means any contaminants, pollutants, substances or
materials that, when released to the natural environment, could cause, at some
immediate or future time, harm or degradation to the natural environment or risk
to human health, whether or not such contaminants, pollutants, substances or
materials are or shall become prohibited, controlled or regulated by any
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Government Authority and any “contaminants”, “dangerous substances”,
“hazardous materials”, “hazardous substances”, “hazardous wastes”,
“industrial wastes”, “liquid wastes”, “pollutants” and “toxic substances”, all as
defined in, referred to or contemplated in federal, provincial and/or municipal
legislation, regulations, orders and/or ordinances relating to environmental, health
and/or safety matters and, not to limit the generality of the foregoing, includes
asbestos, urea formaldehyde foam insulation and mono-or poly-chlorinated
biphenyl wastes;

“Material Documents” includes copies of all architectural drawings, site plans
relating to the Property and the Property, existing plan of survey, if any, the
lease(s), if any, and operating statements for the Building to the extent that such
Material Documents are in the possession of the Vendor;

“Property” means the lands and/or premises legally described in Schedule “A”
hereto, together with all easements, rights-of-way, privileges and appurtenances
attaching thereto and enuring to the benefit thereof

“Purchase Price” shall have the meaning ascribed thereto in Section 3 hereof;,
“Property” shall have the meaning ascribed to it in Recital A;

“Purchaser’s Solicitors” means the ﬁm,,oﬁlaﬁg'ge.Wéig' stein LLP;

“Registry Office” shall have the meaning ascribed thereto in Section 10 hereof;

“Yendor’s Solicitors” means the firm of Cassels Brock & Blackwell LLP.

2. NATURE OF TRANSACTION

The Purchaser shall purchase and the Vendor shall sell the Property, upon and subject to the

terms of this Agreement.

3. PURCHASE PRICE

The aggregate purchase price (the “Purchase Price”) for the Property shall be the sum of |



4, METHOD OF PAYMENT

The Purchase Price shall be paid, accounted for and satisfied as follows.

(2)

(b)

(©

(d)

Deposit: A deposit in the amount of $150,000.00 CDN (the “Deposit”) to be
deposited in the trust account of the Receiver, upon the execution of this
Agreement to be held in accordance with the terms of this Agreement. The
Deposit will be held by the Receiver until completion or other termination of this
Agreement. The parties to this Agreement hereby acknowledge that, unless
otherwise provided for in this Agreement, the Receiver shall place the Deposit in
a non-interest bearing account and no interest shall be earned, received or paid on
the Deposit.

Balance Due at Closing: The. balance of the Purchase Price, subject to the
adjustments contained in this Agreement, by payment at Closing to the Vendor or
to the order of the Vendor.

Method of Payment: The Deposit and the balance due on Closing shall be made
by way of wire transfer.

Allocation of Purchase Price: The Vendor and the Purchaser acknowledge and
agree that they shall each make their own allocations of the Purchase Price
between the land and building on the Property for the purposes of the Income Tax
Act (Canada) and any filings in accordance with the provisions thereof.

5. DEPOSIT

The Deposit shall be held in trust by the Vendor and shall be:

a) returned to the Purchaser without interest or deduction if the Vendor does not

accept this Agreement;

b) credited to the Purchaser as an adjustment against the Purchase Price on

the Closing Date if the purchase and sale of the Property is completed pursuant
to this Agreement;

refunded to the Purchaser without interest deduction if the purchase and sale of
the Property is not completed pursuant to this Agreement, provided that the
Purchaser is not in default under this Agreement; or,

d) retained by the Vendor as a genuine pre-estimate of liquidated damages and not

as a penalty, in addition to any other rights and remedies that the Vendor may
have under this Agreement and at law, including offering the Property for sale
to another person, if the purchase and sale of the Property is not completed
pursuant to this Agreement as a result of the Purchaser’s breach hereunder.



6. CLOSING ADJUSTMENTS

Adjustment shall be made, as of 12:01 a.m. on the Date of Closing, for realty taxes, local
improvement rates, municipal/provincial levies and charges, water and assessment rates and
utilities for the month of Closing. The day of Closing shall be for the account of the Purchaser,

7. DELIVERIES

Unless already made available to the Purchaser by the Vendor prior to the execution of this
Agreement, the Vendor covenants to deliver (unless otherwise specified) to, or make available
for inspection by the Purchaser, within five (5) Business Days of the date of execution of this
Agreement, the following material;

(a)  Survey: a photocopy of a survey of the Property if such survey is in the
possession of the Vendor, it being understood that such survey is not up to date;

(b)  Authorizations for Information: authorizations to be provided by the Vendor in
a form and substance satisfactory to the Vendor and the Purchaser both acting
reasonably and executed by the Vendor and addressed to the appropriate
municipal property department, zoning department and fire department and to all
other Government Authorities, authorizing the release of any and all information
on file in respect of the Property, but specifically prohibiting requests for
inspections by any of such Government Authorities; and

(¢)  Tax Netices: copies of real property assessment and realty tax notices/statements
in respect of the Property for the current calendar year and the immediately
preceding calendar year, to the extent such notices or statements are in the
Vendor’s possession;

(collectively the “Vendor’s Deliveries”).

The Purchaser acknowledges that the Vendor makes no representation and/or warranty as to the
accuracy, correctness, fitness for purpose or comprehensiveness of the Vendor’s Deliveries, and
any information contained therein or as to the Purchaser’s entitlement to use or rely on same, and
that the Purchaser shall be required to make its own investigations to satisfy itself in this regard.
In the event that this transaction does not close for any reason whatsoever, including the default
of the Vendor, the Purchaser agrees to return the Vendor’s Deliveries, and all copies thereof
made by or on behalf of the Purchaser or its agents and representatives, forthwith to the Vendor.

8. ACCESS

The Vendor agrees to allow the Purchaser and the Purchaser’s authorized representative’s
reasonable access to the Property during normal business hours from time to time, on at least
Twenty-Four (24) hours advance notice to the Vendor, solely for the purpose of inspecting the
Property. The Purchaser agrees that no destructive testing will be requested or allowed.

The Purchaser covenants and agrees to (i) repair or pay the cost of repair of any damage
occasioned during and resulting from the inspection of the Property conducted by the Purchaser

o
¥l

i



{
i
|
i

-6-

or its authorized representatives, as outlined above and to return the Property to the condition
same was in prior to such inspections; and (ii) indemnify and save the Vendor harmless from and
against all losses, costs, claims, third party claims, damages, expenses (including legal costs as
between a solicitor and its own client) which the Vendor may suffer as a result of the inspection
of the Property conducted by the Purchaser or its authorized representatives, as outlined above or
as a result of any unauthorized tests or inspections by Government Authorities. The provisions of
Subsection 6(b) and this Section 7 shall survive Closing or other termination of this Agreement,
notwithstanding any other provisions hereof.

9. TERMS OF PURCHASE

(@ “As Is, Where Is”: The Purchaser acknowledges that the Vendor is selling and
the Purchaser is purchasing the Property on an “as is, where is” basis subject to
whatever defects, conditions, impediments, Hazardous Materials or deficiencies
which may exist on the Date of Closing, including, without limiting the generality
of the foregoing, any latent or patent defects in the Property. The Purchaser
further acknowledges that it has entered into this Agreement on the basis that the
Vendor does not guarantee title to the Property. No representation, warranty or
condition is expressed or can be implied as to title, encumbrances, description,
fitness for purpose, the existence or non-existence of Hazardous Materials,
compliance with any or all Environmental Law, condition or quality, or in respect
of any other matter or thing whatsoever concerning the Property, or the right of
the Vendor to sell same save and except as expressly provided for in this
Agreement. Without limiting the generality of the foregoing, any and all
conditions, warranties or representations expressed or implied pursuant to the Sale
of Goods Act of Ontario do not apply hereto and have been waived by the
Purchaser, The descriptions of the Property contained in this Agreement are for
the purposes of identification only and no representation, warranty or condition
has or will be given by the Vendor concerning the accuracy of such descriptions.
Notwithstanding the above, the Vendor will provide title to the assets clear of any
and all encumbrances, pursuant to a Vesting Order and subject to any assumed
encumbrances outlined in Schedule “C”.

(b) Title and Other Requisitions: The Purchaser acknowledges that,
notwithstanding any statutory provisions to the contrary, the Purchaser has no
right to submit requisitions on title or in regard to any outstanding work orders,
deficiency notices or orders to comply issued by any Government Authorities and
the Purchaser shall accept the title to the Property subject to those permitted
encumbrances listed in Schedule “B” attached hereto,

10. DATE OF CLOSING

The Vendor will seek to obtain a Vesting Order (as defined in Section 22 hereof) within thirty
(30) Business Days or otherwise as soon as reasonably possible following the Purchaser waiving
the condition under Subsection 15(a). The transaction contemplated herein will close on the
tenth Business Day following the date on which the Vesting Order is granted, or such other date
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as agreed to between the Vendor and the Purchaser in writing. The Purchaser acknowledges that
this transaction is subject to the Court granting the Vesting Order in its discretion.

11. ELECTRONIC REGISTRATION

(a) In the event that the electronic registration system (“TERS”) is operative in the
relevant land registry office (the “Registry Office”), the following provisions
shall apply:

(1) The Purchaser shall be obliged to retain a solicitor who is both an
authorized TERS user and is in good standing with the Law Society of
Upper Canada to represent the Purchaser in connection with the
completion of the transaction and shall authorize such solicitor to enter
into a document registration agreement with the Vendor’s Solicitors in the
form attached hereto as Schedule “C” (the “DRA”), establishing the
procedures and timing for completing this transaction.

(ii)  The deliilery and exchange of the closing documents:

(A)  shall not occur contemporaneously with the registration of the
Deed and other registerable documentation; and

(B)  shall be governed by the DRA, pursuant to which the Vendor’s
Solicitors and Purchaser’s Solicitors shall hold all closing
documents in escrow, and will not be entitled to release them
except in strict accordance with the provisions of the DRA.

(b) The Purchaser expressly acknowledges and agrees that the Vendor will not
release the Vesting Order described in Section 22(a) of this Agreement for
registration until the balance of funds due on Closing, in accordance with the
Statement of Adjustments, are remitted by wire transfer to the Vendor’s Solicitors
(or in such other manner as the Vendor or Vendor’s Solicitors may direct) prior to
the release of the Vesting Order for registration, which the Vendor’s Solicitors
will hold in escrow.

(9] Notwithstanding anything contained in this Agreement to the contrary, it is
expressly understood and agreed by the parties hereto that an effective tender
shall be deemed to have been made by the Vendor upon the Purchaser, or by the
Purchaser upon the Vendor, when the Vendor’s Solicitors have:

@ delivered all closing documents required to be delivered by the Vendor to
the Purchaser pursuant to Section 22 hereof;,

(i)  advised the Purchaser’s Solicitors in writing that the Vendor is ready,
willing and able to complete the transaction in accordance with the terms
and provisions of this Agreement; and



(d)

(e)

(iii)  completed all steps required by TERS to complete this transaction that can
be performed or undertaken by the Vendor’s Solicitors without the
cooperation or participation of the Purchaser’s Solicitors, and specifically
when the “completeness signatory” for the Vesting Order has been
electronically “signed” by the Vendor’s Solicitors,

without the necessity of personally attending upon the Purchaser or the
Purchaser’s Solicitors with the closing documents and without any requirement to
have an independent witness evidencing the foregoing.

Notwithstanding anything contained in this Agreement to the contrary, it is
expressly understood and agreed by the parties hereto that an effective tender
shall be deemed to have been made by the Purchaser upon the Vendor, when the
Purchaser’s Solicitors have:

(i) delivered the balance due at Closing and all the closing documents
required to be delivered by the Purchaser to the Vendor pursuant to
Section 22 hereof}

(ii)  advised the Vendor’s Solicitors in writing that the Purchaser is ready,
willing and able to complete the transaction in accordance with the terms
and provisions of this Agreement; and

(iii))  completed all steps required by TERS to complete this transaction that can
be performed or undertaken by the Purchaser’s Solicitors without the
cooperation or participation of the Vendor’s Solicitors, and specifically
when the “completeness signatory” for the Deed has been electronically
“signed” by the Purchaser’s Solicitors,

without the necessity of personally attending upon the Vendor or the Vendor’s
Solicitors with the closing documents, and without any requirement to have an
independent witness evidencing the foregoing,

If through no fault of the Purchaser’s Solicitors or the Vendor’s Solicitors TERS
is unavailable on the Closing Date, such that the Purchaser’s Solicitors are unable
to register the Deed, then the transaction contemplated by this Agreement shall be
completed in escrow in accordance with the terms of the DRA which shall apply
until such time as TERS becomes available. Upon TERS becoming available, the
Vendor’s Solicitors shall advise the Purchaser’s Solicitors forthwith and the
parties shall arrange to complete the registration of the Vesting Order as
expeditiously as possible, whereupon the escrow shall be released.

In the event of any conflict or inconsistency between the terms of this Section 10 and the terms
of the DRA, the terms of this Section 10 shall prevail.
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12, PRE-CLOSING RISK AND POST-DAMAGE ENTITLEMENTS

The Property is and shall remain at the Debtor’s risk until Closing and the Receiver shall hold
the proceeds of all insurance policies in trust for the parties as their respective interests may
appear pending Closing. In the event that the Property shall be materially damaged prior to
Closing then the Vendor shall promptly advise the Purchaser in writing of such damage. In the
event that the Property shall be materially damaged prior to Closing then the Purchaser shall be
entitled, in its sole and absolute discretion, to elect to terminate this Agreement, by delivery of
written notice to the Vendor within ten (10) Business Days following receipt of the Vendor’s
notice of damage and in such event the parties hereto shall be released from all obligations and
liabilities hereunder and the Deposit shall be returned to the Purchaser forthwith, without interest
or deduction. If the Purchaser does not elect to terminate this Agreement as set out above, then
the transaction contemplated hereunder shall be completed and the Debtor shall release its
interest in the insurance proceeds, if any, payable in respect thereof to the Purchaser.

13.  VENDOR’S REPRESENTATIONS AND WARRANTIES
The Vendor represents and warrants to the Purchaser that:

(@) Non-Residency: the Vendor is not now and does not intend to become, prior to
Closing, a non-resident of Canada within the meaning and purpose of Section 116
of the Income Tax Act (Canada); and

(b)  Authority to Sell: as at the date hereof, the Vendor has been duly appointed as
Receiver of the Property by the Court Order and has full right, power and
authority to market the Property for sale and, subject to the Court making a
Vestmg Order, on Closing shall have the power and authority to sell the Property,
in accordance with the terms and conditions of this Agreement.

14, PURCHASER’S REPRESENTATIONS AND WARRANTIES
The Purchaser represents and warrants to the Vendor that, as at the date hereof:

(a) Corporate Matters Regarding Purchaser: the Purchaser is a corporation duly
incorporated, organized and validly subsisting under the laws of the province of
Ontario and has all requisite corporate power, authority and capacity to execute
and deliver and to perform each of its obligations pursuant to this Agreement;
neither the execution of this Agreement nor the performance (such performance
shall include, without limitation, the exercise of any of the Purchaser’s rights and
compliance with each of the Purchaser’s obligations hereunder) by the Purchaser
of the transaction contemplated hereunder will violate:

@) the Purchaser’s articles of incorporation and by-laws;
(ii)  any agreement to which the Purchaser is bound;

(ili) any judgement or order of a court of competent authority or any
Government Authority; or
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(iv)  any applicable law;

and the Purchaser has duly taken, or has caused to be taken, all requisite corporate
action required to be taken by it to authorize the execution and delivery of this
Agreement and the performance of each of its obligations hereunder; and

Investment Canada Act (Canada): either (i) the Purchaser is not a “nonm-
Canadian”, as defined in the Investment Canada Act (Canada) (“ICA”); or (ii) if
the Purchaser is a “non-Canadian”, this transaction is not a reviewable
transaction under the ICA, or, if applicable, the Purchaser is a non-Canadian for
the purpose of the ICA and will within three (3) Business Days of the execution
of this Agreement submit to Investment Canada a fully completed Application for
Review with respect to the transaction contemplated in this Agreement and will
use its best efforts to obtain approval from Investment Canada prior to Closing.

The Purchaser shall promptly deliver to the Vendor written notice specifying the occurrence or
likely occurrence of any event which may result in any of the Purchaser’s representations and
warranties contained in this Agreement not continuing to be true as at Closing,

15.  CONDITIONS OF CLOSING IN FAVOUR OF THE PURCHASER

(2)

(b)

Notwithstanding any other provision contained herein, this Agreement shall be
conditional for a period of thirty (30) days from the date of acceptance hereof
upon the Purchaser satisfying itself, in its complete and absolute discretion, as to
the state and status of the Property. In the event that the Purchaser does not waive
this condition within the said thirty (30) day period, then this Agreement shall be
null and void and the deposit monies returned to the Purchaser with no deduction
or penalty. '

During the said thirty (30) day period referred to in subparagraph (a) hereof, the
Purchaser may, without the consent of the Vendor, assign this Agreement and the
benefit thereof to any entity or corporation related to the Purchaser, provided that
such assignee assumes the obligations of the Purchaser hereunder and provided
that notice of such assignment and assumption is given to the Vendor. However,
the Purchaser named herein shall not be released of any obligations and liabilities
under this Agreement and shall remain jointly and severally liable with any
assignee to complete this Agreement in accordance with the terms herein. The
Purchaser acknowledges and agrees that if it does not give the Vendor notice of
such assignment during the said thirty (30) day period as provided herein, the
Purchaser shall not be permitted to assign this Agreement without the consent of
the Vendor.

16. CONDITIONS OF CLOSING IN FAVOUR OF THE VENDOR

(a)

The Vendor’s obligations contained in this Agreement shall be conditional upon
the Vendor receiving, within thirty (30) days of the date of the Purchaser waiving
the condition under Subsection 15(a) (the “Condition Date”), an Order of the
Court approving the transaction contemplated herein and ordering that the
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Debtor’s right, title and interest in the Property be vested in the Purchaser free and
clear of encumbrances except for Permitted Encumbrances upon satisfaction by
the Purchaser of its obligations under this Agreement (collectively, the “Vesting
Order”). The Vesting Order shall effectively discharge and cause Instruments
0C147843, OC147844 and OC1110945 to be removed from the Property Parcel
Register for the Property.

The Vendor covenants and agrees to proceed as expeditiously as possible, to work
in a diligent manner and to uss reasonable commercial efforts to attempt to satisfy
this condition. The Purchaser at its own expense, shall promptly provide to the
Vendor all such information and assistance within the Purchaser’s power as the
Vendor may reasonably require to obtain approval of this Agreement, anticipated
currently to be related to financial and financing details. If the Vesting Order is
not obtained on or before the Condition Date, this Agteement shall be extended
by additional thirty (30) day periods up to one hundred twenty (120) days in total
after which it may be terminated by the Vendor, by notice in writing, to the
Purchaser, without any penalty or liability whatsoever to the Vendor or the
Purchaser, other than the return by the Vendor to the Purchaser of the Deposit, but
without cost of other compensation and each of the Vendor and the Purchaser
shall be released from all other obligations hereunder except for the obligations of
the Purchaser, if any, arising under or as a result of a breach of the provisions of
Subsection 7(b) or Section 8 hereof,

The Vendor’s obligations contained in this Agreement shall be subject to the
fulfilment, at or prior to Closing, of each of the following conditions:

'6)) Representations and Warranties: each of the Purchaser’s
representations and warranties contained in this Agreement shall be true at
and as of the date hereof and each of such representations and warranties
shall continue to be true as at Closing; '

(i)  Covenants/Agreements; the Purchaser shall have complied with each and
every covenant/agreement made by it herein and required to be completed
at or prior to Closing;

@iii) Corporate Steps and Proceedings: all necessary corporate steps and
proceedings shall have been taken by the Purchaser to permit the
Purchaser’s execution of this Agreement and performance of each of the
Purchaset’s obligations hereunder;

(iv) No Redemption: the Property shall not have been redeemed pursuant to
any statutory right or otherwise; and

(v) Vesting Order: the Vesting Order shall not be stayed and shall be in full
force and effect and no Order restraining or prohibiting Closing shall have
been made by the Court.
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For greater certainty, each of the conditions contained in this Section 16(b) have been inserted
for the benefit of the Vendor.

(c) The Vendor covenants to use its best efforts (which the Vendor represents and
warrants shall not be less than reasonable commercial efforts) to fulfil or cause to
be fulfilled the conditions contained in Subsection 16(a) and the Purchaser
covenants to use its best efforts (which the Purchaser represents and warrants
shall be no less than reasonable commercial efforts) to fulfil or cause to be
fulfilled the conditions contained in Subsection 16(b)(i) - (iii) hereof prior to
Closing.

(d)  Inthe event that any of the foregoing conditions shall not be fulfilled at or prior to
Closing, the Vendor may, in its absolute and unfettered discretion, terminate this
Agreement by written notice to the Purchaser without any penalty or Hability
whatsoever to the Vendor, other than the return by the Vendor to the Purchaser of
the Deposit, without interest or deduction, and without cost or other compensation
and each of the Vendor and the Purchaser shall be released from all other
obligations hereunder, except for the obligations of the Purchaser, if any, arising
under or as a result of a breach of the provisions of Subsection 7(b) or Section 8
hereof.

17.  TERMINATION OF AGREEMENT

Notwithstanding anything to the contrary contained in this Agreement, if at any time or times
prior to the Closing Date, the Vendor is unable to complete this Agreement as a result of any
action taken by an encumbrancer, any action taken by the present registered owner, the refusal
by the present registered owner to take any action, the exercise of any right by the present
registered owner or other party which is not terminated upon acceptance of this Agreement, a
certificate of pending litigation is registered against the Property, a court judgment or order is
made, or, if the Purchaser submits a valid title requisition which the Vendor is unable or
unwilling to satisfy prior to Closing, or if the sale of the Property is restrained at any time by a
court of competent jurisdiction, the Vendor may, in its sole and unfettered discretion, elect by
written notice to the Purchaser, to terminate this Agreement, whereupon the Deposit and any
interest earned thereon shall be returned to the Purchaser without deduction, and neither party
shall have any further rights or liabilities hereunder.

The obligation of the Vendor to complete this Agreement is subject to the satisfaction of the
following terms and conditions on or prior to the Closing Date, which conditions are for the sole
benefit of the Vendor and which may be waived by the Vendor in its sole discretion:

(a) the representation and warranties of the Purchaser herein are true and accurate as
of the Closing Date;

) no action or proceeding at law or in equity shall be pending or threatened by any
person, firm, government, government authority, regulatory body or agency, or
against the Vendor, its officers, directors, employees or agents with respect to
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their actions hereunder, or their dealing with the property, to enjoin, restrict or
prohibit the purchase and sale of the Property;

the Property shall not have been removed from the control of the Vendor by any
Means or process;

no party shall have taken any action to redeem the Property; and,

the Court shall have granted the Approval and the Vesting Order

18. PURCHASER’S ACKNOWLEDGMENTS

The Purchaser hereby acknowledges and agrees with and to be subject to the following:

(a)

(b)

©

(d)

(e)

®

(g

(h)

it is responsible for conducting its own searches and investigations of the current
and past uses of the Property;

the Vendor makes no representation or warranty of any kind that the present use
or future intended use by the Purchaser of the Property is or will be lawful or
permitted;

it is satisfied with the Property and all matters and things connected therewith or
in any way related thereto;

it is relying entirely upon its own investigations and inspections in entering into
this Agreement;

it is purchasing the Property on an “as is, where is” and “without recourse” basis
including, without limitation, outstanding work orders, deficiency notices,
compliance requests, development fee, imposts, lot levies, sewer charges, zoning
and building code violations and any outstanding requirements which have been
or may be issued by any governmental authority having jurisdiction over the
Property;

it relies entirely on its own judgment, inspection and investigation of the Property,
and any documentation relating to the Property obtained from the Vendor has
been prepared or collected solely for the convenience of prospective purchasers
and is not warranted to be complete or accurate and is not part of this Agreement;

the Vendor shall have no liability for, or obligation with respect to, the value,
state or condition of the Property, if the matter is not within the knowledge or
imputed knowledge of the Vendor, its officers, employees, directors, agents,
representatives and contractors;

the Vendor has made no representations or watranties with respect to or in any
way related to the Property, including without limitation, the following:
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8] the title, quality, quantity, marketability, zoning, fitness for any purpose,
state, condition, encumbrances, description, present or future use, value,
location or any other matter or thing whatsoever related to the Property,
either stated or implied; and :

(ii)  the environmental state of the Property, the existence, nature, kind, state or
identity of any Hazardous Materials on, under, or about the Property, the
existence, state, nature, kind, identity, extent and effect of any
administrative order, control order, stop order, compliance order or any
other orders, proceedings or actions under the Environmental Protection
Act (Ontario), or any other statute, regulation, rule or provision of law and
the existence, state, nature, kind, identity, extent and effect of any liability
to fulfill any obligation to compensate any third party for any costs
incurred in connection with or damages suffered as a result of any
discharge of any Hazardous Materials whether on, under or about the
Property or elsewhere;

@) the Material Documents are being provided to the Purchaser merely as a courtesy
and without any representations or warranties whatsoever.

19. ENCROACHMENTS

The Purchaser agrees that the Vendor shall not be responsible for any matters relating to
encroachments on or to the Property, or encroachments of the Property onto adjoining lands, or
to remove same, or for any matters relating to any applicable zoning regulations or by-laws in
existence now or in the future affecting the Property.

20. INDEMNIFICATION

The Purchaser shall indemnify and save harmless the Vendor and its directors, officers,
employees, agents and representatives (collectively, the “Indemnitees”) from and against any
and all liabilities, obligations, losses, damages, penalties, notices, judgments, suits, claims,
demands, costs, expenses or disbursements of any kind or nature whatsoever which may be
imposed on, incurred by or asserted against the Indemnitees or any of them arising out of or in
connection with the operations of the Purchaser on the Property or any order, notice, directive, or
requirement under, or breaches, violations or non-compliance with any Environmental Laws
after the Closing Date or as a result of the disposal, storage, release or threat of release or spill on
or about the Property of any Hazardous Substance after the Closing Date. For the purposes of the
foregoing, “Environmental Laws” shall mean all requirements under or prescribed by common
law and all federal, provincial, regional, municipal and local laws, rules, statutes, ordinances,
regulations, guidelines, directives, notices and orders from time to time with respect to the
discharge, generation, removal, storage or handling of any Hazardous Substance. The obligation
of the Purchaser hereunder shall survive the Closing Date.

21. RELEASE

The Purchaser agrees to release and discharge the Vendor together with its directors, officers,
employees, agents and representatives from every claim of any kind that the Purchaser may
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make, suffer, sustain or incur in regard to any Hazardous Substance relating to the Property. The
Purchaser further agrees that the Purchaser will not, directly or indirectly, attempt to compel the
Vendor to clean up or remove or pay for the cleanup or removal of any Hazardous Substance,
remediate any condition or matter in, on, under or in the vicinity of the Property or seek an
abatement in the Purchase Price or damages in connection with any Hazardous Materials, This
provision shall not expire with, or be terminated or extinguished by or merged in the Closing of
the transaction of purchase and sale, contemplated by this Agreement, and shall survive the
termination of this Agreement for any reason or cause whatsoever and the closing of this
transaction,

22. NON-REGISTRATION

The Purchaser hereby covenants and agrees not to register this Agreement or notice of this
Agreement or a caution, certificate of pending litigation, or any other document providing
evidence of this Agreement against title to the Property. Should the Purchaser be in default of its
obligations under this Section, the Vendor may (as agent and attorney of this Purchaser) cause
the removal of such notice of this Agreement, caution, certificate of pending litigation or other
document providing evidence of this Agreement or any assignment of this Agreement from the
title to the Property. The Purchaser irrevocably nominates, constitutes and appoints the Vendor
as its agent and attorney in fact and in law to cause the removal of such notice of this Agreement,
any caution, certificate of pending litigation or any other document or instrument whatsoever
from title to the Property.

23.  VENDOR'’S CLOSING DELIVERIES

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

(a)  Vesting Order: an order of the Court vesting the Property in the Purchaser or as
the Purchaser shall direct, in accordance with the provisions of this Agreement;

(b)  Bill of Sale: a bill of sale conveying chattels on the Property to the Purchaser;

© Statement of Adjustments: a statement of adjustments prepared in accordance
with Section 6 hereof;

(d)  Direction Regarding Funds: a direction from the Vendor designating the party
or parties to which the balance of the Purchase Price described in Subsection 4(b)
hereof shall be paid; in the event that the Vendor designates more than one party
then it shall also designate amounts payable to each of the parties;

(e) Non-Residence Certificate: the Vendor’s certificate setting out that the Vendor is
not a “non-resident” of Canada within the meaning and purpose of Section 116
of the Income Tax Act (Canada);

® Acknowledgement and Confirmation: an acknowledgement and confirmation in
favour of the Purchaser confirming the quantum and period during which the
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Vendor paid the common element fees due and payable in connection with each
of the Property;

(g)  Keys: all master keys and duplicate keys relating to the Property in the Vendor’s
possession;

(h)  Vacant Possession: vacant possession of the Property to the extent that they are
not tenanted (if applicable); and

| (@) Further Documentation: any other documentation relative to the completion of
' this Agreement as may reasonably be required by the Purchaser or its solicitors.

24, PURCHASER’S CLOSING DELIVERIES -

The Purchaser covenants to execute, where applicable, and deliver the following to the Vendor at
or prior to Closing:

(a) Purchaser’s Certificates: the Purchaser’s certificate and indemnity setting out
that each of the Purchaser’s representations and warranties contained in this
Agreement are true as at Closing and, if applicable, the Purchaser’s certificate
described in Subsection 26(b) hereof;

(b)  HST Indemnity: the indemnity provided for under Subsection 26(c) hereof;,

() Direction re Title: a direction re title to confirm the name in which title to each
unit with comprises the Property will be taken;

(d) Balance Due at Closing: the balance of the Purchase Price described in
Subsection 4(b) hereof; :

(e)  Application for Vesting Order(s): the Purchaser’s solicitor will prepare the
application for vesting order in Teraview in accordance with the Purchaser’s
J direction re title; and '
|

J ® Further Documentation: any other documentation relative to the completion of
this Agreement as may reasonably be required by the Vendor or its solicitors.

25. PLANNING ACT (ONTARIO)

This Agreement shall be effective to create an interest in the Property for the Purchaser only if
Part VI of the Planning Act (Ontario) is complied with prior to Closing.

!
.
!

26. HARMONIZED SALES TAX

l (a)  Application of HST to this Agreement: If the transaction contemplated
i hereunder shall be subject to the goods and services tax or harmonized sales tax
(“HST”) levied pursuant to the Act, then HST shall be in addition to and not
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included in the Purchase Price and shall be collected and remitted in accordance
with the Act.

Self-Assessment: If part or all of the said transaction is subject to HST and:

@ the Vendor is not a non-resident of Canada or the Vendor would be a non-
resident of Canada but for Subsection 132(2) of the Act; and/or

(ii))  the Purchaser is a “prescribed recipient” under the Act and/or is registered
under the Act,

then the Purchaser shall deliver, prior to Closing, its certificate in form prescribed
by the Act or, if no such form is prescribed, then in reasonable form, certifying
that the Purchaser shall be liable for, shall self-assess and shall remit to the
appropriate Government Authority all HST payable in respect of the transaction
contemplated hereunder. If Subsection 26(b)(i) hereof shall be applicable, then the
Purchaser’s certificate shall also include certification of the Purchaser’s
prescription and/or registration, as the case may be, and the Purchaser’s HST
registration number. If the Purchaser shall fail to deliver its certificate, then the
Purchaser shall tender to the Vendor, at Closing, in addition to the balance due at
Closing described in Subsection (a) hereof, an amount equal to the HST that the
Vendor shall be obligated to collect and remit in connection with the said
transaction.

HST Indemnity: The Purchaser shall indemnify and save harmless the Vendor, its
directors, officers, employees, agents and representatives from all claims,
liabilities, penalties, interest, costs and legal and other expenses incurred, directly
or indirectly, in connection with the assessment of HST payable in respect of the
transaction contemplated hereunder.

27. NOTICE

Any notice given hereunder shall be in writing and delivered or communicated by telecopier
machine or e-mail to:

in the case of the Purchaser at;

2193 Arch Street,
Ottawa, ON K1G 2HS

Fax:

(613) 688-2440

Attention: Terry Nichols, CA

E-mail:

tnichols@urbandale.com

with a copy to the Purchaser’s Solicitors at:

LaBarge Weinstein LLP
515 Legget Drive, Suite 800
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Ottawa, ON K2K 3G4
Fax: (613) 599-0018
Aftention: W. John Rick
E-mail: jrick@lwlaw.com

and in the case of the Vendor at;

Collins Barrow Toronto Limited
11 King Street West, Suite 700
Toronto ON MSH 4C7

Fax: (416) 480-2646
Attention:  Bryan A. Tannenbaum
Email: btannenbaum@collinsbarrow.com

with a copy to the Vendor’s Solicitots at:

Cassels Brock & Blackwell LLP
Suite 2100, Scotia Plaza

40 King Street West

Toronto ON MS5H 3C2

Fax: (416) 646-5500
Attention: Lanning J. Abramson
Email: labramson@casselsbrock.com

Such notice shall be deemed to have been delivered upon delivery or communicated upon
transmission unless such notice is delivered or transmitted outside of usual business hours, in
which event the notice shall be deemed to have been delivered or transmitted on the next
Business Day. A party may change its address and/or telecopier machine number by providing
notice in accordance with this Section 27.

28. WAIVER OF CONDITIONS

Except as otherwise provided in this Agreement, all conditions contained herein have been
inserted for the benefit of either the Vendor or the Purchaser, as indicated, and are conditions of
the obligations of such party to complete the transaction contemplated hereunder at Closing and
are not conditions precedent of this Agreement. Any one or more of the said conditions may be
waived, in writing, in whole or in part, by the benefiting party without prejudice to the benefiting
party’s right of termination in the event of the non-fulfilment of any other condition, and, if so
waived, this Agreement shall be read exclusive of the said condition or conditions so waived. For
greater certainty, the closing of the transaction contemplated hereunder by a party hereof shall be
deemed to be a waiver by such party of compliance with any condition inserted for its benefit
and not satisfied at Closing.
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29. SEVERABILITY

If any provision contained in this Agreement or the application thereof to any person/entity or
circumstance is, to any extent, invalid or unenforceable, the remainder of this Agreement and the
application of such provision to persons/entities or circumstances other than those to
whom/which it is held invalid or unenforceable, shall not be affected thereby and each provision
contained in this Agreement shall be separately valid and enforceable to the fullest extent
permitted by law. '

30. DIVISION/HEADINGS

The division of this Agreement into Sections, Subsections, Paragraphs and Subparagraphs and
the insertion of headings or captions are for convenience of reference only and shall not affect
the construction or interpretation of this Agreement or any part hereof.

31. ENTIRE AGREEMENT

This Agreement and the schedules attached hereto constitute the entire agreement between the
Vendor and the Purchaser in respect of the Property. Each of the parties acknowledges that,
except as contained in this Agreement, there is no representation, warranty, collateral agreement
or condition (whether a direct or collateral condition or an express or implied condition) which
induced it to enter into this Agreement.

32. CUMULATIVE REMEDIES -

No remedy conferred upon or reserved to one or both of the parties hereto is intended to be
exclusive of any other remedy, but each remedy shall be cumulative and in addition to every
other remedy conferred upon or reserved hereunder, whether such remedy shall be existing or
hereafter existing, and whether such remedy shall become available under common law, equity
or statute. -

33. INTERPRETATION
This Agreement shall be read with all changes of gender and number as required by the context.
34, REFERENCES TO STATUTES

Except as otherwise provided in this Agreement, references to any statute herein shall be deemed
to be a reference to such statute and any and all regulations from time to time promulgated
thereunder and to such statute and regulations as amended or re-enacted from time to time. Any
reference herein to a specific section or sections, paragraph or paragraphs and/or clause or
clauses of any statute or regulations promulgated thereunder shall be deemed to include a
reference to any corresponding provision of future law.

35. TIME OF ESSENCE

Time shall in all respects be of the essence hereof provided that the time for the doing or
completing of any matter referred to herein may be extended or abridged by an agreement, in

-
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writing, executed by the Vendor and the Purchaser or their respective solicitors who are hereby
expressly appointed for that purpose.

36. CANADIAN FUNDS

All references to dollar amounts contained in this Agreement shall be deemed to refer to
Canadian funds.

37. TENDER

Any tender to notices, documents and/or monies hereunder may be made upon the Vendor or the
Purchaser or their respective solicitors. Monies may be tendered by wire transfer.

38. FURTHER ASSURANCES

Except as otherwise expressed herein to the contrary, each party shall, without receiving
additional consideration therefor co-operate with and take such additional actions as may be
requested by the other party, acting reasonably, in order to carry out the purpose and intent of
this Agreement.

39. CONFIDENTIALITY

The Purchaser agrees that all information and documents supplied by the Vendor or anyone on
its behalf to the Purchaser or anyone on the Purchaser’s behalf (including but not limited to
information in the schedules hereto) shall, unless and until Closing occurs, be received and kept
by the Purchaser and anyone acting on the Purchaser’s behalf on a confidential basis and,
without the Vendor’s prior written consent shall not be disclosed to any third party. If for any
reason Closing does not occur, all such documents (including without limitation, the Material
Documents) shall forthwith be returned intact to the Vendor and no copies or details thereof shall
be retained by the Purchaser or anyone acting on its behalf. The Purchaser and Vendor further
agrees that unless and until the terms of this Agreement become public knowledge in connection
with an application to the Court, the Purchaser and Vendor shall keep such terms confidential
and shall not disclose them to anyone except the Purchaser’s and Vendor’s solicitors, agents or
lenders acting in connection herewith and then only on the basis that such persons also keep such
terms confidential as aforesaid. The Vendor agrees that this document may not be shown to any
person or party listed on the Notice and Statement of Receiver attached hereto and marked as
Schedule “E”, prior to the end of the Due Diligence Period. :

40. NON-BUSINESS DAYS

In the event that any date specified or any date contemplated in this Agreement shall fall upon a
day other than a Business Day, then such date shall be deemed to be the next following Business

Day.
41, DOCUMENTATION PREPARATION AND REGISTRATION

The Purchaser shall prepare or cause to be prepared the land transfer tax affidavit to be attached
to the Vesting Order described in Subsection 23(a) hereof. The Vendor shall prepare or cause to



-21 -

be prepared all other documentation described in Section 23 hereof. Each of the parties shall
deliver draft documentation to the other not less than three (3) Business Days prior to Closing.
Except as otherwise expressly provided in this Agreement, all such documentation shall be in
form and have substance satisfactory to the Vendor and the Purchaser, acting reasonably. The
Purchaser shall be responsible for and pay all registration costs incurred in connection with the
transaction contemplated in this Agreement. Except as otherwise expressly provided in this
Agreement, each of the Vendor and the Purchaser shall be responsible for and pay all legal and
other professional/consultant fees and disbursements incurred by it, directly or indirectly, in
connhection with this Agreement.

42, LAND TRANSFER TAXES AND RETAIL SALES TAXES

The Purchaser shall pay all land transfer taxes (as required pursuant to the Land Transfer Tax Act
(Ontario)) and, if applicable, all retail sales taxes (as required pursuant to the Retail Sales Tax
Act (Ontario)) payable in connection with the transfer of the Property pursuant to this
Agreement.

43. GOVERNING LAWS

This Agreement has been executed in the Province of Ontario and, for all purposes, shall be
construed in accordance with and governed by the laws in effect within the Province of Ontario,
and the federal laws of Canada applicable thereon

44,  ASSIGNMENT

No party may assign its rights or obligations under this Agreement of Purchase and Sale without
the prior written consent of the other party. Notwithstanding the foregoing, the Purchaser shall
have the right, until 2 Business Days prior to the granting of the Vesting Order to assign, in
whole or in part, its rights to acquire the Property hereunder to any company or companies
provided by the Purchaser provided that such assignment shall not release the Purchaser from its
obligations under this Agreement.

45. VENDOR’S CAPACITY

It is acknowledged by the Purchaser that the Vendor is entering into this Agreement solely in its
capacity as Court-Appointed Receiver of the undertaking, property and assets of the Debtor and
that the Vendor shall have no personal or corporate liability under or as a result of this
Agreement. Any claim against the Vendor shall be limited to and only enforceable against the
property and assets then held by or available to it in its capacity as Receiver of certain property
of the Debtor and shall not apply to its personal property and other assets held by it in any other
capacity. The term “Vendor” as used in this Agreement shall have no inference or reference to
the present registered owner of the Property. The Purchaser acknowledges that the Property is
and shall remain in the possession of the Debtor until Closing.

46.  SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns.

g
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DATED as of the date first mentioned above.
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Lioness Developments Inc.

Per:

NameW/Mé%ﬁ
Title: (/P FAMAMCE

Authorized signing officer(s)
I/We have authority to bind the Corporation
Without personal liability.

The Vendor hereby accepts the foregoing offer to purchase and its terms and agrees with the
Purchaser to duly complete the trarisaction contemplated fhereunder.

2 4
DATED at Toronto, Ontatio this D/r da

Collins Barrow Toronto Limited, solely in
its capacity as Court-appointed Receiver of
2723 Lancaster Road Inc. and not in its -

Tﬁlc: ‘ Preéidcht

I/We have authority to bind the Corporation.
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Municipal Address:

Legal Description:

Roll Number:
PIN

SCHEDULE A

LEGAL DESCRIPTION OF THE LANDS

2723 Lancaster Road, Ottawa, ON

Parcel A-14, Section 4M-121; Part Block A, Plan 4M-121, Parts 1-4 and 6
on Reference Plan 4R-6646, S/T LT496170; T/W LT496170; S/T
LT601576; S/T LT608689, City of Ottawa

061410610200815
04262-0027
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SCHEDULE B

COURT ORDER



Court File No. 15-66931

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 5TH

JUSTICE &.77 Hacekd ( )
A | DAY OF JANUARY, 2016

THE MANUFACTURERS LIFE INSURANCE COMPANY
Applicant
- and -
2723 LANCASTER ROAD INC.

Respondent

APPLICATION UNDER Section 243(1) of the Barnkruptcy and Insolvency Act, R.S.C. 1985, c.
B-3 and Section 101 of the Courts of Justice Act, R.S.0. 1990, ¢. C43

ORDER
(appointing Receiver)

THIS APPLICATION made by The Manufacturers Life Insurance Company (the
“Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0.
1990, c. C.43, as amended (the "CJA") appointing Collins Barrow Toronto Limited as receiver
(the "Receiver") without security, of all of the assets, undertakings and properties of 2723
Lancaster Road Inc. (the "Debtor") acquired for, or used in relation to a business carried on by

the Debtor, was heard this day at 161 Elgin Street, Ottawa, Ontario.

ON READING the affidavit of Robert Amos sworn December 17, 2015 and the exhibits

thereto and the consent of Collins Barrow Toronto Limited to act as the Receiver,

il

[



-2

AND UPON HEARING from counsel for the respondent, and upon being advised of the
consent of the parties,

SERVICE

L. THIS COURT ORDERS that the time for service of the notice of application and the

'application record is hereby abridged and validated so that this 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, Collins Barrow Toronto Limited is hereby appoiated 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:

(@)  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;

{©) 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

@
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course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

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;

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;

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; |

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

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;

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;

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(@  without the approval of this Court in respect of any transaction not
exceeding $50,000.00, provided that the aggregate consideration

for all such transactions does not exceed $250,000.00; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds
the applicable amount set out in the preceding clause and in each
such case notice under’ subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Mortgages Act,
as the case may be, shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply;

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

; Debtor;

-
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(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;

(@ to exercise any shareholder, partnership, joint venture or other rights
which the Debtor may have; and

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

the performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the 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, (i) 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 "P>el'SOll") 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
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
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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 C'ourt

upon application by the Receiver on at least two (2) days notice to such landlord and any such
secured creditors.
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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 Debtbr_ 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.
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
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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

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act,
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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, thé 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 appliéable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of

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

it

I

s



-10-

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 4ct. Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA. or by any
other applicable 1egislatioxi.

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 ité. counsel, and such amounts shall constitute advances against its

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

21.  THIS COURT ORDERS that the Réceiver 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

<
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consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge™)
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liems, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinaté 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 (thé
“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 ht_tg://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e—service- '

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further

s
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orders that a Case Website shall be established in accordance with the Protocol with the

following URL http://www.collinsbarrow.com/en/toronto-ontario/2723-Lancaster-Road.

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 écting
as a trustee in bankruptcy of the Debtor.

29.  THIS COURT HEREBY REQUESTS the aid and récognitioh 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,
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
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada.

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

by the Receiver from the 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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to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it 1s 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 January, 2016.

Collins Barrow Toronto Limited, solely in its
capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

Legal*19154808.2



THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant

and

2723 LANCASTER ROAD INC.
Respondent

Court File No. 15-66931

Legal*19154808.2

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
OTTAWA

ORDER

Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON MSH 3C2

David S. Ward LSUC #: 33541W

Tel:  416.869.5960
Fax: 416.640.3154
dward@casselsbrock.com

Leonard Loewith LSUC #: 65606N
Tel:  416.860.6471

Fax: 416.640.3092
lloewith@casselsbrock.com

Lawyers for the Applicant
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SCHEDULE C

ASSUMED ENCUMBRANCES

“Assumed Encumbrances” means the following:

L.

10.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act,
R.8.0. 1990, and any amendments thereto or any successor legislation, except paragraph
11;

The reservations, limitations, provisos and conditions expressed in the original grant from
the Crown;

Any registered or unregistered easements or rights of way in favour of any governmental
authority or public utility provided that none of the foregoing interfere in any material
adverse respect with the current use of the Property;

Inchoate liens for taxes, assessments, public utility charges governmental charges or
levies not at the time due;

All agreements and easements, registered or otherwise, for utilities and services for
hydro, water, heat, power, sewer, drainage, cable and telephone serving the Property,
adjacent or neighbouring properties, provided none of the foregoing interfere in any
material adverse respect with the current use of the Property;

Any encroachments, minor defects or irregularities indicated on any survey of the
Property or which may be disclosed on an up-to-date survey of the Property provided that
in either case same do not materially adversely impair the use, operation, or marketability
of the Property;

Zoning (including, without limitation, airport zoning régulations), use and building by-
laws and ordinances, federal, provincial or municipal by-laws and regulations, work
orders, deficiency notices and any other noncompliance;

Any breaches of any Applicable Laws, including outstanding building permits, work
orders and deficiency notices;

Any subdivision agreements, site plan agreements, developments and any other
agreements with the Municipality, Region, publicly regulated utilities or other
governmental authorities having jurisdiction;

Minor title defects, if any, that do not in the aggregate materially affect the use of the
Property for the purposes for which it is used on the date of acceptance of this
Agreement;
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11.  The following instruments registered on title against the Property:

Assumed Encumbrarces related to the Property
(unaffected by the Vesting Order)
Permitted Encumbrances for PIN No.,

Reg. Num. | Date Tnstrument Tyljé [ Parties From

Parties To

None | N/A — |N/A N/A
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CONFIDENTIAL APPENDIX “i”
TO THE SECOND REPORT OF THE RECEIVER DATED 29 AUGUST, 2016

[CONFIDENTIAL - SUBJECT TO REQUEST FOR SEALING ORDER]
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Collins Barrow Toronto Limited
Court Appointed Receiver of 2723 Lancaster Road Inc.
Interim Statement of Receipts and Disbursements
For the period January 5 to August 19, 2016

Receipts
HST Refund
Interest on bank deposit

Total receipts (1)

Disbursements
Appraisal
Insurance
Operating costs
Other
Property maintenance and repairs
Property Manager
Property taxes
HST/PST paid
Receiver's fees
Security
Utilities

Total disbursements

Excess of Disbursements over Receipts
Advances from secured lender under Receiver's Certificates

Net cash on hand

Notes:

13,727
30

13,758

9,350
22,670
7,690
398
10,237
16,000
92,145
17,138
28,200
1,077
52,917

257,823

(244,066)

250,000

5,934

(1) The total receipts do not include a deposit of $150,000 paid by Lioness to the Receiver, to
be held in trust pending the closing of the sale of the Property.

This Appendix forms part of the Receiver's Report to the Court dated
August 29, 2016 and should only be read in conjunction therewith.
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August 26, 2016

2723 Lancaster Road Inc.
“For Internal Purposes Only”

Attention: Rob Amos

Re:

Mortgage #: 840273:11
Mortgagor: 2723 Lancaster Road, Inc.
Property Address: 2723 Lancaster Rd., Ottawa, ON

We have prepared the following figures for payoff of the above-referenced mortgage for payout on August 26,

2016:
Principal balance (PBO) after application of the 7/1/2015 instalment $1,987,725.89
Accrued Interest from July 1, 2015 through to August 26, 2016 @ 4.72% 108,912.51
Protective Advance 250,000.00
Interest Owing on Protective Advance 6,299.85
Suspense Credit (Aug. 1, 2015 payment) (16,568.79)
Recoverable Expense 67.00
Legal Fees 83,839.13
Total amount due to payoff on August 26, 2016 $2,420,275.59

This statement is valid until August 26, 2016 only. Funds received after 3:00pm EST on August 26,
2016 are subject to a combined per diem of $290.55 on the PBO and protective advance.

After August 26, 2016 a revised statement will be required to discharge your loan and will be prepared only
upon your written request.

Please remit the required payoff funds using one of the following methods:

(1)

(2)

By Wire - before 3:00pm EST

Manulife, Transit # 06702-003, Account #160-101-2, Swift Code: ROYCCAT2

Royal Bank of Canada, 2 Bloor Street East, Yonge & Bloor Branch, Toronto, ON M4W 1A9
Reference Mortgage #840273:11 / Attention: Mortgage Servicing-Remittance Area

By Certified Cheque or Bank Draft - must arrive at our office before 12:00 noon EST
Made payable to "Manulife”, Mortgage Servicing, 200 Bloor Street East, Toronto, ON M4W 1E5

w2

Mortgage Servicing .

Canada: P.O. Box 3000, PO F, Toronto, ON M4Y 1X1

U.S.: P.0O. Box 600, Niagara Station, Buffalo, NY 14201-0600
Courier: 200 Bloor Street East, Toronto, ON M4W 1E5
Telephone: (416) 926-3620 Toll Free: (800) 286-1909

Fax: (416) 926-3123 Toll Free: (800)615-0387

We operate as John Hancock in the United States and Manulife in other parts of the world.
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August 26, 2016 — Payoff Letter ‘ - Page 2
Mortgage #: 840273:11

Uncertified funds will be returned. Any additional charges will be your responsibility.

Upon receipt of the applicable funds, we will prepare the necessary release of all pertinent security
documents held by Manulife. Alternatively, your attorney can prepare and email the release documentation
to both INVMTGSVCMGT@manulife.com and INVMTGLGL@manulife.com.

Please note that we reserve the right to amend the above any time before receipt of funds.

Sincerely,

e i
Leslie Ann Scott

Mortgage Servicing

Leslie_ Ann_Scott@manulife.com
416-852-0505

E.&O.E.
cc. Remittance, REIG,

We operate as John Hancock in the United States and Manulife in other parts of the world.
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