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Court File No.: 15-66931 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE MANUFACTURERS LIFE INSURANCE COMPANY 

- and-

2723 LANCASTER ROAD INC. 

NOTICE OF MOTION 

Applicant 

Respondent 

COLLINS BARROW TORONTO LIMITED, (the "Receiver") without security, of all 

of the undertaking, properties and assets,of2723 Lancaster Road Inc. (the "Debtor") will make a 

motion to the Court on Friday, 16th 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. 

1. 

2. 

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

THE MOTION IS FOR: 

Orders substantially in the fonn of the draft orders attached as Schedule "A" and 

Schedule "B"; 

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 IG5 

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 

THE HONOURABLE 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

FRIDAY THE 16TH 

JUSTICE DAY OF SEPTEMBER, 2016 

BETWEEN: 

... ~ ..... u LIFE INSURANCE COMPANY 

Applicant 

- and-

Respondent 

ORDER 

THIS MOTION, made by COLLINS BARRO 

capacity as the Court-appointed interim receiver and 

undertaking, properties and assets of 2723 Lancaster Road 

LIMITED, in its 

of the 

for an order 

approving the sale transaction (the "Transaction") by an agreement of purchase 

and sale (the "Sale Agreement") between the Receiver Developments Inc. (the 

"Purchaser") made as of30 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 AS1~enrm~lS; 

day at 161 Elgin Street, Ottawa, Ontario. 

ON READING the Second Report and on hearing the submissions of 

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 saJe 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 

Bal1kruptcy 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 
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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 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

Court File No.: 15-66931 

... ~.a: ... ...,. LIFE INSURANCE COMPANY 

Applicant 

- and-

2723 LANCASTER ROAD INC. 

Respondent 

RECITALS 

A. 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"). 

B. Pursuant to an Order of the Court dated [DATE], the 

purchase and sale made as of 30 June 2016 (the "Sale 

Lioness Developments Inc. (the "Purchaser") and provided 

the Debtor's right, title and interest in and to the t'urcha,sea 

anl'.""'I7I3t1 the agreement of 

the Receiver and 

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 

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

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: 
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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, SIT LT496170; 
T/W LT496170; SIT LT601576; SIT 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. OCll10945 



1. 

2. 

3. 

4. 

5. 

6. 

7. 

Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants 
related to the Real Property 

(unaffected by the Vesting Order) 

Instrument No. LT481817 

Instrument No. 4R5656 

Instrument No. LT593589 

Instrument No. 4R6646 

Instrument No. L T608689 

Instrument No. LT666897 

Instrument No. OC147842 

TOR_LA W\ 9007300\1 
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BETWEEN: 

THE MANUFACTURERS LIFE INSURANCE COMPANY - and-
Applicant 

Court File No.: 15-66931 

2723 LANCASTER ROAD INC. 
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 1 G5 

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 16TH 

JUSTICE DAY OF SEPTEMBER, 2016 

BETWEEN: 

.... "' ........ "' .... LIFE INSURANCE COMPANY 
Applicant 

- and-

2723 LANCASTER ROAD INC. 

THIS MOTION made by 

capacity as court appointed interim rpl'P.t"(7,pr 

of the undertaking, properties and aSS1~,,4[,)r 

this day at 161 Elgin Street, Ottawa, Ontario. 

Respondent 

TORONTO LIMITED, in its 

(the "Receiver") without security, of all 

Road Inc. (the "Debtor") was heard 

ON READING the Receiver's Second Report dated 29_~ .. 2016 (the "Second 

Report"), and on hearing the submissions of cousel for the appearing for the 

Debtor, 

1. THIS COURT ORDERS that the Schedule I to the 

hereby sealed pending completion of the sale 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 COlrn,mphy,J[(iJJ 

the Second Report. 
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THE MANUFACTURERS LIFE INSURANCE COMPANY -and-
Applicant 

TO~LAw\ 9015584\1 

Court File No.: 15-66931 

2723 LANCASTER ROAD INC. 
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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BETWEEN: 

THE MANUFACTURERS LIFE INSURANCE COMPANY -and-
Applicant 

>:: 

Court File No.: 15-66931 

2723 LANCASTER ROAD INC. 
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 
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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BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

Court File No. 15-66931 

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 

0018 



Table of Contents 

I. INTRODUCTION ..................................................................................................... 1 

II. BACKGROUND ...................................................................................................... 4 

III. RECEIVER'S ACTIVITIES SINCE THE FIRST REPORT ....................................... 5 

IV. MARKETING ACTiViTIES ........................ i •• i .......... ~ ••• ~ ... ' ... i ................... ; ...... ' ............. 6 

V. SALES ACTIVITIES ..... ~.~ ...................... , .......... " ... ,.,. .... ~i; ................... ;.~ .. , ........... ; •••• · ......... 7 

VI. APPROVAL OF SALE ....... ,., ........ , ......... , .... ~ ......... ; ........................................... " ............... 10 

VII. RECEIVER'S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS. 13 

VIII. SECURED OR PRIORITY CLAIMS ...................................................................... 14 

IX. PROPOSED INTERIM DiSTRIBUTION ................................................................ 14 

x. CONCLUSION ~.t:.--'i-.-'!._ .. -.-,.:·(i .... -...... *' .... "._ •• ,;.: .. '.·.· ••• ·•· •••••• ,.-• .,.·4-.' .. '1I •• ~' ••• t •• t •• f.II ................... * ................ 15 

Appendices 

Appointment Order ...... ~.:, ... ~,_ ... '_ .. 1~_ •. '_ •••• ~.,4 .............. ,.,., •• " ................. I.~ •• " •••••• ·•· •••••••••••• " ••••••••• I .......... A 

First Report .... " .................. ~~ .. -4-'''''.~ •• , I •••• ,' ••• ".!'_"." ••••••••••• , ! ••••.•.•• _ ••••••••••• ! ••.••.••.•• , ............. ,-, •• ' .................. 8 

June 23 Order ............. -.• it •• '*t, ...... ~~_ • ..; .". __ I' ............ ~ ... _!:', ... ,~~.'!'t-..... t._;,. __ ......... _~, '.' •• ~ .............. ~.!~! ••• -": ••••••••••••••• ' •••••• '!' ••••• C 

APS ... -._ .•. ' ....... ;;'_.'.~.L;' ....... ,;: ..... -••• _ •• -...... ~ ••• , •• , ••••••••• .; ....... , •. j, ..... , ..... :t ....... '.' , •• _ ~ .. ,. t ~ •• ~. 10 .......... .- ..... _ ••••• :.; ••••• _ ....... ,_~ ....... " .... H 

Confidential Report ....................... ~ ................ -', ............... , .......... , ........ , ...................... ~ ........... ; ..... I 

Interim Statement of Receipts and Disbursements ........................ , ... , ... _ ........................... J 

Manulife Mortgage Statement. .. n •• ; ........................................................... ,.~ ........................ K 



I. INTRODUCTION 

1. 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". 

2. 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. 

3. 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. 

4. 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. 

5. 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 cop~ of the June 23 

Order is attached hereto as Appendix "C". 

6. 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 

http:tI'NWW,.coilinsbarrow.com/en/torotlto.;ontario/restructuriQ9-and;.recovery­

·engagemenfs/2723~lancaster-road. 

Purpose of Second Report 

7. 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 Report; 

2 
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(b) 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"); 

(c) 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; 

(d) seek an order sealing Appendix "I" to the Second Report; 

(e) provide the Court with a summary of the Receiver's cash receipts and 

disbursements for the period January 5,2016 to August 19, 2016; 

(f) seek an Order authorizing and directing the Receiver to make an interim 

distribution to The Manufacturers Life Insurance Company ("Manulife" or 

the "Mortgagee"); and 

(g) seek the Court's approval of the Second Report and the Receiver's 

conduct and activities described therein. 

Terms of Reference 

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

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

3 
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"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. 

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

expressed in Canadian dollars. 

II. BACKGROUND 

10. 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. 

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

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

12. The Applicant, 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). This loan is secured by a mortgage 

on the Lancaster Property amongst other security granted. 

4 

0023 



<.' 

'I 
.' 

13. 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 Property. 

14. 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. 

15. On January 5, 2016, pursuant to the Appointment Order, CaTL was appointed as 

Receiver of 2723. 

III. RECEIVER'S ACTIVITIES SINCE THE FIRST REPORT 

16. 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. 

17. 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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IV. MARKETING ACTIVITIES 

18. 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) on February 8, 2016, CBRE e-mailed a flyer (the "Flyer") and 

confidentiality agreement ("CA") to more than 500 potential investors; 

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

(c) a ground sign was erected on the Lancaster Property on February 17, 

2016 (the "Signage"); 

(d) 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"); 

(e) from February 22 to March 18, 2016, CBRE actively pursued the 500 

potential investors who were recipients of the February 8 e-mail campaign 

through phone calls and follow-up; 

(f) the Lancaster Property was listed on LoopNet (the commercial real estate 

online marketplace) and included in CBRE vacancy/available property 

emails; 

(9) 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; 

(h) 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; 
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(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 

(j) 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 "0", "E", "F" and "Gil, respectively, to this report. 

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 

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

April 26, 2016. 

22. 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. 

23. 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. 

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

Further Listing Price Reduction 

25. 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. 

26. 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"). 

27. 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. 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. 

29. 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. 

30. 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. 

31. 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". 

32. The terms of the APS include the following: 

(a) a deposit in the amount of $150,000 to be deposited in the Receiver's 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; 

(c) 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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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. 

33. 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. 

34. 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). 

VI. APPROVAL OF SALE 

35. 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: 

(a) 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 Lancaster Property was listed for sale in The Globe and Mail; 
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(d) the Lancaster Property was listed on loopNet and included in CBRE 

vacancy/available property e-mails; and 

(e) the Lancaster Property was exposed to the market for a period of more 

than four and a half months; 

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

the Receiver believes that it is reasonable and prudent to accept the lioness 

offer for the following reasons: 

(a) 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; 

(b) the Purchase Price is the highest offer that the Receiver has received; 

(c) the APS provides for quick closing of the sale transaction, namely ten 

business days after the Vesting Order is granted; 

(d) the Purchaser is a company affiliated with Urbandale Corporation, which is 

a major local landlord and real estate developer in Ottawa, and is 

expected to be able to close the sale transaction; 

(e) 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; 
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(f) 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 

(ii) required cosmetic work estimated by one investor as costing an 

additional one million dollars; 

(g) 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 
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seeking the approval of this Honourable Court of the APS entered into by the 

Receiver in connection with the sale of the Lancaster Property. 

38. 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. 

VII. RECEIVER'S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS 

39. 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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made to the Receiver by Manulife. As the building is vacant, there is no 

operating income to cover the Lancaster Property's carrying costs. 

40. 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. 

41. 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. 

VIII. SECURED OR PRIORITY CLAIMS 

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

Lancaster Property other than the Applicant's mortgage. 

IX. PROPOSED INTERIM DISTRIBUTION 

43. 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". 

44. 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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(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. 

X. CONCLUSION 

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

for the following: 

(a) approving the Second Report and the conduct and activities of the 

Receiver as set out therein; 

(b) 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; 

(c) sealing Appendix "I" to the Second Report; 

(d) approving the R&D; 

(e) authorizing and directing the Receiver to make the Proposed Interim 

Distribution to Manulife; 

15 

0034 



All of which is respectfully submitted to this Court as of this 29th day of August, 2016. 

COLLINS BARROW TORONTO LIMITED 
In its capacity as Court Appointed Receiver 
of 2723 Lancaste . ad Inc. and 
not in It . erso,ol"paCitY 
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THE HONOURABLE 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

JUSTICE C::/.. Ho..c.kl(3i/!O~ 
) 

) 

) 

Court File No. 15-66931 

TUESDAY, THE 5TH 

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.O. 1990, c. C.43 

ORDER 
(appointing Receiver) 

TInS 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 "DIA") and section 101 of the Courts of Justice Act, R.S.O. 

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, Ontano. 

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 counsel for the respondent, and upon being advised of the 

consent of the parties, 

SERVICE 

1. TillS 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 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; 

(c) to manage, operate, and carry on the business of the Debtor, including the 

powers to enter into any agreements, incur any obligations in the ord~ary 
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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; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order; 

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

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

or parts thereof; 

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

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

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

security held by the Debtor; 

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

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver'S name or in the 

name and on behalf of the Debtor, for any purpose pursuant to this Order; 

(i) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby 

conveyed shall extend to such appeals or applications for judicial review 

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

G) 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; 

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

thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transactio~ not 

exceeding $50,000.00, provided that the aggregate consideration 

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

eii) 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; 

(1) to apply for any vesting order or other orders necessary to convey. the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

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

(m) to report to, meet with and discuss with such affected Persons (as defIned 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 

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

Property against title to any of the Property; 

(0) 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; 

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

which the Debtor may have; and 

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

the perfonnance 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. TIllS COURT ORDERS that (i) the Debtor, (ii) all of its current and fonner directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 

Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all· such 

Property to the Receiver upon the Receiver's request. 

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and infonnation 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 infonnation (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 

0041 



-6-

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 Recor~s without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records 'as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver's intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver's entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court 

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 IIProceedingll
), 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 andlor 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 fonns 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. TillS 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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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 andlor 

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

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

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

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

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

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

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

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

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

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental 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 tlReceiver's Chargetl) 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 BTA. 

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 ajudge 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 RECElVERSIDP 

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 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. TIllS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scilpractice/practice-directions/toronto/e-service­

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

. following URL http://www.col1insbarrow.comlenltoronto~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 Debtorrs creditors or other interested parties at their respective addresses as 

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

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

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

day after mailing. 

GENERAL 

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

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

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

as a trustee in bankruptcy of the Debtor. 

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

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

30. . THIS COURT ORDERS that the Receiver be at liberty and is hereby authorize.~ 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 

0048 



I 
·1 
I 

-13 -

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, ifnot 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. 

LegaJ*19154808.2 

Collins Barrow Toronto Limited. solely in its 
capacity 
as Receiver of the Property. and not in its 
personal capacity 

Per: 

Name: 

Title: 
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THE MANUFACTURERS LIFE INSURANCE COMPANY and 

Applicant 

Legal'I'l9154808.2 

2723 LANCASTER ROAD ]NC. 

Court File No. 15-66931 

ONTARIO 
SUPERIOR COURT OF .mSTICE 

PROCEEDING COMMENCED AT 
OTTAWA 

ORDER 

Cassels Brock & Blackwell LLP 
2100 Scotia Plaza 
40 King Street West 
Toronto, ON MSH 3C2 

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

Leonard Loewith LSUC #: 65606N 
Tel: 416.860.6471 
Fax.: 416.640.3092 
lloewith@casselsbrock.com 
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BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Court File No. 15-66931 

THE MANUFACTURERS LIFE INSURANCE COMPANY 

Applicant 

- and-

2723 LANCASTER ROAD INC. 

Respondent 

FIRST REPORT OF THE RECEIVER ON 2723 LANCASTER ROAD INC. 

May 27,2016 
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I. INTRODUCTION 

1. 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". 

2. 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. 

3. 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 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 

1 
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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. 

4. 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-

engagemel1tsI2723 ... lancaster~road. 

Purpose of First Report 

5. 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 January 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 

',' I ~. ! . (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. 
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Terms of Reference 

6. 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 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. 

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

expressed in Canadian dollars. 

II. BACKGROUND 

8. 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. 

9. 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. 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. 

11. 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. 

12. 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. 

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

Receiver of 2723. 

III. RECEIVER'S ACTIVITIES TO DATE 

Possession and Control 

14. 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 
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Group of Companies ("Regional"), the former Property Manager retained by the 

Debtor, and therefore BMO could not comply with the Receiver's request. 

15. 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. 

16. 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. 

5 
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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 additional records, it will . request that Regional provide those 

records to the Receiver. 

Property Taxes 

20. On February 4,2016, the Receiver issued payment of $92,144.80 to the City of 

Ottawa in respect of the 2015 property tax arrears. 

21. 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) 

22. A property tax vacancy rebate application was filed on the Debtor's behalf 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. 
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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. 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. 

IV. MARKETING AND SALES ACTIVITIES 

25. 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 Manulife 

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. 

26. 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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V. RECEIVER'S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS 

27. 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's current carrying costs. 

28. 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. 

29. 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. 

30. The Receiver has issued to Manulife Receiver's Certificates No.1 and No.2 in 

respect of the funds advanced. 

VI. SECURED OR PRIORITY CLAIMS 

31. 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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VII. RECEIVER'S PROJECTED CASH FLOW 

32. Attached hereto as Appendix "0" 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. 

33. 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 includes the Receiver's fees associated with 

the marketing and sale of the Property. 

34. 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. 

35. The Receiver considers it fair and reasonable that the Applicant be fully 

protected for monies that it advances to the Receiver 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 
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for the Property is not completed by August 31, 2016 and additional funding is 

required by the Receiver. 

VIII. 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 27th day of May, 2016. 

COLLINS BARROW TORONTO LIMITED 
In its capacity as b "rt Appointed Receiver 
of 2723 Lanc8ste ad Inc. and 
not in j ,,' .. I ". pacity 

Per' . Win A annenbaum, FCPA, FCA, FCIRP, LIT 
Presid' nt 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

Court File No. 15-66931 

0086 

THE HONOUR~BLE , t;K' 
fl ~,Jtrj .. ~eA . 

~THE)8"')3 ~ 
JUSTICE f~lGk <)i\A.l 

) 

) 

) 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, RRO. 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, 

Legal"'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.O. 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. " 
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ORDER 
(Amending Receivership Order) 

CASSELS BROCK & BLACKWELL LLP 
Barristers and Solicitors 
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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 
lIoewith@casselsbrock.com 

Lawyers for the Receiver 

Bi()C..$~ 
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THE OFFERING 

W CORE limited (·CBRE"), on behalf of Collins Borrow Toronto 
§; limited, Court-Appointed Receiver of 2723 Lancaster 
% Road Inc. (the "Court·Appointed Receiver" or -Vendor"} 
n is pleased 10 oller for sale 2723 Lancaster Rood (the ;a "Property" or "Building") located in the Belfast Sheffield 
• •• Business Pork in East Ottowa, Ontario. The Property 
:;g represents a unique opportunity 1o purchase a significant 
~ olfica building in anG of Ottowa's largest Business Parks. 
l> 2723 lancaster oilers a buyer with on attractive owner/ 
c occupier opportunity 01 a price point considered to be 

! significantly below replacement cost. 

PROPERTY HIGHLIGHTS 
• Allroctive owner occupier opportunity; 

• Two storey, 36,858 sq. fI. suburban office building; 

• 1.69 ocre site, profeSSionally landscaped green areas; 

• 86 stall, surface parking 101, providing on additional 
revenue opportunity; 

• Two storey glass atrium, with a security controlled vestibule 
at the front entrance; 

• Hydraulic elevator; 

• Receiving area at the back of the building with hydraulic 
looding dock lifti 

• Concrete padded picnic table gathering area at all four 
corners of the building; 

• Newly installed ellerior lighting system; 

• Situated in Qlfawa's east end, in close pl"o.timify to Ihe 
Queenswoy. 

ASKING PRICE: $3,775,000 

.CBRE 
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U.s. losing market 
dominance in wheat 

Chin3~led group 
taI"gets Starwood 

Viacom re .. elects 
board of directors 

The United States, once the _ U.S. hotel op~rator Starwj)o!i. ViacQIllInc. inyestors vote~ to .re­
wOl'~d:slal'aeS!wqe<lfl,e¥pp~e)',is _ ~ote" & lJesOl'tS Worldwtde Inc·elec,t its board MoMay, with :' 
sq,edUled tq1tl1portthe8l'iUn . teC~Jved a hfgher bUYQqt Qff~1' . -WiClespread sUPPOlffor the direc­
thlS !1l~mth n:omSollth.:. America . from a CQnSOl'tituu ledbyCltlna 's tors eyen beyond the backing Qf 
in the latest sign of how the . Anb~ngln~uia11c~ Groyptijat·· controlling shareholder Sumner 
country is losmg its dQmination .coul(ldetau~~lnJetna~ Redstone. 
of the global trade. tionat Inc/s planned takeover of Redstone's National Amuse-

Even amid overflowing U.S. Starwood. ments Inc. owns 80 per cent of 
grain bins, there's a ship destined Marriott said it remained com- Viacom voting shares, ensuring 
to reach North carolina shores mitted to the deal,whiehwould fe-election for the board at the 
this month with supplies fr()m creat~tliejvorldl$latgeSfhotel cQ1npanY;$ailn\.laIlDee~iaMon-
Argentina. :ch;lii1'wTt4ct9P.~a$fu¢i.IC:lmg day. A "substMlflaJmajotitY"of 

Olympos, the vessel that's load- Sh~~4to~{Rt.tz,§:~lfQ!l1lQ4 the tlle~toftlxe l\Qlcl~l'S olvi.ltii1$ 
ing 23,494 tonnes of wheat and . Autograph Co .' tiOfi:. snru'esaJso supptlrtedth.e bc)ard 
24.4S(j tonnes of soy'meal O!l SfAtWooeJ·$ ·~-j0ge7.5per members, generalcoqnse) '0: • . 
Mo~day ~t Las Palmas terminal, centill eatJY' .' ··~Qn.MQWday. Mjgh;!el F(ick1a~Saidcatthe.meef- . 

Pulp firms consider 
trees as textiles 

Nordjc;pulp makers are develop­
ing cl~8l) waysto turn birch and 
pinettees IntO clothes or sofa 
covers to llelp revive their indus­
trY and meet demand from fash­
ion and fuiniture firms for 
alternative textiles to cotton. 

There has been no Nordic pro­
duction of viscose, th~cmain tex­
tile fibre from timber, since the 
last h1anufaci:uret stopped nearly 

on environ-
Jllcll .... '5''''Wl1 ... ''. But . spike 

~v •• , ......... .,~ .... to 
demand for vis­

major 
Pro~ in Zarate province of lJUenos· Mamb1t; wlitch~ttiage a $12.3,8-. ilig : 'I'4e sMreh:9~dets"!Jl$Qrele.a" • 

!ires. Will dep.mthis week-and is billion (U.S.) off¢"f~UfNovembei; edalmposaltQ ellnUnatethe' . .au.~tlQ~)1JI(J9J~ltlte~ij 
sj-hed\Ued toreaqg~W:t1minBton UP3 per-'ccnt. A deal with the conipiUl.Y's dual~class structure. 

1 

It 

-

I 

on M;rrch 30,acc.Qfding to - Anbang-led grouP. whose'offer Viacolll has. two classes of 
Rosario porFiiaia1and a sailing values Starwood $12.84~billion, that can vote b~ 
schedule posted oJtthe North may not be increased . . . 
CarQUna State PQt;fS Authority· U.S, "",.,,,t-I,,,u 
we&itt. - _-:- . ~c -~ """'~'g1~:·£~~~~~~~S: 

U .S. w~eatshiRrneJ:I~~arep~E; 
jected to mOP9;g·per:cent this 
yearto 21.1 million tormes in the 
seasonJhat ends 
est sUlce 1972, go"~#iinc~nt,d;:t1[a 
shQ\V."- B10I)mt)erJl 

) proud to have . 
Gold Standard winner, 
1rs in a row that the 
amed one of Canada's 
Companies. 

Ifferent approach to 
sed on partnership with 
ompany - delivers a 
d better results. 

• 1Wo sloret, 36,858 SF 

Belfast Sheffield Business Park Office 

Building 

• 1.69 aae site, professionally 

Iondscuped green a~ 

• 86 stall, surface paoong lot 
For furlh.r infonnalion, please coli: 

David Glick-Stal' 
dovld.gHck·,rul@cbre.com 
6132882048 

www.cbre.ca 
"Sales ReprosQ/l1allvo CBRE 

MULTI·FAMllY PORTFOLIO 
1I1(1I[Nf~.W~TIRlOO. ON 
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COMMERCIAL REAL ESTATE 

-- , 

• Mo,Sbev, 36,8sa SF 
~ ~ IIusineu Ibk ofRoe 
Buildi~ 

• 1:6tDCAl.,~ 
~gIwn-areaS--

• 8~alall, ~'~~:;,i 
for further information, pl"~!l call; 

I 

, MolOrily of units hO'ie bean ~mplalely renUfOted 
All u1ililies haw been separOtGly mctCted 

",iMI\I~'-' .. 1III1j(~, 
~W"0233.0 mW1~W 
~.~8mf1Lcom ~com 

OO/.t.l. ..... 1 '~~I>.;~ill' ' ":::&:FlI;; 
_1I_IIlUn I '*~ " 

SEASIDE INN N.B, 

• 13 fUrnished guest 
rooms 

.......... ·3 energy:effideni: 
apartments 

MEETING NOTICES 

-Royal Bank of Canada 
Notice Of AnnualahifSplcial, Meeting 
oN~.ommon Sfta-rtil1pldfjiJ· .c • ~, 

lh.a Annual, and SpeaiaIM_etli:\gQf ~o",m9n Sharenoldersof 
ftoy~!$~nk ·()f Canacfawllt'~e .hl!laorfWe~Ii~5~~YI AptU6, ~016at 
9:a~a.l)I. (£a$tern 'I'ime) a~ tblrMount R~.I Centre, Auditorium, 
2~QI) Mansfield Streft" M6nt(e,~ Queb,8G '~n8da. 

Karen E. McCarthy . 
Vice"Pr~i~c!!nt"Asso,~IIDtGerieraJiCQun$eJ!ln~<S~£rl!.tJry 
F61.bLl!!'ty8. 2016 ~ -©t.'¢' '~o..~~:~~ .:.::'~ """" 'i", j-'-- ,~ -__ ~-= *_, _ = " _~=--__ ~o ~ ~ _-<- ~ .-

~ 

... NAIIO,HAL 
"'BANK 

c, ~N,oti.ce 'of cAJmual M.eljng. of the Holders 
of CommolfShares"'·~ - ", --, ',' . 

The Annual Meeting of the HoLders of Common Shares of National Bank 
of Canada wilL be heLd at 10:00 a.m. -{EDT) on Friday, ApriL 15, 2016 
on the41h FLoor of 600 De La Gauchetiere StreEtt West, in Montreal, 
Quebec, -Canada. - " .', 

: - - 1 

By order of the Board of Directors, 

Dominic Paradis 
Vice-President, Legal Affairs and torporate Secretary 

Montreal, Feofuary 19, 2016 
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OP 
Reqt,; 
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Ontario' 
single VI 

The Cor 
availabl 
2016 OJ 

system 

Forfurt 
call 1-8, 
ontario 

- Please 
, docum· 

Please 
English 

IlIltID·QPPI 
Pi'OVIndal a 
Rlllqul ..... Immel 
O.amllc\:lange.r tc 
health' . care. 
$SQK :'c$~OK 
W\WJ,aSIlPticheal 
Ernsl\:vonschrad 

restaurant 

• 3.2S+;acres ' 
Ocean-front 

.' $1.4 million - for sale 
by owner . 
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THE OFFERING 

CBRE Umited ("'CBRE"), on behalf 01 Collins Borrow Toronlo 
limited, Court-Appointed Receiver of 2723 Lancaster 
Rood Inc. (the "Covrt-Appointed Receiver'" or "Vendor") 
is pleased 10 offer for sale 2723 lancaster Rood (the 
"Property"' or "Building") located in the Belfost SheHield 
Business Pork in East Onawa. Ontario. The Property 
represents 0 unique opportunity to purchase a significant 
office building in one of Onawa's largest Business Po~s. 
2723 Lancaster presents 0 buyer with on oHrodive owner/ 
occupier opportunity at 0 price poinl considered 10 be 
significantly below replacement cost. 

PROPERTY HIGHLIGHTS 
• Attractive owner occupier opportunity; 

• Two storey, 36,858 sq. fl. suburoon olke building; 

• 1.69 ocre site, professionally landscaped green areas; 

• 86 sloll, surface parking lot, providing on additional 
revenue opportunity; 

• Two slorey glass atrium, with a security controlled vestibule 
at the front enhance: 

• Hydraulic elevator: 

• Receiving area ollhe back of the building with nydroulic 
loading dock lifl; 

• Concrete padded picnic lable gathering area at all four 
corners of the building; 

• Newly installed !3xterior lighting system; 

• Situated in Ottawa's east end, in dase pr()Jl;imity to the 
Queenswoy. 

ASKING PRICE: $3,775,000 

.CBRE 

003:1 



LOCATION OVERVIEW 

The Property is locoted In the Belfost Sheffield Business Pork, odjocenllo the OIlowo Business Porle, fronling direCiIy onlo 
lancaster Rood. The OHowo Business Pone. is one of the City's most established employment hubs given ils cenlrollocolion, 
Iransit accessibility and proximity 10 mojor transportation arteries. 

Siroleglcally located between HWY 417 & Russell Rood the Site provides excellent access 10 key residential & commercial 
areas including Hunl Club, Beliosl SheHield, Herongole, and Walkley Road. In oddiiion, the locolion Is In dose proximity 
10 the Mocondoki Cortier Airport which is only (I short drive from the Sile. 

Ex.isling tenancies in the immediate area inside the Porle Include many small and lorge corporole users thol operate out of 

loosed space in third porty owned buildings as well as owner occupied buildings. Notoble tenonts include Bonk of Canada, 
Publics Works & Government Services Canada, Chase, Conon, City of Ottawa, Goodl~e, and Wesco among others. 

Comprised of over 250 commercially developed acres, The Ottowo Business Pork Is one of Ihe City's most established 
and mature commercial oreos wilh excellent connectivity and accessibility. The Pork is well served by public lransil, major 
roadways and proximity 10 HWY 417. 

lhe area has seen liHle new developmenl given Ihe conslroined land supply, further exacerbaled bylhe large greenbeilihat 
surrounds Ihe City of Ottawa. Adding 10 Ihe Pork's resiliency as an employment cenlre is its prorimity 10 downtown Ottawa 
which 15 approrimotely a 15 minule drive. The Pork offers tenants on excellent cosl alternative to downlown rented space. 

• CBRE 

TRANSPORTATION 

The Subject Property is easily accessible from Highwoy 417 and public transit 
is available olong lancoster Rood via DC Transpo rou1e 86. Ottawa's rood 
network is anchored by 3 major highways: Hlghwuy 416 which conneds 
Ollawa 10 Highway 401; Highway 417 which runs through Ihe heart of 
Qllawo from east 10 wesl; and Highway 50 which runs inla Ihe subUlbs 
of Gotineau. All three highways provide convenient access inlo local 
communilies as well as to the brooder markets of ~nlreal, Toronloand the 
United Sioies. Oitowo's MacDonald Cartier Intemotional Airport provides 
air access 10 all ports of Conado and Ihe world. Ottawa benefits from both 
eN and CP freight roil service and from VIC Rail through the Ottawa Train 
Slation. 

Public lronsil is occommodaled on OC Transpo buses which run through 
the city on Ottawa's Transitwoy (dedicated bus lanes and roads which 
link downlown Oitowo with the suburbs). Ottowa has on8 of Ihe most 
comprehensive public Ironsporlolion systems in Canado providing many 
commuters with a very accessible schedule and well planned roules 
throughoulthe city. The City of Ottowa is currently under conslruction for 
a new world·class light rail transit system. The OHowo light Roil Tronsil 
System is projected to cost $2.1 billion dollors but will provido Ottowa and 
ils resident's $3.2 billion dollars' worth of benefits. The LRT will reduce 
downtown trollic significantly as Ihe downtown Iransit tunnel will be 2.5 
kilometers long . 

0082 

HUNT CLUB EXTENSION 

In 2014 Ihe City of Ottawa completed 
a significant $60M infrostrudure project ~ 
inlended to improve accessibilily by Z 
connecting Hunt Club Rood (0 major f"<t 
Ottawa orteriol east-west roadway) with ~ 
HWY 4 17. Now complete, the final phose ;;: 
01 this $60M project now connects Ihe :.tU 
new Hunl Club interchange with Walkley ~ 
Rood and Innes Rood through 0 new ~ 
north.south corridor. I'J 

This new link between the east and south 
urban communities provides a new 
dedicated rood corridor and will reduce 
rood capacity issues for the surrounding 
areas. It will also help alleviale traffic 
congestion through the city's east end by 
providing direct access 10 the south·end 
of the City and the Ottowa Intematioool 
Airport. 

CBRE. 
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PROPERTY OVERVIEW 

CONFUGURATION 
The property features 0 two storey office building on 0 1.69 acre square shaped sile, with 277 feet of frontage along Ihe 
north side of Lancasler Rood. The sile has two vehicular access poinls wilh a large landscaped green space oreo providing 
separation between the two Ingress/egress poirus. on to Lancoster Rood. 

EXISTING IMPROVEMENTS 
'" The Property is reported to hove baen constructed in approximately 1969 witn 0 footprint of 36,858 square feel. Grode g level parking is/oealed on all four sides of Ihe building, plOviding sulfoce parking foropprollimolely 86 vehldes. 
o 

The Property is conslruded with a cosl.in·place concrete slob.on-grode with 0 sleel frome support structure supporting 
a composile second floor level and Q sleel roof deck. The e.derior walls of Ihe Property ore dod primarily with vertical 
melol siding with oreos o( arc.hileclural concrele block masonry on Ihe lower por1ion of 1he ground floor leval and area of 
curtoinwoll glozing locoled on the wesf eleYCIlion . 

• CBRE 

PROPERTY OVERVIEW 

PROPERTY PHOTOS 

CBRE. 
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PROPERTY OVERVIEW 
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OFFERING PROCESS 

PROCESS OVERVIEW 
Based on information contained in thiS (1.\0\, and olher 
information thol may be mode available by CBRE upon 
request, interested parties ore invited to submit on Offerthot 
addresses the requirements outlined on the following page. 

11 is the intent of Ihe Vendor to enler inlo 0 Vendor's 
form of Agreement (-Agreement-) for Ihe Property with 
the appropriate bidding ennly. None of the iniliol oHers, 
regordless of their form and content will creole ony binding 
legal obligations upon the Vendor or C8RE. 

Neither th6 Vendor nor caRE make any representation or 
warranty, or ony agreement whatsoever, Ihol the Vendor will 
accept any of the oHers or any agreements, before or aher 
negoliolions, which may be exlensiv6. Ne~her Ihe Vendor 
nor CBRE shall compensate any participant for any cosls 
incurred in its participation in the process. 

Offers will be eyalualed, among other criteria, on the: 
consideration offered toward the voluation of the Property, 
the prospective Purchaser's ability to complete the transaction 
and the proposed conditions of 10int venture ogreemenl. 

Following a review 01 lhe oHel'5, lhe Vendor, in its sole 
discretion, may select one or more ollhe offers lhol il judges to 
be mosl attractive. Following selection of on offer, the Vendor's 
form Agreement is to be entered into by the Purchaser and the 
Vendor. Prospective purd~sers should note that the Vendor is 
under no obligation to select any of the oHers. 

OFFERING GUIDELINES 
Offer5 should oulline the terms for the Purchaser of the 
Property and should include, at a minimum, the following 
information: 

,. The proposed purchase price; 

2. The deposit strudure; 

3. Confirmation that the Property will be purchased on on 
"as is, where is· basis; 

4. Proposed timeline for due diligence and binding 
contrad; 

5. An indication of any materiallerms or condilions 
required by the purchaser; 

6. Names 01 the ultimote beneficial owners of the 
Purchaser, including their respedive percentage interests; 

7. Adequate evidence of the purchoser's linonciol ability to 
complele the transadion; 

8. An address, email oddress, and lox number for the 
delivery of notices to lhe Purchaser. 

Offers will be considered on or aher Febrary 
18th, 2016. 

ClCBRE 

Offers should be directed to: 

Collins Borrow Toronto Limited, Court-Appointed Receiver 
of 2723 Lancaster Rood Inc. 

c/o CBRE limited 
333 Presion Street, Suite 700 

Ottowa, Onlorio KIS 5N4 
AHenlion: Nico Zenti! I David Glick-Stol 

MEMORANDUM CONTENTS 
This Confidentiallnformotion Memoral"ldum ("ClM1 is being 
delivered to prospective purchase~ to assist them in deciding 
whether they wish to acquire the Property. This CiM does not 
purport 10 be all inclusive or 10 con loin all the information 
tholo prospediYe purchaser may require in deciding whether 
or not to purchase the Properly. This (1M is for informotion 
and diSCUssion purposes only and' does not constitute an 
offer 10 sell or the solicitation of any offer 10 buy the Properly. 
The ClM provides selective information relating 10 cerioin of 
the physical, locational and financial charaderistics of the 
Pmpeny-

The infoonolion on which this CIM is based has been obtained 
from various sources considered ret.able. Neither the Vendor 
nor CaRE make any representations, declarations or'MlrTOniies, 
expressed or implied, as to the occurocy or completeness of the 
informalion or sIotemenfs contained herein or otherwise and 
such informotion or statements should not be relied upon bt 
prospective purchasers without independent Investigation ond 
verificolion. The Vendor and CBRE apress}y ctasdaim OrTf and 
all liobitrly for ooy errors or omissions in the OM or any other 
wriHen or orol communication Imnsmitled or mode CMliloble 10 
prospective pun:hosers. Prospective purchasers should coooud 
their own Independent invesHgotion ond verification of the 
information provided herein, and should seek legol, OCCOUflting, 
lox,. engineering or oIher advice os necessary. 

If any information relating 10 the Properly, in addition 10 the 
information provided in this CIM, is proyided at any lime, 
crolly or otherwise, by the Vendor and I or caRE or anyone 
ading on their behalf, such information is provided os a 
convenience only withoot representofion or warranty os to its 
accuracy or completeness and such information should not 
be relied upon by prospective purchasers without independent 
investigation and verificanon. 

CONFIDENTIALITY 
By accepting this elM, prospective purchasers ogree to 
hold and Ireot this ClM and its contents in the stridest 
confidance. Prospective purcnosers will nol, diredly or 
indiredly, disclose, communicate or permit anyone else to 
disclose or communicate Ihis CIM or any of its conlenls or 
any part thereof 10 any person, firm or entity without the 

OFFERING PROCESS 

prior written consent of the Vendor and CBRE. 

Prospective purchasers will nol use or permit this ClM to 
be used in any manner detrimental to the interests of the 
Vendor and CBRE or their affiliales or for any other purpose 
than a proposed purchase of the Property. The reCipient of 
this CIM agrees to proYioo CBRE with a lisl of those persons 
to whom this CIM or any information contained herein Is 
provided. 

The terms and conctrtions in tlis Sedlon with resped to 
confidentiat.ty and the discloimer contained under the heoding 
8Memorondvm Contents" will relate to 011 sections of the 
CL'.i as if slated indepencIenMy therein. The ClM sholl not 
be copied, reproduced or distn"buted, in whole or in pori, to 
other parties at ony lime without lhe prior written consent of 
the Vendor and CBRE. ~ is mode available 10 prospective 
purchasers for information purposes only and uPOfl the express 
understanding thot such prospective purcho.ser5 will use it only 
for the purposes set forth herein. Upon requesl, lhe recipient 
will promptly return oIl moterial received from the Vendor and 
CBRE (inclvding the CIM) without retaining any copies thereof. 
In furnishing the C~, the Vendor and CBRE undertake no 
obt'90tions to provide the recipient with occess 10 adOmonol 
Information. The d"lVision of the ClM 1nlo sections, plrographs, 
sub porographs and the Insertion or use of tiMes and headings 
are for convenience of reference only and sholl not affect the 
construction or interpretation of this ClM. 

INDEMNIFICATION 
In exchange lor specific good and valuable considerotion 
provided by the Vendor ond CBRE, Including without 
limitotion, the delivery of this CM, the receipt and 
sufficiency of which is hereby acknowledged by the 
prospective purchasers, prospective purchasers hereby 
ogt'ee 10 indemnify th.e Vendor and CBRE, and !heiroffiliates 
against any compensation, hobility or expense (including 
aHarneys' fees), orising from doims by any other party lhe 
purchaser hod dealings wilh (exduding CBRE) in connedion 
wilh the conveyance of the Property, or in connedion with 
a breach by the prospecllve purchaser of its obligations 
as described herein. In no evenl sholl any prospedive 
purchaser or any of ils agents or controcior5 cantad any 
governmenlol authorities concerning the Properly, or make 
any physical inspection or testing of the Properly, without 
the prior written consent of the Vendor. My compliance with 
the CompeHtion Ad shall be Ihe sole responsibility of lhe 
Purchaser. The Purchasarshall seek any deoronces required 
under the Competition Act perlaining 10 the development of 
the Property, 01 its sole expense. The Vendor and CORE sholl 
be indemnified by the Purchaser against any compliance or 
costs associated with the Competillon Act. 

0085 

SITE VISITS 

SALE CONDITIONS 
The Propefly and Of1y fixtures, cooUels ond equipmenl included 
with the Properly are 10 be considered on on ·as is, where 
is" basis and there is no v.ummly, expressed or implied, as 
10 litle, description, condition, cost, size, quon6ty or quality 
lhereof and without limiling the foregoing, any and 011 sIotutory 
condi60ns and 'Mlrron6es ore to be waived by the Purchaser. 
Any information related to tho Property which has been or WIll 
be obklined from lhe Vendor or (ME or arrJ other peoon, 
including, withoot ~mltotion, 011 informotion provided has 
been prepared 000 provided solely fOf the convenience of the 
prospective purchaser. Neither the Vendor nor CME make any 
represenlooon or wommty that such informolion is accurate Of 

complete. Such information sholl not hm part of the lerms of 
on Agleement of Purchase and Sole, unless other'Mse speci/lcally 

agreed to in writing by the Vendor. 

EXCLUSIVE AGENTS 
All irtquiries regarding Ihe Properly or ony informotion 
contained in this CiM should be directed to CBRE as the 
Exdusjo,·e Agent for the Vendor. 

CBRE Umited 
333 Preston Slteel, Suile 700 
OIla~, Onlario Kl S 5N4 

Nico Zentil' 
Vice President 
6137882708 

nico.zenlil@cbre.com 

Dovid Glid-Stal' 
Soles Representative 

6132882048 
david.glick-stal@cbre.com 

'Sotes Repre~entotive 

CBRE. 
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AGREEMENT OF PURCHASE AND SALE 

1- 30fH 
This AGREEMENT dated the J.4Si. day of June, 2016. 

BETWEEN: 

WHEREAS 

GQLUN'SBARROW TORONTO LIMITED, solely in its capacity as 
.Court·appointed receiver (the ·'Rccefver") without scc\U'ity, 9faJt l~dsc 
and premisesJegally described in scheciul~ '~A" neretotlndofaU of the 
assets, undertakings and properties acquired for, or used in relation to a 
businesscatried on by 2723 Lancast.er Road 1no., including all proceeds 
thereof, flIldupt in ita personator corpotatecapacity. 
(the "Vendor") 

OF THE FIRST PART 

And 

LIONESS DEVELOPMENTS mC .. 
A company incorporated in accordance with the laws of the province of 
Ontario. 
(the "Purchaser") 

OF THE SECOND PART 

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 hereto 
(the "Property"); 

On the 5th 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 
tenns 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: 
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1. DEFINITIONS 

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

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

(b) "Agreement" means this offer to purchase executed by the Purchaser and 
accepted by the Vendor, together with the attached schedules; 

(e) "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. 

(d) "Business Day" means any day other than a Saturday or a Sunday or a statutory 
holiday in the Province of Ontario; 

(e) "Closing" shall have the meaning ascribed to it in Section 9; 

(f) "Court" means the Ontario Superior Court of Justice (Commercial List); 

(g) "Court Order" shall have the meaning ascribed to it in Recital B; 

(h) "Date of Closing" shall have the meaning ascribed to it in Section 10 hereof; 

(i) "Debtor" means 2723 Lancaster Road Inc.; 

CD "Deposit" shall have the meaning ascribed to it in Section 4 (a); 

(k) "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; 

(1) "HST" shall have the meaning ascribed thereto in Section 24 hereof; 

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

(n) "Hazardous Materials" means any contaminants, pollutants, substances or 
materials that, when released to the natural environment, could cause, at some 
immediate or future time, hann 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 andlor municipal 
legislation, regulations, orders andlor ordinances relating to environmental, health 
and/or safety matters and, not to limit the generality of the foregoing, includes 
asbestos, urea fonnaldehyde foam insulation and mono-or poly-chlorinated 
biphenyl wastes; 

(0) "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; 

(p) "Property" means the lands andlor 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; 

(q) "Purchase Price" shall have the meaning ascribed thereto in Section 3 hereof; 

(r) "Property" shall have the meaning ascribed to it in Recital A; 

(s) "Purchaser's Solicitors" means the finn of LaBarge Weinstein LL.P; 

(t) "Registry Office" shall have the meaning ascribed thereto in Section 10 hereof; 

(u) "Vendor's Solicitors" means the finn 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.' 
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4. METHOD OF PAYMENT 

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

(a) Deposit: A deposit in the amount of S150.000.00CDN (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 tenns 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. 

(b) 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. 

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

(d) 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. 

S. 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; 

c) 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. 
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6. CLOSING ADJUSTMENTS 

Adjustment shall be made, as of 12:01 a.m. on the Date of Closing, for realty tax.es, 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 othelWise 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 fonn 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 infonnation 
on file in respect of the Property, but specifically prohibiting requests for 
inspections by any of such Government Authorities; and 

(c) Tax Notices: 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 infonnation 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 nOl1Ilal 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 
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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 tennination of this Agreement, 
notwithstanding any other provisions hereof. 

9. TERMS OF PURCHASE 

(a) "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 "e", 

(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 pennitted 
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. 

It. ELECTRONIC REOISTRA TION 

(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: 

(i) 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 "e" (the "DRA"), establishing the 
procedures and timing for completing this transaction. 

(ii) The delivery 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 ORA, 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 ORA. 

(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. 

(c) 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: 

(i) delivered all closing documents required to be delivered by the Vendor to 
the Purchaser pursuant to Section 22 hereof; 

(ii) 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 
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(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. 

(d) 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. 

(e) 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 tenns 
ofthe 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 (to) 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 thereofto the Purchaser. 

13. VENDOR'S REPRESENTATIONS AND WARRANTIES 

The Vendor represents and warrants to the Purchaser that: 

(a) Non-Resideney: 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 
Vesting 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 perfonnance (such perfonnance 
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: 

(i) the Purchaser's articles of incorporation and by-laws; 

(ii) any agreement to which the Purchaser is bound; 

(iii) 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 perfonnance of each of its obligations hereunder; and 

Investment Canada Act (Canada): either (i) the Purchaser is not a "non­
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 shaJi 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 

(a) 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. 

(b) 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 shaH 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 Pennitted 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 
OC147843, OC147844 and OCl1l0945 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 use reasonable commercial efforts to attempt to satisfy 
this condition. The Purchaser at its own expense, shall promptly provide to the 
Vendor all such infonnation 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 Agreement shall be extended 
by additional thirty (30) day periods up to one hundred twenty (120) days in total 
after which it may be tenninated 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 ofthe 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. 

(b) 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: 

(i) 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; 

(ii) 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 perfonnance of each of the 
Purchaser'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) In the 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, tenninate this 
Agreement by written notice to the Purchaser without any penalty or liability 
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 tenns 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) 

(b) 

the representation and warranties of the Purchaser herein are true and accurate as 
ofthe Closing Date; 

no action or proceeding at law or in equity shall be pending or threatened by any 
person, finn, 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 tbe purchase and sale of the Property; 

(c) the Property shall not have been removed from the control of the Vendor by any 
means or process; 

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

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

(b) 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 
pennitted; 

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

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

(e) 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; 

(t) 

(g) 

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; 

(h) the Vendor has made no representations or warranties with respect to or in any 
way related to the Property, including without limitation, the following: 
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(i) 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 oflaw 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; 

(i) 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 hannless 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 
tennination of this Agreement for any reason or cause whatsoever and the closing of this 
transaction. 

22. NON-REGISTRA TION 

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 tlle Property in the Purchaser or as 
the Purchaser shall direct, in accordance with the provisions of this Agreement; 

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

(c) 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); 

(f) 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 

(i) Further Documentation: any other docwnentation 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; 

(c) 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 
direction re title; and 

(f) 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 ofthe Planning Ac( (Ontario) is complied with prior to Closing. 

26. HARMONIZED SALES TAX 

(a) Application of HST to this Agreement: If the transaction contemplated 
hereunder shall be subject to the goods and services tax or hatmonized 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. 

(b) Self-Assessment: Ifpart or all ofthe said transaction is subject to HST and: 

(c) 

(i) 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 fonn 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 hannless 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 Kl G 2H5 

Fax: 
Attention: 
E-mail: 

(613) 688-2440 
Terry Nichols, CA 
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: 
. Attention: 
E-mail: 

(613) 599-0018 
W.lohnRick 
jrick@lwlaw.com 

and in the case of the Vendor at: 

Collins Barrow Toronto Limited 
11 King Street West, Suite 700 
Toronto ON M5H 4C7 

Fax: (416) 480-2646 

-18 -

Attention: 
Email: 

Bryan A. Tannenbaum 
btannenbaum@collinsbarrow.com 

with a copy to the Vendor's Solicitors at: 

Cassels Brock & Blackwell LLP 
Suite 2100, Scotia Plaza 
40 King Street West 
Toronto ON M5H 3C2 

Fax: 
Attention: 
Email: 

(416) 646-5500 
Lanning 1. Abramson 
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. Anyone 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 tennination 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. DIVISIONIHEADINGS 

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 offuture 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 

0106 



>1 

- 20-

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 tenns 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 faU 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 
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be prepared all other documentation described in Section 23 hereof. Each of the parties shall 
deliver draft docwnentation 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 
connection 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 tenn "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 pennitted assigns. 
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Lioness Developments Inc. 

Per: ~ 
Name:-rt!J((BMCIiM­
Title: uP P(i1,I4N(tt 

Authorized signing officer(s) 
1fW e 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 
Pilrohaser to duly complete the transaction contem~hereunder. 

DATED at Toronto, OntorlQibls 'j>-1'~ay of ",l', ...... , 2016. 

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

pot capaclty 

Per: 
~~~~~~~----------~--­Name; , ~U'V"'l 

Title: President 

IIW e have authority to bind the Corporation. 
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SCHEDULE A 

LEGAL DESCRIPTION OF THE LANDS 

Municipal Address: 2723 Lancaster Road, Ottawa, ON 

Legal Description: Parcel A-14, Section 4M-121; Part Block A, Plan 4M-121, Parts 1-4 and 6 
on Reference Plan 4R-6646, SIT LT496170; TIW LT496170; SIT 
LT601576; SIT LT608689, City of Ottawa 

Roll Number: 061410610200815 

PIN 04262-0027 
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SCHEDULED 

COURT ORDER 
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THE HONOURABLE 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ruSTICE c: "'T. H.a..Ck1(3.VlU~ 
) 

) 

) 

Court File No. 15-66931 

TUESDAY, THE 5TH 

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.O. 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.O. 

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 fo!, 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 counsel for the respondent, and upon being advised of the 

consent of the parties, 

SERVICE 

1. TIDS 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 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 lIPropertyll). 

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; 

(c) to manage, operate, and carry on the business of the Debtor, including the 

powers to enter into any agreements, incur any obligations in the ord~ary 
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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; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order; 

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

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

or parts thereof; 

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

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

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

security held by the Debtor; 

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

(h) to execute, assign, issue and endorse <iocuments of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of the Debtor, for any purpose pursuant to this Order; 

(i) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby 

conveyed shall extend to such appeals or applications for judicial review 

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

G) 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 tenns and conditions of sale as the Receiver in its 

discretion may deem appropriate; 

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

thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transactio~ not 

exceeding $50,000.00, provided that the aggregate consideration 

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

(li) 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; 

(1) to apply for any vesting order or other orders necessary to convey. the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

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

(m) to report to, meet with and discuss with such affected Persons (as defmed 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 

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

Property against title to any of the Property; 

(0) to apply for any pennits, 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; 

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

which the Debtor may have; and 

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

the perfonnance of any statutory obligations, 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and fonner directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, finns, corporations, 

goverrunental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 

Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all -such 

Property to the Receiver upon the Receiver's request. 

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and infonnation 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 infonnation (the foregoing, colU:ctively, 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 Recor~s 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 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 pennit 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 



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 aU 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) ofthe BIA or under the Wage Earner 

Protection Program Act. 
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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 

infonnation 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 infonnation is disclosed shall maintain and protect the privacy of such 

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

complete a Sale, shall return all such infonnation 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 infonnation 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 andlor 

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

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

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

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

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

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

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

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

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

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

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

possession. 
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LIMITATION ON THE RECEIVER'S LIABILITY 

17. TIDS 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 fonn 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. TIDS 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 ajudge 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 RECEIVERSIDP 

21. TIDS 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 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. TIDS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service­

protocol[) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. This Court further 
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orders that a Case Website shall be established in accordance with the Protocol with the 

following URL http://www.collinsbarrow.comlenltoronto~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 ai~ and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorize.~ 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, ifnot 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. 

If) .1/" 0 ! /-(~-J ~ 
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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 pennit 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. 

LegaJ*19154808.2 

Collins Barrow Toronto Limited, solely in its 
capacity 
as Receiver of the Property, and not in its 

personal capacity 

Per: 

Name: 
Title: 



THE MANUFACTURERS LIFE INSURANCE COMPANY and 

Applicant 

Legal*19154808.2 

2723 LANCASTER ROAD INC. 

Court File No. 15-66931 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

PROCEEDING COMMENCED AT 
OITAWA 

ORDER 

Cassels Brock & Blackwell LLP 
2100 Scotia Plaza 
40 Killg 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 

Respondent 
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SCHEDULEC 

ASSUMED ENCUMBRANCES 

"Assumed Encumbrances" means the following: 

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

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

3. 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; 

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

5. 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 intetfere in any 
material adverse respect with the current use of the Property; 

6. Any encroachments, minor defects or irregularities indicated on any survey of the 
Property or which roay 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; 

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

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

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

10. 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: 

Reg.Num. Date 

None N/A 

Assumed Encumbrances related to the Property 
(unaffected by the Vesting Order) 

Pennitted Encumbrances for PIN No. 
-

Instrument Type Parties From 

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 $ 13,727 
Interest on bank deposit 30 

Total receipts (1) $ 13,758 

Disbursements 
Appraisal $ 9,350 
Insurance 22,670 
Operating costs 7,690 
Other 398 
Property maintenance and repairs 10,237 
Property Manager 16,000 
Property taxes 92,145 
HST /PST paid 17,138 
Receiver's fees 28,200 
Security 1,077 
Utilities 52,917 

Total disbursements $ 257,823 

Excess of Disbursements over Receipts $ (244,066) 

Advances from secured lender under Receiver's Certificates $ 250,000 

Net cash on hand $ 5,934 

Notes: 

(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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August26,2016 

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 
Accrued Interest from July 1, 2015 through to August 26, 2016 @ 4.72% 
Protective Advance 
Interest Owing on Protective Advance 
Suspense Credit (Aug. 1, 2015 payment) 
Recoverable Expense 
Legal Fees 
Total amount due to payoff on August 26, 2016 

$1,987,725.89 
108,912.51 
250,000.00 

6,299.85 
(16,568.79) 

67.00 
83,839.13 

$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 PBa 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) 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 

(2) 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 1 E5 

Mortgage Servicing 
Canada: P.O. Box 3000, PO F, Toronto, ON M4Y 1X1 
U.S.: P.O. Box 600, Niagara Station, Buffalo, NY 14201-0600 
Courier: 200 Bloor Street East, Toronto, ON M4W 1 ES 
Telephone: (416) 926-3620 Toll Free: (800) 286-1909 
Fax: (416) 926-3123 Toll Free: (800)61S-0387 

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

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

Page 2 

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, 

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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